MIAMIDADE

Memorandum

Date: June 11, 2009 ASC
Substitute to
To: Honorable Chairman Dennis C. Moss Agenda Item WNo.
and Members, BErd of County Commissioners 3(F)

From: George M. Buisg
County Mana W”g’w’—
Subject: Request to Advertise, Requestfor Proposals Luggage Wrapping Services at Miami

International Airport RFP No. MDAD-01-09

This substitute differs from the original item in that it incorporates changes to the RFP to
include lanquage providing for the incorporation of the TSA Securitv_Administration (TSA)
guidelines when issued and adopted by the TSA. In addition, a scrivener's error regarding
Pavment to the Countv has been corrected in this memorandum on page 2: "Payments to the
Countv." letter C, should read 24 square feet.

RECOMMENDATION

It is recommended that the Board approve the advertisement of a Request for Proposals (RFP) for the
Luggage Wrapping Services at Miami International Airport (MIA). A copy of the RFP is attached, in a
substantially completed form.

SCOPE
MIA is located primarily within Commission District Six.

FISCAL IMPACT/FUNDING SOURCE
This is a revenue-generating contract for Miami-Dade County (County). See "Payments to the County"
on page 2.

TRACK RECORD/MONITOR
Not applicable as this is a Request to Advertise. The Miami-Dade Aviation Department (MDAD) Project
Manager will be Adrian Songer, Property Manager for Commercial Operations.

DELEGATED AUTHORITY
Not applicable as this is a request for proposals.

BACKGROUND

The County is seeking qualified firms to propose on the RFP. This RFP will result in the selection of one
successful proposer, who shall place luggage-wrapping machines in strategically located areas
throughout the MIA Terminal Building. The successful proposer must provide re-wrapping free-of-
charge to passengers whose luggage has been opened and inspected by the Transportation Security
Administration (TSA).

TSA has verbally notified MDAD of its intent to issue guidelines to re-wrap luggage post-TSA
inspection. Any responding proposer will be required to comply with these guidelines. While the TSA
has not provided a definite timeline for adoption of the guidelines, this solicitation will take into account
the guidelines when provided.

PROJECT: Luggage Wrapping Services at MIA

PROJECT NO.: RFP No. MDAD-01-09

-



Honorable Chairman Dennis C. Moss
and Members, Board of County Commissioners

Page 2 of 2

TERM OF AGREEMENT:

PAYMENTS TO THE COUNTY:

MINIMUM QUALIFICATIONS
EXCEED LEGAL
REQUIREMENTS:

FUNDING SOURCE:

REVIEW COMMITTEE DATE:

ACDBE GOAL.:

USING AGENCY:

The term of the Agreement issued as a result of this solicitation
shall be for five (5) years with one (1) two-year extension at the
sole discretion of MDAD.

This project is revenue generating with payments to the County
outlined below.

PAYMENTS TO THE COUNTY:

Minimum Annual Guarantee (MAG): The proposer shall propose
to pay a MAG of at least One Million Five Hundred Thousand
Dollars ($1,500,000) inclusive of the location annual rent where
the machines are operated, but excluding support space. For
each year after the first year, the MAG will be adjusted by the
Consumer Price Index.

Percentage Fee to the County: The proposer shall propose to pay
at least twenty-five percent (25%) of its monthly gross revenues or
the minimum monthly guarantee, whichever is greater.

Annual Rental: The successful proposer shall pay the prevailing
Class VI terminal rates (the "Annual Rent"), for the lease of the
spaces occupied by the Iluggage wrapping machines
(approximately 24-square-feet per location), upon beneficial
occupancy of the location. The terminal Class VI rental rate is
currently at $65.69 per square foot and is based on rates in effect
as of October 1, 2008, adjusted annually. Support space shall be
available for rent at current applicable rates.

Payments to the County shall be made in accordance with the
terms stated in the agreement. All payments to the County shall

be made on a timely basis, or the County shall initiate termination
for default as stated in the agreement.

N/A
N/A. (See above - "Payments to the County”)

N/A. Airport Concession Disadvantaged Business Enterprise
(ACDBE) project.

30%

Miami-Dade Aviation Department

Assistant County Mana)(}é



MEMORANDUM

(Revised)

TO: Honorable Chairman Dennis C. Moss DATE: June 30, 2009
and Members, Board of County Commissioners

FROM:M&. SUBJECT: Agendaltem No.

County Attorriéy

Please note any items checked.

“4-Day Rule" (""3-Day Rule" for committees) applicable if raised
6 weeks required between 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

Bid waiver requiring County Mayor's written recommendation

Ordinance creating a new board requires detailed County Manager's
report for public hearing

Housekeeping item (no policy decision required)

No committee review




Approved Mayor Agenda Item No.
Veto
Override

RESOLUTION NO.

RESOLUTION AUTHORIZING THE COUNTY MAYOR OR
DESIGNEE TO ADVERTISE A REQUEST FOR PROPOSALS
(RFP NO. MDAD-01-09) TO SELECT A FIRM TO PROVIDE
EQUIPMENT, INSTALLATION, OPERATION AND
MAINTENANCE FOR LUGGAGE WRAPPING SERVICES AT
MIAMI INTERNATIONAL AIRPORT

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

memorandum, a copy of which isincorporated herein by reference,

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that this Board hereby

authorizes the County Mayor or designee, to advertisé in local publications for responses to the

Request for Proposals (RFP No. MDAD-01-09), |[attached-hereto—in-a-substantially-completed

form;]]' >>in a form substantially similar to the form attached hereto,<< so as to obtain a

qualified firm to provide equipment installation, operation and maintenance of luggage wrapping
machinesto be located at Miami International Airport (*MIA). This Request for Proposals will
result in the selection of one (1) successful proposer, who shall place luggage wrapping
machinesin strategically located areas throughout the MIA Terminal Building. Upon evaluation
and selection of the highest ranked responsive and responsible proposer, the County Mayor or
designee may proceed to negotiate a contract with said proposer for submission to the Board for

approval.

! The differences between the substitute and the original item are indicated as follows: words stricken through and/or
[[double bracketed]] shall be deleted, words underscored and/or >>double arrowed<< constitute the amendment

proposed.

s



Agendaltem No.
Page No. 2

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:

Dennis C. Moss, Chairman
Jose “Pepe” Diaz, Vice-Chairman

Bruno A. Barreiro Audrey M. Edmonson
Carlos A. Gimenez Sdly A. Heyman
Barbara J. Jordan Joe A. Martinez
Dorrin D. Rolle Natacha Seijas

Katy Sorenson Rebeca Sosa

Sen. Javier D. Souto

The Chairperson thereupon declared the resolution duly passed and adopted this 30th day
of June, 2009. 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 ITSBOARD OF

COUNTY COMMISSIONERS

HARVEY RUVIN, CLERK

By:
Deputy Clerk
Approved by County Attorney as
to form and legal sufficiency. &/
Cynji A. Lee
P



REQUEST FOR PROPOSALS
FOR

LUGGAGE WRAPPING SERVICES AT MIAMI
INTERNATIONAL AIRPORT

RFP No. MDAD-01-09

PRE-PROPOSAL CONFERENCE TO BE HELD ON

at _A.M./ P.M.
(LOCAL TIME)

Location/Conference Room

ISSUING DEPARTMENT:
MIAMI-DADE AVIATION DEPARTMENT
CONTRACTS ADMINISTRATION DIVISION

Contracting Officer: Pedro J. Betancourt
Telephone: (305) 876-7345

Facsimile: (305) 876-8068

Email: pjbetancount@miami-airport.com

PROPOSALS ARE DUE AT THE ADDRESS SHOWN BELOW
NO LATER THAN

at (LOCAL TIME) ("PROPOSAL DUE DATE AND TIME")
at

CLERK OF THE BOARD
STEPHEN P. CLARK CENTER

111 NW 1st STREET, 17" FLOOR, SUITE 202
MIAMI, FLORIDA 33128-1983

PROPOSALS WILL BE OPENED PROMPTLY AT THE TIME AND PLACE
SPECIFIED. PROPOSALS RECEIVED AFTER THE FIRST PROPOSAL HAS
BEEN OPENED WILL NOT BE OPENED AND WILL NOT BE CONSIDERED.
THE RESPONSIBILITY FOR SUBMITTING A PROPOSAL TO THE CLERK OF
THE BOARD ON OR BEFORE THE STATED TIME AND DATE IS SOLELY AND
STRICTLY THE RESPONSIBILITY OF THE PROPOSER. MIAMI-DADE
COUNTY IS NOT RESPONSIBLE FOR DELAYS CAUSED BY ANY MAIL,
PACKAGE OR COURIER SERVICE, INCLUDING THE U.S. MAIL, OR CAUSED
BY ANY OTHER OCCURRENCE.
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Miami-Dade Aviation Department RFP No. MDAD-01-09

GENERAL DEFINITIONS

The following words and expressions used in this Solicitation shall be construed
as follows, except when it is clear from the context that another meaning is
intended:

a)

b)

9)

h)

The term "Addenda" or "Addendum" shall mean the written or graphic
instruments issued prior to Proposal opening that clarify, correct or change
the RFP documents or the Lease and Concession Agreement.

The term "Agreement or "Contract” shall mean the Lease and Concession
Agreement, including all attachments thereto and a part thereof entered into

by the County and the Successful Proposer, including all of its terms and
conditions, attachments, exhibits, and amendments.

The term “Airport” or "MIA" shall mean Miami International Airport and any
facilities controlled by MDAD.

The term "Airport Concession Disadvantaged Business Enterprises or
ACDBE" shall have the meaning described in Section 4.0 of this RFP entitled
"Airport Concession Disadvantaged Business Enterprises”.

"Airport Security Plan" shall refer to the Aviation Departments security
program in accordance with 49 C.F.R. Part 1542 — Airport Security.

The term "Aviation Director" or "Director" shall mean the Director of the
Miami-Dade Aviation Department or his or her designee.

The term "Board" shall mean the Board of County Commissioners of Miami-
Dade County.

The term "Capital Improvement Program" or “CIP” shall refer to the
Department's construction program that will involve the refurbishment of
MIA's terminal interiors, airline relocations, changes in access to the terminal
and concourses, construction of new concession spaces, and other
improvements that may affect concession operations in the MIA Terminal
Building and on the concourses.

i) The term "Central Terminal" shall refer to the area of the Terminal Building

)
K)

and concourses, within the central part of the MIA terminal area, landside and
airside, which is now known as Concourses E-G.

The term "Code" shall mean the Code of Miami-Dade County, Florida.

The term " Concessionaire" shall mean the person, firm, or entity that enters
into the Agreement with the County as a result of this Solicitation.

oow DRAFT RFP-1 { D



Miami-Dade Aviation Department RFP No. MDAD-01-09

The term "Consumer Price Index" or "CPI" shall mean that index published
by the United States Department of Labor, Bureau of Labor Statistics known

as the Consumer Price Index for all urban consumers ("CPI-U") in the South
Region Average: All items.

m) The term "County" shall mean Miami-Dade County, a political subdivision of

n)

0)

p)

a)

D

the State of Florida.

The term "Days"", shall mean calendar days, unless specifically stated as
other.

The term "Date of Execution” shall mean the day upon which the
Agreement is executed by the County Manager of Miami-Dade County or
designee, after attestation by the Clerk of the Board.

The term "Department or "MDAD" shall mean the Miami-Dade Aviation
Department. Wherein in this Solicitation document, rights are reserved to the
County, MDAD may exercise such rights. MDAD may only exercise such
rights through the specific positions listed in the Solicitation or Contract
documents.

The term "Effective Date" shall mean ten (10) days after the date of
execution.

The term "Exhibit shall mean all documents attached to the Lease and
Concession Agreement.

The term “Location(s), Facility(ies), and Premises" shall mean the areas
which are used by the Concessionaire for actual placement and operation of
Luggage Wrapping Machines as defined in Exhibit A.

The terms "Luggage Wrapping Machines™ or "Machines™ shall mean the
equipment used by the Successful Proposer to perform its services, pursuant

to the Scope of Services.

"Minimum Monthly Guarantee" or “MMG” shall mean the proration of the
Minimum Annual Guarantee which is payable in twelve equal monthly
installments.

The term "North Terminal™ shall mean the area of the Terminal Building and
concourses, within the north part of the MIA terminal area, landside or airside,
which is now known as Concourses A-D.

w) The term "Proposal" shall mean a' Proposer's written response to this

Solicitation document.

oow DRAFT RFP-2 ((



Miami-Dade Aviation Department RFP No. MDAD-01-09

X)

y)

The term "Request for Proposals" or "RFP" shall mean this Solicitation
document and all associated addenda and attachments.

The term "Proposer" or "Respondent”, "Submitter”, "Vendor", or
"Bidder" shall mean the person, firm, entity or organization submitting a
response to this Solicitation.

z) The term"Scope of Services" shall mean Section 1.2 of this Solicitation,

aa)

bb)

which details the work to be performed by the Selected Proposer.

The term " Solicitation" shall mean this Request for Proposals and all
associated addenda and attachments.

The terms "SubcontractorlSubconsultant shall mean any person, firm,
entity or organization, other than the employees of the Proposer, who
contracts with the Proposer to furnish labor, or labor and materials, in
connection with the services that will be provided to the County, whether
directly or indirectly, on behalf of the Successful Proposer.

cc) The term "Successful Proposer" or "Selected Proposer" shall mean the

dd)

ee)

ff)

Proposer that receives any award of an Agreement from the County as a
result of this Solicitation.

The term "South Terminal" shall refer to the area of the Terminal Building
and concourses, within the south part of the MIA terminal area, landside or

airside which is now known as Concourse H, a new J Concourse and
connecting concession and public space.

The word " Terminal” or "Terminal Building" shall mean the area of the MIA
consisting of the Terminal Buildings and concourses, within the North, Central
and South Terminals, landside or airside and connecting concession and
public spaces.

The term "TSA" shall mean the United States Transportation Security
Administration, and any successor agency, office or department thereto.

gg) Theterm"Turnover Date" shall mean the date approved by the Department

for the Concessionaire to commence construction of a Location.

hh) The terms "Work", "Services", "Program", "Project" or "Engagement" shall

mean all matters and things that will be required to be done by the Successful
Proposer in accordance with the Scope of Services and the terms and
conditions of this Solicitation and the Agreement.

Note: Additional Termsareincluded in Section 6 of thisRFP in the Form of
Agreement It isincumbent on Proposersto car efully consult all termsas set
forth in the Form of Agreement

oow DRAFT RFP-3 [ }



Miami-Dade Aviation Department RFP No. MDAD-01-09

11

111

SECTION 1.0
INTRODUCTION, SCOPE OF SERVICES,
AND MINIMUM QUALIFICATION REQUIREMENTS

INTRODUCTION/BACKGROUND

The County (the "County"), as represented by MDAD, requires the
services of one (1) qualified firm to provide Luggage Wrapping Services at
MIA.

MIAMI INTERNATIONAL AIRPORT GENERAL DESCRIPTION

Aviation has been a hometown industry in Miami, having started more
than 75 years ago. The first flight from Pan Am Field in 1928 was an
international departure. Today, MIA enjoys top rankings as the leading
international freight airport in the USA and the nation's third leading
gateway for international passenger traffic.

MIA strengths in international passengers and cargo activity stimulate a
host of other sectors, such as tourism, the cruise industry, international
banking and commerce. More than 77% of all exports and 80% of all
imports between the United States and the Latin American/Caribbean
region flow through MIA.

MIA is the port of entry for 79% of all international traffic arriving by air to
Florida. The Airport is the world's largest Latin American/Caribbean
gateway, offering over 1,100 weekly departures with direct service to 62
destinations in the region. With 46% of total passenger traffic being
international, MIA maintains one of the highest international to domestic
passenger ratios of any US airport.

MIA offers an extensive air service network stretching to nearly 150
destinations on four continents. Air service is provided by a total of 69
scheduled and 18 charter carriers.

Following are "Facts at a Glance" information regarding the MDAD, as of
February 2009:

Miami-Dade Airports:

e MIA

Opa-locka Executive Airport - OPF
Kendall-TamiamiExecutive Airport - TMB
Homestead General Aviation Airport - X51
Dade-Collier Training and Transition Airport- TNT

oow DRAFT RFP-4 ! %



Miami-Dade Aviation Department RFP No. MDAD-01-09

Economic Impact:

The Airport's annual impact on local tourism, cruise, international banking,
trade & commerce is $25.6 billion. The Airport and related aviation
industries contribute 272,400 direct/indirect jobs in South Florida.

MIA Rankings for 2003:

U.S. Airport Rankings

1stinthe U.S - International Freight

3rd inthe U.S. - International Passengers
3rd inthe U.S. - Total Freight

3rd in the U.S. - Total Cargo (Freight + Mail)

19" in the U.S.
19th in the U.S.

Total Passengers
Total Number of Operations

MIA World Airport Rankings

8th International Freight

9th Total Cargo (Freight + Mail)
10th Total Freight

27th Total Number of Operations
29th Total Passengers
30thInternational Passengers

MIA (Year 2008 Figures)

Land area: 3,230 acres
Runways:

9-27: 13,000’
8R-26L: 10,500’
BL-26R: 8,600
12/30: 9,355

MIA Personnel:
MDAD and Other: 35,5622

MIA Hotel:
Miami International Airport Hotel has 260 rooms.

MIA Flight Operations: (2008}

Domestic 201,915
International 168,966
Total: ) 370,881

MIA Passengers: (20081

oiw DRAFT RFP-5 | k{



Miami-Dade Aviation Department RFP No. MDAD-01-09

Domestic 17.9 million
International 16.1 million
Total: 34.0 million

Weekday Daily Average: 92,022passengers
Weekend Daily Average: 100,608 passengers
Weekly Average: 664,862 passengers

MIA Freight: (2008)

International 1,701,877 U.S. Tons
Domestic 243,002 U.S. Tons
Total: 1,944,879 U.S. Tons

MIA Carriers: (02109)

u.S. 39 Scheduled 66
International 47 Charter 20
Total 86 86

Number of Destinations: {1 Q’09)

Non-Stop One Stop
Domestic 44 11
International 12 [01¢]
Total 116 : 20
Number of Ticketing Positions: 451
Number of gates: 101°* Common

*changes according to construction

Parking: Two long-term parking garages — Dolphin and Flamingo - and
two short-term lots provide approximately 7,885 spaces, including those
reserved for persons with disabilities. There is also a high-vehicle lot
adjacent to the Dolphin Garage.

Airport Improvements: The Airport's $6.2 billion Capital Improvement
Program is well under way, encompassing all aspects of Airport
operations, from the terminal and roadways to the cargo facilities and the
airfield.

Fourth Runway: One of the major projects of the CIP was the
construction of MIA's Fourth Runway. Operational in September 2003,
the 8,600-foot runway has increased MIA's airfield capacity by 25%,
extending the ability of the Airport to sustain growth, while decreasing the
cost of delays to airlines and passengers.

Terminal: Extending from MIA's Central, South and North Terminal will
add over 4 million square feet to MIA's existing 3.5 million square feet of
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Miami-Dade Aviation Department RFP No. MDAD-01-09

space. The South Terminal opening added 1.7 million square feet to MIA.
The North Terminal will encompass more than 3.2 million square feet
upon its phased completion in 2011. At that point, the North and South
Terminals will have a total of 130 gates, with 100 international gates and
30 domestic gates. The Terminal will have 556 ticket counters and 120
self-service check-in devices.

Cargo: MIA's cargo facility development program that began in 1992 has
been completed, providing the Airport with over 2.7 million square feet in
seventeen new cargo buildings. Apron space has grown to over 3.8
million square feet, with 41 common-use cargo positions and 23 leased
cargo positions.

Roadway Improvements

Central Boulevard: To accommodate forecasted growth, improvement
programs include: widening of Central Boulevard, new service roads,
wider bridges and improved access to parking facilities.

25" Street Viaduct: Construction is currently underway on the East
Segment of the NW 25™ Viaduct Project. The limits for the East segment
of the project are from SR826 to NW67th Avenue. The FDOT project
includes the reconstruction/widening of NW 25" Street and the
construction of a viaduct from just east of SR826 to NW 68" Avenue
where it curves south terminating at NW 22™ Street, adjacent to the MIA
Westside cargo area.

Concession Information: Part of the Airport CIP includes the
refurbishment of Terminal interiors and construction of new concession
locations. There are approximately 124 retail/food and beverage locations
at MIA. With the build-out of new concessions, MIA will more than double
to 250 locations.

The Airport is divided into three terminals: North (currently
Terminal/Concourses A-D), Central (Terminal/Concourses E, F and G)
and South Terminals (Terminal/Concourses H and J).

The North Terminal is currently under construction. The North Terminal
will be opened in phases with an expected completion in 2011.
Approximately 65% of the passenger traffic will utilize the North Terminal.

The North Terminal has 44,000 square feet of existing concession space.
There are duty free stores, news/gifts stores, specialty retail stores,
sundries store and food and beverage establishments.

The Central Terminal has a majority of the retail space located on the
pre-security portion of the Terminal.

Existing concessions include duty free stores, news/gifts stores, specialty
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Miami-Dade Aviation Department RFP No. MDAD-01-09

1.1.2

retail stores and food and beverage establishments totaling 73,000 square
feet.

There is a food court in the Central Terminal with recognized brands
including Starbucks, California Pizza Kitchen, Great American Bagel,
Burger King and Cafe' Bacardi. Additional brands throughout the landside
include Chili's, Cafe' Versailles, Villa Pizza, Au Bon Pain, and Cozolli's.
Concourse concessions include Chili's to Go and Guava-Java.

The South Terminal is home to the Star Alliance and Skyteam Alliance
which include United Airlines, U.S. Airways, Delta Airlines and their code
share and marketing Alliance partners. Approximately 22% of all
passenger traffic is expected to flow through the South Terminal with 24
airlines planned to occupy the Terminal.

The South Terminal was opened in September 2007 and offers a vast and
exquisite mix of food and beverages establishments, retails stores and
duty free stores. Some of the brands available in the South Terminals are:
Nathan's Famous, Starbucks, ILLY, Bongos (Bar), Haagen Dazs
(yogurtpastry), (café/bar), McDonalds, Gilbert's foodbar (Latin), Island
Chicken Grnill (Caribbean) and Famous Famiglia Pizzeria (Italian), Duty
Free Americas, Navarro, Hugo Boss, Rosetta Stone, Sunglass Hut.

CONCESSION GOALS AND OBJECTIVES
The Department has established concession goals and objectives to
better meet or exceed the demands of today and tomorrow's traveling
public.
The Department's concession goals and objectives for the Airport are to:

e Enhance the image of the Airport as a world-class airport.

e Enhance customer service and satisfaction by irnproving product
choice, price choice, and customer service.

Optimize sales and revenues.

Optimize design and location of retail units.
e Presenta local and regional identity to the traveling public.
e Provide national and international branded concepts.

e Increase local and Airport Concession Disadvantaged Business
Enterprises (ACDBE) participation to the extent possible.

oow DRAFT RFP-8 |



Miami-Dade Aviation Department RFP No. MDAD-01-09

1.2 SCOPE OF SERVICES

The County, represented by MDAD is seeking proposals from interested parties
to provide Luggage Wrapping Services at MIA. The "Successful Proposer” shall

provide, install;. operate, and maintain luggage wrapping and all other—

necessary/appurtenant machines ("Machines”) for the provision of luggage
services at MIA. In addition, Locations may be added at other facilities controlled
by MDAD during the Term of any Agreement issued as a result of this RFP. This
RFP will result in the selection of one successful proposer, who shall place
luggage wrapping machines in strategically located areas throughout the
Terminal Building. The Successful Proposer must provide re-wrapping free of
charge to passengers whose luggage has been opened and inspected by the
TSA. The Machines shall be new and maintained in an operational condition and
in service three hundred sixty-five (365) days a year. The Successful Proposer
shall not provide any other service except luggage wrapping at MIA, unless
specifically permitted in writing.

TRANSITIONPLAN

The Successful Proposer will submit a Transition Plan including a timeline
schedule to the Department, within twenty (20) days of the Date of Execution to
ensure a smooth transition from the incumbent.

LOCATIONS

The Successful Proposer shall operate Machines at those Locations referenced
in Exhibit A of the Agreement, and as may be added/deleted or modified by the
Department from time to time, and shall use and occupy those Locations solely
for the purpose of operating luggage wrapping machines as described herein and
for no other business or purpose whatsoever.

The anticipated number of Locations are as stated below:
Terminal Building — Second level — 19 Locations
Curbside Locations — Second level — 4 Locations

Additionally, there will be Locations allocated for the re-wrapping stations.

The Department shall approve a final plan for the Locations of all Machines.
Changes cannot be made to the Locations without the written approval of the
Department. The Successful Proposer can propose different or new Locations to
MDAD for review.

REWRAPPING SERVICES POST TSA INSPECTION

The Successful Proposer must, at the time of award, have the ability to rewrap
bags previously wrapped but subsequently opened by TSA. This requirement is
outlined in the Security Requirements Provisions (SRP) — Appendix M. and
Section 3.1 and Section 5 below.
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EQUIPMENT SPECIFICATIONS

The Department supports the use of recyclable plastic materials. The plastic used
‘must be resilient; however, its use cannot impede or interfere with the operation of
the baggage conveyor system operation. Luggage must not be compressed in a
way to cause the luggage to deform and impede an easy handling of the same by
the Airlines. Proposers must provide specifications as part of their proposal,
which shall be. reviewed by the Evaluation/Selection Committee as part of the
Technical Information, on the type of Machines they will use.

e Machines shall meet all Federal, State and County codes, requirements and
regulations.

e Requested maximum size of the Machines: 6' (feet) height (including any
advertisement sign), 4' (feet) width and 6' (feet) depth. The Department may
at its discretion consider machines that are of a different size.

e The information requested shall include all reporting functionalities and
capabilities (e.g. paper trail, electronic monitoring, certification from
Machine manufacturer that revenue calculating devices in the Machines
are tamperproof, etc).

e The Machine shall be easy to relocate, and be able to operate with power or
battery. The Machine shall be provided with an emergency button to bring
the machine to stop in case of an emergency, as well as a mechanism to
turn on/off the Machines by the Successful Proposer.

e Machines with credit cards capabilities are permissible.

e Successful Proposer may be required, at its own expense, to install
protective devices against burglary or vandalism, and machines should be
capable of accepting such protective devices.

e Machines will not have any cavities or openings in which to conceal
weapons of any kind.

EQUIPMENT OPERATION

Luggage Wrapping Machines shall be used to wrap or enclose baggage/luggage in
a plastic material for the purpose of protectinglsealing it against damage and
vandalism. Use of straps, belts or cords is prohibited.

During the term of the Agreement, the Successful Proposer will be required to
demonstrate without notice the operational process at any given Location. The
purpose is to demonstrate that the wrapping operation does not affect the current
and future TSA technology nor interfere with TSA operations.
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Machines shall be covered and stored at the Locations at all time whenever not in
use, unless otherwise advised by the Department.

Any and all information the Successful Proposer intends to place on Machines
shall be submitted to the Department for approval prior to installation. Once the
Department approves the information to be displayed on the Machines, changes
to this information cannot be made without written approval from the Department.

The Successful Proposer must provide on-site staff during the week to inspect
clean and maintain machines;

GENERAL MANAGER

The Successful Proposer shall appoint a full time, experienced and properly
trained General Manager, to represent and act on behalf of the Successful
Proposer in all matters pertaining to the business operation. The General
Manager shall be responsible for the proper conduct and appearance of its
officers, agents, employees, suppliers, and representatives. The General
Manager shall be responsible for all Locations.

STAFFING AND MAINTENANCE

The Successful Proposer shall employ at all times a sufficient number of
personnel necessary to assure prompt, courteous and efficient service. For more
information refer to Exhibit L, "Standard of Operations” and Exhibit J "Tenant
Handbook. Luggage wrapping staff and employees shall be properly trained
and attired, and must wear company issued identification badges and ‘the Airport
Identification badge in accordance with MIA requirements. Personnel shall not
engage in any "pressure-sales” or soliciting tactics for any services offered at
MIA.

The Successful Proposer understands and agrees that its operation under this
Agreement is a service to airline passengers and the users of the Airport and that
the Successful Proposer shall conduct its operation in a first class, business like,
efficient, courteous, and accommodating manner.

The Successful Proposer may be required to present a waiver to TSA and have
its employees working in the TSA areas to sign a liability release and/or other
documentation required by TSA.

PRICING

A price sheet detailing proposed prices for all services must be submitted
annually or whenever the Successful Proposer would like to modify them. All
prices and subsequent changes must be approved by the Department prior to
implementation. Prices for the first year of operation must be submitted for
approval prior to contract execution.

Prices must be visible on the Machines. A sample of the sign and sign holder
needs to be submitted to the Department for approval prior to implementation.
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UTiLmES

The cost of all utilities used or consumed in the Locations shall be borne by the
Successful Proposer. The Successful Proposer shall pay for such utilities in the
Locations as a monthly charge upon billing by the Department, or utility
companies. If billed by the Department, the Department, at its sole'discretion, will
base this monthly charge on (i) a survey of consumption by the Department and
current non-discriminatory rates charged others in the Terminal Building, or (ii) at
the option and expense of the Successful Proposer on actual usage measured
by temporary meters, arranged and paid for by the Successful Proposer.

Utilities including electric and telecommunications, as necessary, must be pulled
by the Successful Proposer from the nearest junction box in accordance with
MDAD requirements.

SIGNAGE

Any and all signage must have prior approval from the Department and is subject
to the terms and conditions of the Agreement. Moving or flashing signs are
prohibited.

AMERICANS DISABILITY ACT REQUIREMENTS
Successful Proposer shall comply with all ADA requirements in the operation of

luggage wrapping.

FEDERAL AVIATION ADMINISTRATION/MIA OPERATIONS REQUIREMENTS
The Successful Proposer shall comply with all Federal Aviation Administration
(FAA) regulations, including all security requirements, and all MIA Regulations.

SUCCESSFUL PROPOSER PERFORMANCE

The Successful Proposers shall. comply with the Department's "Tenant
Handbook, Exhibit J; the "MIA Terminal Standards" available on www.miami-
airport.com, and all revisions to same promulgated from time to time by the
Department. (Also, see Sub-article 5.01, "Standards of Operation" of the Lease
and Concession Agreement.)

CUSTOMER SERVICES

Staff interacting with customers must be able to communicate well in English and
must be trained in customer service, quality assurance, sensitivity .and
awareness regarding individuals with disabilities.

SECURITY REQUIREMENTS
The Successful Proposer shall provide necessary security measures at the
Locations to protect the customer.and MDAD.
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The Successful Proposer must comply with all Security Directives and all
regulations. Failure to carry out all Security Directives and regulations will result
in termination of the Agreement.

The Successful Proposer will be required to execute and comply with TSA
Mandated Guidelines demonstrating its agreement to (i) adhere to the guidelines;
(i) be subject to any direct enforcement action taken by TSA against the
Successful Proposer or its employees and (iii) accept and adhere to any
amendment that may be subsequently implemented through the Airport's security
program or aircraft/air carrier security program. The Successful Proposer will
execute any required forms, prior to commencement of operations.

Additional security requirements which constitute conditions of award are
specified in Appendix M, Section 3.1 and 5 below. Nothing contained in this
Section shall limit the ability of the Department, County, State, or Federal
Government to enforce any existing or future directive, policy, rule, regulation,
law, or statute related to security against the Successful Proposer. The
Successful Proposer agrees that it will comply with same at its sole cost and
expense.

INSTALLATION MAINTENANCE

The Successful Proposer shall be responsible for all permitting and installation
requirements for any new dedicated electrical outlets; and for-all maintenance
and repairs associated with the Luggage Wrapping Machines, at the Successful
Proposer's sole cost and expense. The Successful Proposer shall perform the
installations pursuant to TAC-N procedures, Exhibit F. Electrical cords if used,
must be covered and not create a tripping hazard or other safety hazard.

If the re wrapping services are performed in the TSA area, it is the Successful
Proposer's responsibility to install the electrical outlets and maintain and operate
the Machines at all times.

PAYMENTS TO THE COUNTY

A. Minimum Annual Guarantee (MAG): As consideration for the privilege to
engage in business at MIA, the Proposer shall propose to pay a MAG of at
least One Million Five Hundred Thousand Dollars ($1,500,000) inclusive of
the Location Annual Rent (excluding support space).

B. Percentage Fee to the County: The Proposer shall propose to pay at least
twenty-five percent (25%) of its Monthly Gross Revenues or the MMG,
whicheveris greater.

C. Annual Rental: The Successful Proposer shall pay the prevailing Class VI
terminal rates (the "Annual' Rent"), for the lease of the Location spaces
occupied by the Luggage Wrapping Machines (approximately thirty (30)
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square feet per Location), upon Beneficial Occupancy of the location. The
terminal Class VI rental rate is currently at $65.69 per square foot and is
based on rates in effect as of October 1, 2008 and adjusted annually.
Support space shall be available for rent at current applicable rates.

D. Payments to the Coiinty shall be made in accordance with the terms
stated in the Agreement. All payments to the County shall be made on a
timely basis, or the County shall initiate termination proceedings for
payment default as stated in the Agreement.

REPORTING

The Successful Proposer shall provide an electronic record of all transactions by
Location and by Machine, for accounting and auditing purposes, on a monthly
basis and also, upon request by the Department. The Machines must generate
printed revenue reports as requested by the Department. The manufacturer of
the Machine must provide a certificate verifying that the revenue mechanism
creating the reports is tamperproof. Machines or any part of the Machines cannot
be replaced without the written permission of the Department, and any
replacement or parts of Machines shall at all times meet the requirement above.
The Department reserves the right to inspect the Machines and to audit the
Successful Proposer on a random basis without notice to the Successful
Proposer and to oversee all collections made by Successful Proposer from
Machines. Any evidence of tampering may lead to termination of the Agreement.
Only a certified company technician may have access to the Machine's accounting
system and must notify the Department before servicing or repairing any part of the
machine that produces access to the accounting system. A copy of the monthly
transaction report or similar information will need to be submitted with the
Successful Proposer's monthly payment for verification.

TERM

The term of the Agreement issued as a result of this RFP shall be for five (5)
years with one (1), two (2) year option to extend. The term shall start on the
Effective Date of the Agreement.

1.3  MINIMUM QUALIFICATION REQUIREMENTS
The Proposer must provide evidence that it meets the following minimum
gualifications:

1. The Proposer must have three (3) or more years of experience within
the last five (5) years in the majority ownership (at least 50%) of an entity
that financed, designed, installed, maintained, and operated luggage
wrapping services in International Airports.

2. The Proposer must submit documentation to evidence gross revenues
totaling no less than $700,000 per year derived from luggage wrapping
services revenues.
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2.1

2.2

SECTION 2.0
RFP SUBMITTAL PROCESS

RFP AVAILABILITY

Copies of this Solicitation package can be obtained through the MDAD,
Contracts Administration Division, in person or via courier at 4200 NW 36"
Street, Building 5A, 4™ Floor, Miami, FL 33122, or through a mail request
to P.O. Box 025504, Miami, FL 33102-5504. The cost for each Solicitation
package is $50.00 (non-refundable) check or money order payable to:
MDAD.

Proposers who obtain copies of this Solicitation from sources other than
MDAD’s Contracts Administration Division risk the potential of not
receiving addenda, since their names will not be included on the list of
firms participating in the process for this particular Solicitation. Such
Proposers are solely responsible for those risks and the County bears no
liability (see Section 2.4).

PROPOSAL SUBMITTAL

Two (2) originals and eight (8) copies (a tatal of 10) of the complete
Proposal (Technical Proposal and Price Proposal) must be received by
the due date as specified in the advertisementfor this RFP ("Proposal Due
Date and Time"), as may be amended by Addendum. One (1) PDF
version of Part A Technical Proposal must be submitted in a CD format.
The originals shall be unbound and all copies must be bound, with
the Technical F roposal packaged sepatately fiom the Price | 10

and submitted in an envelope or container stating on the outside the
Proposer's name, address, telephone number and RFP number, RFP title,
and Proposal Due Date to:

Clerk of the Board

Stephen P. Clark Center

111 NW 1% Street, 17™ Floor, Suite 202
Miami, FL 33128-1983

Both the Technical (Quality) Proposal and the Price Proposal must be
signed by an officer of the Proposer who is legally authorized to enter into
a contractual relationship in the name of the Proposer. In the absence of
a corporate seal, the documents must be notarized by a Notary Public.
The submittal of a proposal by a Proposer will be considered by MDAD as
constituting an offer by the Proposer to perform the services outlined in
this RFP, at the price submitted and in accordance with the terms and
conditions herein, until the Board awards the Agreement, if the Proposer is
the Successful Proposer. The Proposer also agrees to honor and comply
with the terms of the executed Agreement, if the Proposer is the
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Successful Proposer.

Hand-carried proposals may be delivered to the above address ONLY
between the hours of 8:00 a.m. and 4:30 p.m., Monday through Friday,
excluding holidays observed by the County. Proposers are responsible for
informing any commercial delivery service, if used, of all delivery
requirements and for ensuring that the required address information
appears on the outer wrapper or envelope used by such service.

2.3 PROPOSAL FORMAT
A. INSTRUCTIONS TO THE PROPOSERS
The Proposer should carefully follow the format and instructions
outlined below, observing format requirements where indicated. All
materials (except for plans and schematics) are to be submitted on 8
2" X 11" pages, neatly typed on one side only, with normal margins
and spacing. All documents and information must be fully completed
and signed as required. Proposals that do not include the required
documents may be deemed non-responsive and may not be
considered for contract award.
. CONTENTS OF PROPOSAL
The Proposal must consist of two (2) separate parts: (A) Technical
Proposal, and (B), Price Proposal Form as follows:
1. TECHNICAL PROPOSAL (Part A)
A Technical Proposal shall be written in sufficient detail to permit
the County to conduct a meaningful evaluation of the submittal. No
price information is to be included with the Technical Proposal. A
Technical Proposal must include the following information:
a) Table of Contents
The table of contents should outline, in sequential order, the
major areas of the Technical Proposal. All pages of the
Technical Proposal, including the enclosures, must be clearly
and consecutively numbered and correspond to the table of
contents.
b) Questionnaire and Minimum Qualification Requirements Form
The "Questionnaire and Minimum Qualification Requirements
Form” (see Appendix A) is to be completed and signed by an
authorized officer of the Proposer submitting the Proposal.
c) Executive Summary
oow DRAFT RFP-16
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d)

oow DRAFT

The executive summary shall briefly and concisely describe the
basic services offered by the Proposer; the Proposer's ability to
perform the work requested in this RFP; the background,
experience and qualifications of the Proposer and the
Subcontractors/Subconsultants; the qualifications of the
Proposer's personnel to be assigned to this project; and, any
other information called for by this RFP, which the Proposer
deems relevant. The executive summary should be no longer
than four (4) pages.

Proof of Minimum Quialifications

The Proposer shall verify its ability to satisfy all of the minimum
qualification requirements (see Appendix A "Questionnaire and
Minimum Qualification Requirements Form™). A Proposer who
does not meet the minimum qualification requirements may be
found non-responsible.

Technical Information

1) The Proposer shall describe its specific policies, plans,
procedures or techniques to be used in providing services
(see Section 1.2, "Scope of Services"). The Proposer shall
also describe its approach to project organization and
management, and the responsibilities of Proposer's
management and personnel that will perform work pursuant
to this project.

2) The Proposer shall provide an organizational chart including
titles for all personnel to be assigned to this project. The
chart must clearly identify the Proposer's key personnel.
Key personnel include all partners, managers, seniors, and
other professional staff that will perform services on this
project.

3) The Proposer shall describe their key personnel's
experience, qualifications, functions to be performed and
other vital information including relevant experience on
previous similar projects. The Proposer shall also provide
their resumes with job descriptions and other detailed
gualification information.

4) The Proposer shall provide luggage wrapping machines
specifications and capability related to the Services
described in Section 1.2, Scope of Services. (e.g. operation,
software/hardware information, material, etc.).

5) The Proposer shall provide a Managing, Operating and
Maintenance Plan as outlined in Appendix J.

Note: After proposal submission, the Proposer has a
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continuing obligation to advise the Department of any
changes, intended or otherwise, to the key personnel
identified in its Proposal.

f) Proposer's Experience, Past Performance, Litigation,
Convictions, Indictments, or Investigations, Affiliations, and
References

oow DRAFT

1) Experience: The Proposer shall provide a history of its

2)

3)

4)

background and experience in providing similar services and
shall state the number of years that it has been in existence,
the current number of employees, and the primary markets
served.

Specific Project Experience: The Proposer shall provide a

detailed description of comparable contracts (similar in
scope of services to those requested herein) which the
Proposer has either ongoing or completed within the past
three (3) years. For each comparable contract, the Proposer
should identify: (i) the client, (ii) a description of the work
performed, (iii) the total dollar value of the contract, (iv) the
contract duration, (v) the client contact person and telephone
number for reference, (vi) a statement or notation of whether
Proposer(s) is/was the primary consultant / contractor or
subcontractor / subconsultant, and (vii) the results of the
project. The Proposer shall also list and describe any
projects performed for government clients or similar sized
private entities, and any work performed for the County.

Additional Experience: The Proposer shall describe any
other experiences or information related to the Services
described in Section 1.2, Scope of Services which
substantiates the required experience.

Past Performance: List all contracts which the Proposer
has performed for the County. The County will review all
contracts the Proposer has performed for the County in
accordance with Section 2-8.1(g) of the Code, which
requires that "a Bidder's or Proposer's past performance on
County contracts be considered in the selection of
consultants and contractors for future County contracts.” The
Proposer must list and describe all work performed or being
performed for the County, include the name of the County
department which administers or administered the
contract(s); the contact person(s) on the contract(s) and their
contact telephone number(s); the dates covering the term of
the contract(s); the dollar value of the contract(s), whether or
not the County contract was audited by the County and the
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5)

6)

7

8)

results therefrom, and the name, address, telephone
number, responsibilities and employment status of the
management team including, but not limited, to: the General
Manager assigned to any County contract within the last
three (3) years.

Litigation: The Proposer shall describe any prior or pending
litigation, in which (i) the Proposer, (ii) any member of a joint
venture, (iii) Subcontractors, (iv) any of those entities’
subsidiaries, affiliates or parent companies, or (v) any of
those entities' employees is or has been involved within the
last ten (10) years which arise out of their employment. If
S0, give details.

Convictions, Indictments, or Investigations: Has the
organization of the Proposer or any of its directors, officers,
partners or supervisory personnel including those of any
Joint Venture ever been party to any criminal action relating
directly or indirectly to the general conduct of the business of
the Proposer herein? Identify any criminal convictions or
civil judgments for the last ten (10) years, and pending
criminal indictments or governmental/regulatory
investigations. Information must include: (i) nature of the
offense; (ii) sentence, fines, restitution or probation imposed;
(iii) jurisdiction of occurrence; (iv) indicting or investigative
authority; and (v) status of indictment or investigation.

Affiliations:  Please state whether the Proposer, any
Principal of Proposer, any family, member of any Principal,
or any person or entity with which such person has a
business relationship, has or had within the last ten (10)
years (a) directly or indirectly a business relationship with the
County (including Miami-Dade Aviation), (b) directly or
indirectly receives or received revenues from the County
(including Miami-Dade Aviation) or (c) directly or indirectly
receives or received revenue from the result of conducting
business on County property or pursuant to any contract with
the County. Please describe such relationship.

Please also state whether the Respondent, any Principal of
Respondent or any of their family members has or had with
the last ten (10) years, a direct or indirect business
relationship with any elected or appointed County official or
an affiliate or with any County employee or any affiliate, and
fully describe such business relationship.

References: The Proposer shall provide customer
references for similar projects, in scope and magnitude
preferably in an airport environment, which the Proposer has
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1)

2)

either ongoing or completed within the last three (3) years.

Financial Capacity to Perform:

This section should include the documentation requested below for the
proposing company and individual companies comprising a team or joint
venture that are signatories to the guaranteed payment of the Minimum
Annual Guarantee.

All Proposers must provide information on:
e The percentage of equity of any partnerships formed
e Equity shares should be specified on the form and on additional
sheets, if necessary.

Failure to provide the required documentation may result in the Proposer
being found non-responsible at the discretion of the County.

Capital Investment:

Proposer shall submita Financial Plan, which will indicate:
e the source of funding to be used for start up costs and capital
improvements, and
e the amount of working capital and reserves the Proposer
determines will be required to maintain operations.

Additional information will include, but not be limited to,
e estimated costs for improvements and
e projected expenses for ‘leasehold improvements and/or
furniture, fixtures and equipment

References:

The Proposer must list three (3) business references related to its
business operations during the past three (3) years. Proposer shall
provide for each reference a contact name, title, phone number, fax
number, email address.

3) Financial Background Information:

In order to understand the financial capabilities of your company, the
Department requires that the following historical financial information and
that of any joint venture or affiliated entities be included:

i). Audited or reviewed financial statements for the last three ‘fiscal years
prepared in accordance with generally accepted accounting principals
(GAAP), reflecting current financial conditions; if there are no audited
or reviewed financial statements available, then provide the last three
(3) federal income tax returns filed with the Internal Revenue Service
(IRS).
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if). An interim balance sheet and income statement for any period of time
in excess of six months of the financial statements submitted as part of
(i) above, reflecting any significant financial events occurring
subsequent to the closing date; if no significant events occurred,
please state that fact.

4) Requested Information From Subsidiaries:

The Proposer must state whether this company operates as a subsidiary
of another company. If so, include the appropriate financial information
such as the financial relationship and responsibilities to subsidiary or
related companies for both the parent and subsidiary. State whether the
parent company guarantees the Minimum Annual Guarantee and the
Agreement for the subsidiary company. If so, provide a letter from the
appropriate agent of the parent company verifying the parent company's
intent to guarantee the Minimum Annual Guarantee and Agreement.

h) Subcontractors/Subconsultants Performing Services

The Proposer shall also include a list of the names and addresses
of all major first tier Subcontractors/Subconsultants, and describe
the extent of work to be performed by each one. Include resumes
for the Subcontractors/Subconsultants’ key personnel.

i) Submission of Required Documentation

The Proposer must complete, sign as required, and submit the
following documents as part of its Proposal, which have been
included as attachmentsto this RFP:

Appendix A:  Questionnaire and Minimum Qualification
Requirements Form
Appendix B:  Price Proposal Form
Appendix C:  Acknowledgementof Addenda
Appendix D: Lébbyist Registration for Oral Presentation
Appendix E~1: Single Form Execution Affidavits
¢ Public Entity Crimes Affidavit
¢ Criminal Record Affidavit

¢ Disclosure of Ownership Affidavit
Appendix E-2: Condition of Award Requirements

o Affirmation of Vendor Affidavits

e Subcontracting Policies Statement
(No format, insert document)

e Subcontractor/Supplier Listing

¢ Proof of Authorizationto do Business
(No format, insert document)
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Appendix F: Local Business Preference
Appendix G:  Proposal Bond Guaranty

Appendix I: Forms required by ACDBE Program
Appendix M:  Security Requirements Provisions'

C. PRICE PROPOSAL FORM - (Part B)

The Proposer must submit the executed Price Proposal Form (see
Appendix B) in a separate sealed envelope or package (separate from
the Technical Proposal) clearly marked on the sealed envelope or
package "PRICE PROPOSAL FORM", together with the Proposer's
name, RFP Number and RFP title. The Proposer may submit the separate
sealed Price Proposal Form inside the same container or package
together with the separate Technical Proposal. The Proposer's price shall
be submitted in the manner required herein. There are no exceptions
allowed to this requirement. Proposers who do not submit pricing in
accordance with this RFP document shall be deemed non-responsive.
The Price Proposal must contain all information required in the Price
Proposal Form. Proposers cannot qualify, place conditions or additional
terms with the Price Proposal Form. Proposers who place qualifications,
conditions or additional terms with the Price Proposal Form may be found
non-responsive.

ADDITIONAL INFORMATION/ADDENDA

Requests for additional information or clarifications must be submitted in
writing via facsimile number (305) 876-8068 and/or email to the
designated Contracting Officer herein, located at MDAD, Building 5A,

' The Successful Proposer must, at the time of award, have the ability to
rewrap bags previously wrapped but subsequently opened by TSA.

Submission of the SRP Package is a condition of award and not a
requirement of proposal submission. The SRP Package will not be
considered in the evaluation process and will not be opened as part
of the proposal evaluation or presented to the Selection Committee.

Nonetheless, Proposers are encouraged to submit the SRP Package
in order to facilitate the review process; MDAD may therefore open
this envelope and conduct a preliminary review of the SRP Package,
but such review shall not be presented to the Selection Committee.
The Proposers will be allowed to cure deficiencies in the SRP
Package once submitted. A SRP Package must be submitted to
MDAD by the highest ranked responsive and responsible Proposer
within seven (7) days of the County Manager recommending award
of the Proposal to such Proposer or recommending that a
negotiation committee be formed to negotiate with such Proposer.

The SRP Package should be submitted in a sealed separate envelope
stamped " Confidential".
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2.6

2.7

4200 N.W. 36 Street, 4™ Floor, Miami, Florida 33122, in accordance with
Section 2.7, "Cone of Silence," at least fourteen (14) calendar days prior to
the originally established due date for Proposats. The facsimile cover
sheet must contain the RFP number and title, the Proposer's name,
address, telephone and facsimile numbers, and the Proposer's contact
person.

MDAD will issue responses to inquiries, and any other corrections or
amendments it deems necessary, in written addenda prior to the deadline
for Proposals. The Proposer should not rely on any representations,
statements or explanations other than those made in this RFP or in any
written addendum to this RFP. Where there appears to be a conflict
between the RFP and any addenda issued, the last addendum issued
shall prevail.

It is a Proposer's responsibility to ensure receipt of all addenda. The
Proposer should verify with the Contracting Officer, prior to submitting a
Proposal, that all addenda have been received. The Proposer is required
to acknowledge the number of addenda (see Appendix C,
Acknowledgement of Addenda) received as part of their Proposal.

OBLIGATION OF PROPOSER

The Proposer is obliged to become thoroughly familiar with the RFP
requirements and all terms and conditions of the Agreement affecting the
performance of this RFP. Pleas of ignorance by the Proposer of
conditions that exist, or that may exist, will not be accepted as a basis for
varying the requirements of the Department, or the compensation to be
paid to the Successful Proposer.

The Proposer is obliged to examine the entire RFP document and
Agreement, and to become fully informed of the conditions to be
encountered from the Agreement to be performed.

PROJECT BRIEFING

A project briefing has been scheduled for the date, time and place
specified in the advertisement for this RFP. The purpose of this project
briefing is to review the scope of services and response requirements, and
to afford Proposers an opportunity to seek clarifications prior to the due
date for Proposals. The Proposer is encouraged to submit any questions
they may have, in writing, to the Contracting Officer in advance of the
project briefing.

CONE OF SILENCE/CONTRACTING OFFICER

CONE OF SILENCE: Pursuant to Section 2-11.1(t) of the Code and
Administrative Order 3-27 ("Cone of Silence Provisions"), as amended, a
"Cone of Silence" is imposed upon RFPs, RFQs, or bids after
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advertisement and terminates at the time the County Manager issues a
written recommendation to the Board. The Cone of Silence prohibits
communication regarding RFPs, RFQs, or bids between: A) potential
vendors, service providers, bidders, lobbyists or consultants and the
County's professional staff including, but not limited to, the County
Manager and the County Manager's staff, B) a-potential vendor, service
provider, bidder, lobbyist, or consultant and the Mayor, County
Commissioners or their respective staffs; C) the Mayor, County
Commissioners or their respective staffs and any member of the County's
professional staff including, but not limited to, the County Manager and the
County Manager's staff, D) a potential vendor, service provider, bidder,
lobbyist, or consultant and any member of the selection committee
assigned to this Solicitation; E) the Mayor, County Commissioners or their
respective staffs and member of the selection committee assigned to this
Solicitation; F) any member of the County's professional staff and any
member of the selection committee therefor.

Section 2.11.1(t) of the Code and Administrative Order 3-27, as amended,
permits oral communications regarding a particular RFP, RFQ or bid for
solicitation of goods or services between any person and the Contracting
Officer responsible for administering the procurement process for such
RFP, RFQ, or bid.

The Cone of Silence Provisions do not apply to communications with
the Office of the County Attorney or members of the staff of that
office; communications with employees of the Management and
Technical Assistance Unit of the Department of Business
Development regarding small and/or minority business programs,
the Community Business Enterprise and Equitable Distribution
Programs; oral communications at pre-proposal conferences, oral
presentations before selection committees, contract negotiations
during any duly noticed public meetings, public presentations made
to the Board during any duly noticed public meeting, or
communications in writing at any time unless specifically prohibited
by the applicable RFP, RFQ, or bid document. Proposers must file a
copy of any written communications with the Clerk of the Board,
which shall be made available to any person upon request. Written
communications may be submitted via e-mail to the Clerk of the
Board at CLERKBCC@MIAMIDADE.GOV. The Contracting Officer
shall respond in writing and file a copy with the Clerk of the Board,
which shall be made available to any person upon request.

In addition to any other penalties provided by law, violation of the Cone of
Silence Provisions by any proposer, respondent or bidder shall render any
RFP award, RFQ award, or bid award voidable. Any person having
personal knowledge of a violation of the Cone of Silence provisions shall
report such violation to the State Attorney and/ or may file a complaint with
the Ethics Commission. Proposers should reference the actual Cone of

o.w DRAFT RFP-24 ? %



Miami-Dade Aviation Department RFP No. MDAD-01-09

2.8

Silence Provisions for further clarification.

All Proposers will be notified in writing when the County Manager makes
an award recommendation to the Board.

The Contracting Officer for this RFP is:

Name: Pedro J. Betancourt
Title: Aviation Sr. Procurement Contract Officer
Name of Agency: MDAD = Contracts Administration Division

Physical Address: 4200 NW 36™ St. Bldg. 5A, 4™ Floor,
Miami, FL 33122

Mailing Address: P.O. Box 025504, Miami, FL 33102-5504
Telephone: (305) 876-7345

Facsimile: (305) 876-8068

Email: pjbetancourt@miami-airport.com

PROPOSAL GUARANTEE DEPOSIT

Each Proposal shall be accompanied by a Proposal Guarantee Deposit of
Ten Thousand Dollars ($10,000.00) attached to Appendix A,
"Questionnaire and Minimum Qualification Requirements Form",
which shall be in the form of a cashier's check, treasurers check,
irrevocable letter of credit, or bank draft drawn on any state or national
bank ONLY, payable to Miami-Dade County, Florida, or a Proposal Bond
Guaranty prepared on the form attached hereto, Appendix G, duly
executed by the Proposer as Principal and having a Surety thereon
meeting the requirements set forth in Sub-article 3.1 of the Agreement.
No other form of deposit will be accepted.

Proceeds of checks, if submitted as the Proposal Guarantee Deposit, will
be held by the County without interest to the Proposer, and such proceeds
will be returned to the unsuccessful Proposers after the County and the
Successful Proposer have executed the Agreement for the work.
Proposal Bond Guaranty will not be returned to any Proposer.

After award of an Agreement to the Successful Proposer, the Proposal
Guarantee Deposit of such Proposer will be held pending receipt of the
executed Agreement and evidence of insurance as required by the
Agreement. If a Successful Proposer fails to (a) execute the Agreement
within forty — five (45) calendar days after such documents are presented
to.the Successful Proposer, or (b) provide evidence of insurance within
twenty (20) calendar days after notice of the award by the Board, or (c)
provide a Performance Bond as required by Sub-article 3.1 of the
Agreement, or (d) begin operations as required by the Agreement, the
Proposal Guarantee Deposit will be forfeited to the County as liquidated
damages to compensate the County for the delay and administrative
services resulting from such failures. The County shall also be entitled, but
not obligated, to award an Agreement to any other Proposer as
determined to be in the best interest of the County.

Any Proposal that is not accompanied by the required Proposal Guarantee
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2.10
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2.12

2.13

2.14

Deposit, as of the Proposal Due Date, shall be considered non-responsive
and ineligible for award.

MODIFIED PROPOSALS

Any modification to the Proposal by the Proposer shall be submitted to the
Clerk of the Board prior to the Proposal Due Date and Time. The Proposer
shall submit, in a sealed envelope, the modified Proposal forms and a
letter, on company letterhead and signed by a representative of the
Proposer, stating that the modified Proposal supersedes the previously
submitted Proposal. No modifications of a Proposal shall be accepted
after the Proposal Due Date. The Evaluation/Selection Committee will
only consider the latest version of the Proposal.

WITHDRAWAL OF PROPOSAL

A Proposal shall be irrevocable until contract award, unless the Proposal
is withdrawn. A Proposal may only be withdrawn in writing and must be
addressed to the Clerk of the Board prior to the Proposal Due Date.

LATE PROPOSALS, LATE MODIFICA'IIONS AND LATE WITHDRAWALS

Proposals received after the Proposal Due Date are late and will not be
opened or considered. Modifcations received after the Proposal Due
Date are also late and will not be considered. Proposals will be opened
promptly on the Proposal Due Date. The responsibility for submitting a
Proposal to the Clerk of the Board on or before the Proposal Due Date is
solely and strictly the responsibility of the Proposer. The County is not
responsible for delays caused by any form of delivery utilized by the
Proposer, including U.S. mail, package, courier service, or by any other
occurrence.

RFP POSTPONEMENT/REJECTION/CANCELLATION

MDAD may, at its sole and absolute discretion, reject any and all, or parts
of any and all Proposals; re-advertise this RFP; postpone or cancel, at any
time, this RFP process; or waive any irregularities in this RFP or in the
Proposals received as a result of this RFP.

COSTS INCURRED BY PROPOSERS

All expenses involved with the preparation and submission of a Proposal
to the County, or any work performed in connection therewith, shall be
borne by the Proposer. No payment will be made for any responses
received or for any other effort required of or made by the Proposer prior
to the date set for commencement of work as defined by the Agreement
approved by the Board.

VENDOR REGISTRATION
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To be recommended for award the County requires that Proposers
complete a Miami-Dade County Vendor Registration Package. Effective
June 1, 2008, a new Vendor Registration Package, including a Uniform
Affidavit Packet (Affidavit form), must be completed by Proposers and
returned to the Department of Procurement Management (DPM), Vendor
Assistance Unit, within seven (7) calendar days of notification.of the intent
to recommend for award. In the event the Vendor Registration Package is
not properly completed and returned within the specified time, the County
may in its sole discretion, award to the next ranked Proposer. The
Proposer is responsible for obtaining the Vendor Registration Package,
including all affidavits by downloading from the DPM website at
www.miamidade.gov or from the Vendor Assistance Unit at 111 N.W. 1%
Street, 13" Floor, Miami, FL 33128, (305) 375-5773.

SECTION 3.0
PROVISIONS OF LAW AFFECTING SOLICITATION

PROVISIONS OF LAW REGARDING AFFIDAVITS TO BE SUBMITTED
WITH PROPOSAL AND CONDITION OF AWARD REQLIIREMENTS:

A. AFFIDAVITS TO BE SUBMITTED WITH PROPOSAL:

The Affidavits described below are part of a single execution affidavit:
1. Public Entity Crimes Affidavit

Pursuant to Paragraph 2(a) of Section 287.133, Florida Statutes,
"Any person or affiliate who has been placed on the convicted
vendor list following a conviction for a public entity crime may not
submit a bid, proposal, or reply on a contract to provide any goods
or services to a public entity; may not submit a bid, proposal, or
reply on a contract with a public entity for the construction or repair
of a public building or public work; may not submit bids, proposals
or replies on leases of real property to a public entity; may not be
awarded or perform work as a contractor, supplier, subcontractor
or consultant under a contract with any public entity; and may not
transact business with any public entity in excess of the threshold
amount provided in Section 287.017, for CATEGORY TWO for a
period of thirty-six (36) months from the date of being placed on the
convicted vendor list."

2. Criminal Record Affidavit

Pursuant to section 2-8.6 of the Code, the Proposer must disclose,
at the time the Proposal is submitted, if the Proposer or any of its
officers, directors, or executives have been convicted of a felony
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during the past (10) years. Failure to disclose such conviction may
result in the debarment of the Proposer who knowingly fails to
make the required disclosure or to falsify information.

Following contract award, if a principal of the contracting entity is
convicted of a felony, the County may terminate the contract.

B. CONDITION OF AWARD REQUIREMENTS

1. The following documents are condition of award requirements and
may be submitted with the Proposal. If a Proposer does not submit
said condition of award documents with its Proposal, the Proposer
should state in its Proposal when such documents will be provided,
which shall be no later than within seven (7) calendar days of
notification of the intent to recommend for award, unless otherwise
specified.

a) Affirmation of Vendor Affidavits

Pursuant to Section 2-8.1 of the Code of Miami-Dade County,
effective June 1, 2008, vendors (Proposers) are required to
complete a new Vendor Registration Package, including a
Uniform Affidavit Packet (Vendor Affidavits Form), before being
awarded a new contract. The Successful Proposer affirms that
the Vendor Affidavits Form submitted with the Vendor
Registration Package is current, complete and accurate for each
affidavit listed therein.

b) Subcontracting Policies

Pursuant to Section 2-8.8(4) of the Code, the Proposer on
County contracts, wherein subcontractors/subconsultants may
be used, shall, prior to contract award, provide a detailed
statement of their policies and procedures for awarding
subcontracts which:

1) notifies the broadest number of local subcontractors/
subconsultants of the opportunity to be awarded a
subcontract;

2) invites local subcontractors/subconsultants to submit bids in
a practical, expedient way;

3) provides local subcontractors/subconsultants access to
information necessary to prepare and formulate a
subcontractingbid;

4) allows local subcontractors/subconsultants to meet with
appropriate personnel of the Proposer to discuss the
Proposer's requirements; and

5) awards subcontracts based on full and complete
consideration of all submitted proposals and in accordance
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with the Proposer's stated objectives.

The Proposer who fails to provide the required statement shall
be precluded from receiving the contract.

Listing of Subcontractors/Subconsultants and suppliers

Section 10-34 of the Code requires that on County or Public
Health Trust contracts, which involve the expenditure of
$100,000 or more, that the entity contracting with the County
shall, as a condition of award, provide a listing which identifies
all first tier subcontractors/subconsultants who will perform any
part of the contract work, describes the portion of the work such
subcontractor/subconsultant will perform, identifies all suppliers
who will supply materials for the contract work directly to the
Proposer, and describes the materials to be so supplied.

A Proposer who is awarded the contract shall not change or
substitute first tier subcontractors/subconsultants, direct
suppliers, the portions of the work to be performed, or the
materials to be supplied from those identified in the listing
provided, except upon written approval by the County.

THE FORM CONTAINED IN APPENDM E-2, OR A COMPARABLE
LISTING MEETING THE REQUIREMENTS OF SECTION 10-34 OF
M E CODE, MUST BE COMPLETED AND SUBMITTED EVEN
THOUGH M E PROPOSER MAY NOT UTILZE
SUBCONSULTANTS ORSUPPLIERSFOR THIS PROPOSAL. M E
PROPOSER SHOULD ENTER THE WORD ""NONE" UNDER THE
APPROPRIATE HEADING(S) ON M E ATTACHED FORM,
APPENDM E-2, IN THOSE INSTANCES WHERE NO
SUBCONSULTANTS AND/OR SUPPLIERS WILL BE USED ON
THIS PROPOSAL.

2. Proof of Authorization to do Business

Pursuant to Florida Statutes Section 607.0128 F.S, Proposer must
attach a copy of the Certificate of Status or Authorization, and
certificate evidencing compliance with the Florida Fictitious Name
Statute per Florida Statutes Section 865.09, (if applicable).

3. Security Requirements Provisions

The Successful Proposer must, at the time of award. have the
ability to rewrap bags previouslywrapped but subsequently opened
by TSA.

Submission of the SRP Package is a condition of award and
not a requirement of proposal submission. The SRP Package
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will not be considered in the evaluation process and will not
be opened as part of the proposal evaluation or presented to
the Selection Committee.

Nonetheless, Proposers are encouraged to submit the SRP

Package in order to facilitate the review process; MDAD may
therefore open this envelope and conduct a preliminary review
of the SRP Package, but such review shall not be presented to
the Selection Committee. The Proposers will be allowed to
cure deficiencies in the SRP Package once submitted,
however, such deficiencies may delay the review process.

A SRP Package must be submitted to MDAD by the highest
ranked responsive and responsible Proposer within seven (7)
days of the County Manager recommending award of the
Proposal to such Proposer or recommending that a
negotiation committee be' formed to negotiate with such
Proposer.

The SRP Package should be submitted in a sealed separate
envelope stamped ""Confidential™".

LOBBYIST REGISTRATION FOR ORAL PRESENTATION

In accordance with Section 2-11.1(s) of the Code, the attached Lobbyist
Registration for Oral Presentation Affidavit (see Appendix D) must be
completed, notarized and included with the proposal submission.
Lobbyists specifically include the principal, as well as any ernployee
whose normal scope of employmentincludes lobbying activities.

Any person who appears as a representative for an individual or firm for
an oral presentation before a County certification, evaluation, selection,
technical review or similar committee shall list on this affidavit all
individuals who may make a presentation. The affidavit shall be filed with
the Clerk of the Board at the time the response is submitted. The
individual or firm must submit a revised affidavit for any additional team
members with the Clerk of the Board at least two (2) days prior to the oral
presentation. Any person not listed on the revised affidavit or who is not a
registered lobbyist will not be permitted to participate in the oral
presentation.

NOTE: Other than for the oral presentation, Proposers who wish to
address the Board, or a County board or committee concerning any
actions, decisions or recommendations of County personnel regarding this
RFP must also register with the Clerk of the Board (Form
BCCFORM2DOC) and pay all applicable fees.

In accordance with 2-11.1(s) of the Code, prior to conducting any
lobbying, all principals must file a form with the Clerk of the Board, signed
by the principal or the principal's representative, providing that the lobbyist
is authorized to represent the principal. Failure of a principal to file the
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form required by the preceding sentence may be considered in the
evaluation of this Proposal as evidence that a Proposer is not a
responsible Proposer.

The County's Ethics Commission has also adopted rules delineating the
responsibilities.of lobbyists and County. personnel in implementing the
requirements of the lobbying section of the Conflict of Interest and Code of
Ethics Ordinance (see Appendix H). The Proposer shall comply with
these requirements.

INDEPENDENT PRIVATE SECTOR INSPECTOR GENERAL (IPSIG)
REVIEW

Pursuant to County Administrative Order No. 3-20 and in connection with
any award issued as a result of this RFP, the County has the right to retain
the services of an IPSIG, whenever the County deems it appropriate.
Upon written notice from the County, the Successful Proposer shall make
available to the IPSIG retained by the County all requested records and
documentation pertaining to this Proposal or any subsequent award for
inspection and copying. The County will be responsible for the payment of
these IPSIG services and under no circumstance shall the Proposer's
cost/price for this Proposal be inclusive of any charges relating to these
IPSIG services. The terms of this provision herein apply to the Proposer,
its officers, agents, employees and Subcontractors/Subconsuitants.
Nothing contained in this provision shall impair any independent right of
the County to conduct, audit or investigate the operations, activities and
performance of the Proposer in connection with this RFP or any Contract
issued as a result of this RFP. The terms of this provision are neither
intended nor shall the Proposer or any third party construe them to impose
any liability on the County.

MIAMI-DADE COUNTY INSPECTOR GENERAL REVIEW

According to Section 2-1076 of the Code, as amended by Ordinance No.
99-63, the County has established the Office of the Inspector General
which may, on a random basis, perform audits on all County contracts,
throughout the duration of said contracts, except as otherwise provided
below. The cost of the audit of any contract issued as a result of this RFP
shall be one quarter (114) of one (1) percent of the total contract amount
which cost shall be included in the total contract amount [See below
"Exception” for (f) concessions and (h) revenue-generating contracts.]

Exception: The above application of one quarter (114) of one percent fee
assessment shall not apply to the following contracts: (a) IPSIG contracts;
(b) contracts for legal services; (c) contracts for financial advisory
services; (d) 'auditing.contracts; (e) facility rentals and lease agreements;
(f) concessions and other rental agreements; (g) insurance contracts; (h)
revenue-generatingcontracts; (I) contracts where an IPSIG is assigned at
the time the contract is approved by the Commission; (j) professional
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service agreements under $1,000; (k) management agreements; (I) small
purchase orders as defined in Miami-Dade County Administrative Order 3-
38; (m) federal, state and local government-funded grants; and (n)
interlocal agreements. Notwithstanding the foregoing, the Board may
authorize the inclusion of the fee assessment of one-quarter (114) of
one percent in any exempted contract at the time of award.

Nothing contained above shall in any way limit the powers of the Inspector
General to perform audits on all County contracts including, but not limited
to, those contracts specifically exempted above.

CONFLICT OF INTEREST AND CODE OF ETHICS

Pursuant to Section 2-11.1 of the Code, no County employee or his or her
immediate family shall be prevented from entering into any contract,
individually or through a firm, corporation, partnership or business entity,
in which the employee or any member of his or her immediate family has a
controlling financial interest with the County, or any person or agency
acting for the County, as long as (1) entering into the contract would not
interfere with the full and faithful discharge by the employee of his or her
duties to the County, (2) the employee has not participated in determining
the subject contract requirements or awarding the contract, and (3) the
employee's job responsibilities and job description will not require him or
her to be involved with the contract in any way, including, but not limited
to, its enforcement, oversight, administration, amendment, extension,
termination or forbearance. However, this limited exclusion shall not be
construed to authorize an employee or his or her immediate family
member to enter into a contract with the County or any person or agency
acting for the County, if the employee works in the County department that
will enforce, oversee or administer the subject contract.

Any affected County employee shall seek a conflict of interest opinion
from the County Commission on Ethics and Public Trust ("the Ethics
Commission”) prior to submittal of a bid, response, or application, of any
type, to contract with the County by the employee or his or her immediate
family. A request for a conflict of interest opinion shall be made in writing
and shall set forth and include all pertinent facts and relevant documents.
For additional information, please contact the Ethics Commission hotline
at (305) 579-2593.

If the affected employee or his or her immediate family member chooses
to respond to a solicitation to contract with the County, such employee
shall file with the Clerk of the Board a statement, in a form satisfactory to
the Clerk of the Board, disclosing the employee's interest or the interest of
his or her immediate family in the proposed contract and the nature of the
intended contract at the same time as or before submitting a bid,
response, or application of any type to contract with the County. Along
with the disclosure form, the affected employee shall file with the -Clerk-of
the Board a copy of his or her request for an Ethics Commission opinion
and an opinion or waiver from the Board. Also, a copy of the request for a
conflict of interest opinion from the Ethics Commission and any opinion or

oow DRAFT RFP-32

40



Miami-Dade Aviation Department RFP No. MDAD-0149

3.6

3.7

3.8

39

waiver must be submitted with the response to the solicitation to contract
with the County.

TELEPHONE LOGS

Pursuant to Section 11A-43(4) of the Code, each Proposer must maintain
telephone logs of all telephone calls to and from subcontractors/
subconsultants and suppliers. These logs shall contain the name of the
subcontractor/subconsultant or supplier, the time and date of the call, the
names of the persons contacted, a description of the work to be
subcontracted or of the material to be furnished, and the dollar amount of
the quotation. Telephone logs shall be made available to County
personnel.

PROPRIETARY1CONFIDENTIAL INFORMATION

Proposers are hereby notified that all information submitted as part of, or
in support of their Proposal will be available for public inspection after
opening of Proposals, in compliance with Chapter 119 of the Florida
Statutes. The Proposer shall not submit any information in response to
this Solicitation, which the Proposer considers to be a trade secret,
proprietary or confidential. The submission of any information to the
County in connection with this Solicitation shall be deemed a waiver of any
trade secret or other protection, which would otherwise be available to
Proposer. In the event that the Proposer submits information to the County
in violation of this restriction, either inadvertently or intentionally, and
clearly identifies that information in the Proposal as protected or
confidential, the County shall endeavor to redact or return that information
to the Proposer as practicable, and if appropriate, evaluate the balance of
the Proposal. The redaction or return of information pursuant to this clause
may render a Proposal non-responsive. Pursuant to Appendix M,
Proposers shall submit a SRP Package as a condition of award. Such
information is confidential and exempt from public access and
disclosure pursuant to Fla. Stat. Sec. 281.301. Therefore, the SRP
Packaqge should be submitted in a sealed separate envelope stamped
"confidential".

ORDINANCES, RESOLUTIONS AND/OR ADMINISTRATIVE ORDERS

To request a copy of any ordinance, resolution and/or administrative order
cited in this Solicitation, the Proposer must contact the Clerk of the Board
at (305) 375-5126.

RULES, REGULATIONS AND LICENSING REQUIREMENTS

The Proposer shall comply with all laws, ordinances and regulations
applicable to the services contemplated herein, especially those
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applicable to conflicts of interest and collusion. The Proposer is presumed
to be familiar with all federal, state and local laws, ordinances, codes,
rules, regulations, operational directives and other Department procedures
that may in any way affect the goods or services offered. The Proposer
shall also comply with Executive Order. No. 11246 entitled "Equal
Employment Opportunity” and as amended by Executive Order -No.
11375, as supplemented by the Department of Labor Regulations (41
CFR, Part 60), the Americans with Disabilites Act of 1990 and
implementing regulations, the Rehabilitation Act of 1973, as amended,
Chapter 553 of Florida Statutes and any and all other local, state and
federal directives, ordinances, rules, orders, and laws relating to people
with disabilities.

NONEXCLUSIVITY

This RFP is nonexclusive in character and in no way prevents the County
from entering into an Agreement with any other parties for the sale or
offering of competitive services, products or items by others in other
Locations at the Airport during the term of the Agreement.

COLLUSION AFFIDAVIT

A firm recommended for award as a result of a competitive solicitation for
any County purchase of supplies, materials and services (including
professional services, other than professional architectural, engineering
and other services subject to Sec. 2-10.4 and Sec. 287.055 Fla Stats.)
purchase, lease, permit, concession or management agreement shall, in
accordance with the Code of Miami-Dade County Sections 2-8.1.1 and 10-
33.1 shall submit an affidavit under the penalty of perjury, on a form
provided by the County: stating either that the firm is not related to any of
the other parties proposing in the competitive solicitation or identifying all
related parties, as defined in this Section, which proposed in the
solicitation; and attesting that the firm's proposal is genuine and not sham
or collusive or made in the interest or on behalf of any person not therein
named, and that the firm has not, directly or indirectly, induced or solicited
any other proposer to put in a sham proposal, or any other person, firm, or
corporation to refrain from proposing, and that the proposer has not in any
manner sought by collusion to secure to the proposer an advantage over
any other proposer. In the event a recommended firm identifies related
parties in the competitive solicitation its bid shall be presumed to be
collusive and the recommended firm shall be ineligible for award unless
that presumption is rebutted in accordance with the provisions of Sec. 2-
8.1.1. Any person or entity that fails to submit the required affidavit shall
be ineligible for contract award.
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SECTION 4.0
AIRPORT CONCESSION DISADVANTAGED BUSINESS
ENTERPRISES

ACDBE REQUIREMENTS

It is the policy of the County that ACDBE’s shall have the maximum
practical opportunity to participate in the performance of County
agreements. As used in this Solicitation, the term "Airport Concession
Disadvantaged Business Enterprises (ACDBE)" means a small business
concern, which (a) is at least fifty-one percent (51%) owned by one or more
socially and economically disadvantaged individuals, or in the case of any
publicly owned business, at least fifty-one percent (51%) of the stock which
is owned by one or more socially and economically disadvantaged
individuals; and (b) whose management and daily business operations are
controlled by one or more of the socially and economically disadvantaged
individuals who own it as set forth in 49 CFR Part 23, Code of Federal
Regulations. The County has established an ACDBE concession
specific goal of thirty percent (30%) percent of gross revenues for this
Solicitation. The ACDBE overall goal can be achieved either through the
Proposer being an ACDBE itself, a partnership or joint venture, or
subcontracting a percentage of gross revenues.

The Airport Concession Disadvantaged Business Enterprise (ACDBE)
Plan must be submitted with the Proposal in accordance with Appendix |,
Section Il and its supporting documents. The Successful Proposer will be
required to submit to the Department's Minority Affairs Division, Monthly
Utilization Reports (MUR) reflecting ACDBE revenue and operational
expenses, commencing 90 days after beneficial occupancy and monthly
thereafter, on or before the 10" of every month.

COUNTING ACDBE PARTICIPATION TOWARD CONTRACT GOALS

1. When an ACDBE patrticipatesin a contract, only the value of the work
actually performed by the ACDBE toward the ACDBE goal will be
counted.

2. When an ACDBE performs as a participant in a joint venture, a
portion of the total dollar value of the contract during the complete
contract term, equal to the distinct clearly defined portion of the
work of the contract that the ACDBE performs will be counted toward
ACDBE goals as outlined in Appendix L.

3. Expéhaitures to an ACDBE contractor toward ACDBE goals will be
counted only if the ACDBE is performing a commercially useful
function as defined below:
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(a) An ACDBE performs a commercially useful function when it is

(b)

(c)

(d)

responsible for ,execution of specific quantifiable work of the
contract and is carrying out its responsibilities by actually
performing, or managing, or supervising the specific identified
work. o e

MDAD will determine whether an ACDBE is performing a
commercially useful function by evaluating the specific duties
outlined in the Joint Venture Agreement; the subcontract
agreement or other agreements in accordance with industry
practices, whether the amount the firm is to be paid under the
contract is commensurate with the work it is actually performing
and other relevant factors.

An ACDBE does not perform a commercially useful function if
its role is limited to that of an extra participant in a financial or
other transaction, contract, or project through which funds are
passed in order to obtain the appearance of ACDBE
participation.

If an ACDBE does not perform or exercise responsibility for at
least their percentage of its participation or if the ACDBE
subcontracts a greater portion of the work of a contract than
would be expected on the basis of normal industry practice for
the type of work involved, it will be presumed that the ACDBE
is not performing a commercially useful function.

When an ACDBE is presumed not to be performing a
commercially useful function as provided in paragraph (c) of
this section, the ACDBE may present evidence to rebut this
presumption. MDAD will determine that the firm is performing a
commercially useful function given the type of work involved
and normal industry practices.

3.  MDAD'’s decision on commercially useful function matters, are final.

43 ACDBE GOAL ACHIEVED THROUGH JOINT VENTURE ("JV")
PARTNERING

Proposers may decide to satisfy a part of the ACDBE goal by Joint
Venturing with an ACDBE. The ACDBE partner must meet the eligibility
standards set forth in 49 CFR Part 23. A "joint venture” or ("JV") shall
mean and may be referred to as an "association" of two or more
businesses acting as a concessionaire and performing or providing
services on a contract, in which each joint venture or association partner
combines property, capital, efforts, skill, and/or knowledge. The joint
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venture agreement must specify the following:

(1)

(2)

®3)

(4)

Each ACDBE joint venture ("JV) partner must be responsible for a
clearly defined portion of the work to be performed. The work
should be detailed separately from the work performed by the non-
ACDBE JV partner.

The work should be submitted as part of this solicitation and
annually thereafter to MDAD's Minority Affairs Division. The work
to be performed by the ACDBE joint venture partner should be
store specific with regards to tasks and Locations.

The ACDBE Joint Venture partner will be required to spend the
minimum amount of aggregate time on-site, focused on the
operation of the concession. Such "minimum amount of aggregate
time" is defined as ten hours per week.

Each Joint Venture partner must subrnit a notarized Monthly
Utilization Report and a notarized Monthly Report of ACDBE Joint
Venture Activity providing details of how the performance
objectives were achieved and providing documentation of that
achievement on the form. This information should include, but not
be limited to:

a. Details of training sessions, including class rosters and lesson
plans.

b. Deliverables and work products.

c. Time sheets of partner employees used to fulfill objectives.
Time sheets must accurately reflect hours worked and
compensation earned.

d. Proof that employees of partners, actually work for them
(payroll, payroll tax returns and the like).

Each ACDBE partner must share in the ownership, control,
management, and administrative responsibilities, risks and profits
of the JV in direct proportion to its stated level of JV participation.

Each ACDBE JV partner must perform work that is commensurate
with the Lease Agreement.

As described below, each Proposer must submit, as part of its Proposal, a
plan for the achievement of the ACDBE goal, including Schedule of
Participation and the Letter of Intent from ACDBE’s who are Certified or
have applied for Certification to the Miami-Dade County Department of
Business Development as required by Airport Concession Disadvantaged
Business Enterprise (ACDBE) Participation Plan.
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4.4

4.5

Without limiting the requirements of the Agreement, the County will have
the right to review and approve all agreements utilized for the
achievement of these goals. Such agreements must be submitted with
the Proposal.

CERTIFICATION-AIRPORT CONCESSION DISADVANTAGED
BUSINESS ENTERPRISE (ACDBE)

In order to participate as an ACDBE on this contract, an ACDBE must be
certified or have applied for certification to the Miami-Dade County
Department of Small Business Development (SBD) or Florida Uniform
Certification Program (FLUCP) at the time of Proposal submittal, but the
ACDBE firm must be fully certified on or before the award date.

Application for certification as an ACDBE may be obtained by contacting the
Miami-Dade County Department of Small Business Development (SBD)
located at 111 NW 1% Street, Stephen P. Clark Center, 19" floor, Miami
Florida 33128-1974 or by telephone at (305) 375-3111 or facsimile at (305)
375-3160, or visit their website at www.co.miami-dade.fl.us/DBD/.

The ACDBE Certification List is maintained and published at least every
other week by the Department of Small Business Development (SBD) and
contains the names and addresses of currently certified Airport
Concession Disadvantaged Business Enterprise (ACDBEs) certified by
the agency.

The FLUCP Directory is available at http:/lwww.bipincwebapps.com/biznetflon'd.
The Directory lists the firm's name, address, phone number, date of the
most recent certification, certifying agency and type of work the firm has
been certified to perform. The FLUCP updates the data every 24 hours and
revises the Directory regularly. The address for Florida UCP is:

Florida Department of Transportation,
Equal Opportunity Office

605 Suwannee Street, MS 65
Tallahassee, Florida 32399-0450

Tel: (850)4144747 Fax: (850) 4144879

AFFIRMATIVE ACTION AND AIRPORT CONCESSION DISADVANTAGED
BUSINESS ENTERPRISE PROGRAMS

The Successful Proposer acknowledges that the provisions of 14 CFR
Part 152, Affirmative Action Employment Programs, and 49 CFR Part 23,
Disadvantaged Business Enterprise Programs, are applicable to the
activities of the Successful Proposer under the terms of the Agreement,
unless exempted by said regulations, and hereby agrees to comply with all
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requirements of the Department, the Federal Aviation Administration and
the U.S. Department of Transportation.

These requirements may include, but not be limited to, the compliance
with Airport Concession Disadvantaged Business Enterprise and/or
Employment Affirmative Action participation goals, the keeping of certain
records of good faith compliance efforts, which would be subject to review
by the various agencies, the submission of various reports and, if directed
by the Department, the contracting of specified percentages of goods and
services contracts to Airport Concession Disadvantaged Business
Enterprises. In the event it has been determined, in accordance with
applicable regulations, that the Successful Proposer has defaulted in the
requirement to comply with the provisions of this section and fails to
comply with the sanctions and/or remedies then prescribed, the County
shall have the right, upon written notice to the Concessionaire, to
terminate this Agreement, pursuant to Default language referenced in the
Agreement.

The Successful Proposer shall include the following nondiscrimination
language in concession and managementrelated contracts with MDAD:

"This agreement is subject to the requirements of the US
Department of Transportation's Regulations 49 CFR Part
23. The concessionaire or contractor agrees that it will
not discriminate against any business owner because of
the owner's race, color, national origin, or sex in
connection with the award or performance of any
concession agreement, management contract, or
subcontract, purchase or lease agreement, or
subcontract, purchase or lease agreement, or other
agreementcovered by 49 CFR Part 23.”

"The concessionaire or contractor agrees to include the
above statements in any subsequent concession
agreement or contract covered by 49 CFR Part 23, that it
enters and cause those businesses to similarly include
the statements in further agreements.”

ACDBE MENTORING, ASSISTANCE AND TRAINING PROGRAM

Consistent with the goal of providing ACDBEs with hands-on participation
and the responsibility for a clearly defined portion of the Airport
Concession operations, subject to Section 4 "Airport Concession
Disadvantaged Business Enterprise" hereof, each ACDBE shall have the
duty 'and responsibility to operate certain areas of the concession(s)
following a mentoring period, if needed, which shall include but not be
limited to the following specific duties and responsibilities:

oow DRAFT RFP-39 4;%



Miami-Dade Aviation Department RFP No. MDAD-01-09

A. Shop Store Operations

(1) Passenger profile analysis

(2) Cash handling/sales audit

(3) Enhancing sales

(4) Selling to the customer

(5) Staffing to meet customer levels
(6) Opening and closing procedures

B. Personnel

(1) Employment practices

(2) Compliance with wage and hour laws

(3) Compliance with County and Airport requirements

(4) Designing compensation and benefits plans

(5) Management and staff training to enhance product
knowledge and customer service

(6) Warehousing packaging and sales reporting of merchandise

C. Shop Design and Display

(1) Retail layout
(2) Merchandising techniques
(3) Visual display techniques

D. Loss Prevention

(1) External and internal theft
(2) Shop security

E. Books, Records and Reports

(1) The books of account and supporting records of the joint
venture(s) and the sub-concessionaire(s) shall be
maintained at the principal office and shall be open for
inspection by the MDAD or the ACDBE sub-
concessionaire(s) or Joint Venture(s), upon reasonable
prior written notice, during business hours.

(2) The books of account, for both financial and tax reporting
purposes shall be maintained on the accrual method of

accounting. The Successfui Proposer shall provide to the
sub-concessionaire(s) or joint venture(s), within an agreed
upon time after the end of each month during the term of
this Agreement, an unaudited operating (i.e., income)
statement for the preceding month and for the year-to-
date.
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5.1

(3) Reports of the ACDBE Mentoring Program shall be
submitted to the Department's Minority Affairs and
Business Management Divisions, outlining the specific
areas of training (i.e., components covered, total number of
hours of training, training material covered, etc.).

AIRPORT CONCESSION DISADVANTAGED BUSINESS ENTERPRISE
PARTICIPATION PLAN

The Successful Proposer shall contract with those firm(s) as are listed on
the Successful Proposer's ACDBE Participation Plan in the Proposal
documents and approved by the Department, and shall thereafter neither
(i) terminate such ACDBE firm(s), nor (ii) reduce the scope of the work to
be performed, nor (iii) decrease the percentage of participation, nor (iv)
decrease the dollar amount of participation by the ACDBE firm(s) without
the prior written authorization of the Department.

The County shall monitor the compliance of the Successful Proposer with
the requirements of this provision during the term of this agreement.

The County shall have access to the necessary records to examine such
information as may be appropriate for the purpose of investigating and
determining compliance with this provision, including, but not limited to,
records, records of expenditures, contracts between the Successful
Proposer and the ACDBE Participant, and other records pertaining to the
ACDBE Participation Plan.

If at any time the County has reason to believe that the Successful
Proposer are in violation of this provision, the County may, in addition to
pursuing any other available legal remedy, impose sanctions which may
include, but are not limited to, the termination or cancellation of the
Agreement in whole or in part, unless the Successful Proposer
demonstrates, within a reasonable time, its compliance with the terms of
this provision. No such sanction shall be imposed by the County upon the
Successful Proposer except pursuant to a hearing conducted by the
ACDBELO and/or Director.

SECTION 5.0 EVALUATION PROCESS

PROCESS OVERVIEW

Each _Proposal will be evaluated by an Evaluation/ Selection Committee
("Committee") appointed by the County Manager. It is the responsibility of
the Committee to ensure that a Proposal submittal complies with all of the
requirements of this RFP and to assess it accordingly.
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REVIEW OF PROPOSALS FOR RESPONSIVENESS AND
RESPONSIBLENESS

Each Proposal will be preliminarily reviewed by County staff for a
determination of compliance with the submission requirements outlined in
this RFP. A responsive Proposal is one which meets the minimum
qualification requirements, follows the requirements of this RFP, includes
all documentation, is submitted in the format outlined in the RFP, is of
timely submission, and has the appropriate signatures as required on
each document. Failure to comply with these requirements may resultin a
Proposal being deemed non-responsive by the Office of the County
Attorney.

The Committee shall then evaluate the Proposer's Proposal to determine
if it is responsible. In making this determination, the Committee shall have
the right to investigate the experience, qualifications, management,
operational experience, reputation and business judgment of any
Proposer, their affiliates and/or parent company(s), including the
conducting of investigations of the officers, directors, principals and
stockholders, or any other matter bearing on the Proposer's ability to
effectively and diligently carry out the work required in this Proposal, the
Committee may also, review and investigate all contracts the Proposer
has performed for the County or others. The Proposer agrees to provide,
upon request, any additional information that may be required by the
Committee or the County. In addition, the Committee reserves the right to
inspect the facilities at which the Proposer conducts its business and
provides services. If the Committee deems that a Proposer is non-
responsive it may either (1) decline to evaluate that proposal, or (2)
evaluate that proposal, giving such scores as each member of the
Committee feels are reflective of the lack of responsibility.

A determination by the Committee that a Proposer is responsible shall not
be binding, on the County, and the County reserves the right to deem the
Proposer non-responsible irrespective of prior action by the Committee.

EVALUATION PROCESS

Criteria, has been established based upon the goals and objectives as
provided in this RFP. Based on the Committee's evaluation of the written
Technical Proposal and oral presentations, if required, the Committee
shall rate and rank the responsive and responsible firms on their Proposal
based on the Technical Criteria listed below. The Technical Criteria listed
below are not of equal value or decision weight nor are they necessarily
ranked in order of importance. The Technical Criteria are itemized with
their respective weights for a maximum total of five hundred (500) points
per each voting Committee member, for all Technical Criteria. A Proposer
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may receive the maximum points or a portion of this score depending on
the merit of its Proposal, as determined by the Committee member in
accordance with the criteria listed below. Different members of the
Committee may weight the various Criteria differently.

If there is only- ene (1) responsive, responsible Proposer, the Committee
may, following evaluation of the Price Proposal, recommend to award or
negotiate an Agreement or to reject the sole responsive responsible

Proposal.
TECHNICAL PROPOSAL EVALUATION
Criteria Maximum Points
1) Financial Capacity to Perform/Financing 150

2) Experience, qualifications, capabilities, and
past performance in providing the type of

services described in this RFP 100

3) Managing, Operating and Maintenance Plan 100
4) Equipment Design and Function 100
5) ACBDE Plan and Participation 50
Technical Proposal Maximum Points 500

PRICE PROPOSAL EVALUATION

Criteria Maximum Pts.
1) MAG proposed 300

2) Percentage Fee Proposed 200
Financial Proposal Maximum Points 500
TOTAL MAXIMUM EVALUATION POINTS 1000

54 PRICE PROPOSAL EVALUATION

After the Evaluation/Selection Committee evaluates the Technical
Proposals in light of the oral presentation (if necessary), it will then
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evaluate the Price Proposals.

The sealed Price envelopes of the responsive/responsible Proposers will
then be opened. The Price Proposals will be considered separately and
only after the evaluation of the Technical (Quality) Proposals has been
.completed by the Evaluation/Selection Committee.

The Price Proposal will be assigned a maximum of 500 points per each
voting Evaluation/Selection Committee member, which will be comprised
of a maximum of 300 points for the Minimum Annual Guarantee ("MAG")
proposed and a maximum of 200 points for the Percentage Fee proposed.
The Price Proposals will be evaluated in the following manner:

MAG Criteria;

1. The responsivelresponsible proposal with the highest proposed MAG
will be given the full weight of 300 points assigned to the MAG
criterion.

2. Every other responsive/responsible proposal will be given points
proportionately in relation to the highest proposed MAG. This point
total will be calculated by dividing the MAG of the proposal being
evaluated by the highest proposed MAG with the result being multiplied
by the maximum weight for the MAG of 300 points to arrive at a Price
score of less than the full score for the MAG criterion.

Example: Proposer's Proposed MAG  Total Points
Highest Proposed MAG x for MAG = MAG Score

Percentage Fee Criteria;

1. The responsive/responsible proposa! with the highest proposed
Percentage Fee will be given the full weight of 200 points assigned to
the Percentage Fee criterion.

2. Every other responsivelresponsible proposal will be given points
proportionately in relation to the highest proposed Percentage Fee.
This point total will be calculated by dividing the Percentage Fee of the
proposal being evaluated by the highest proposed Percentage Fee
with the result being multiplied by the maximum weight for the
Percentage Fee of 200 points to arrive at a Price score of less than the
full score for the Percentage Fee criterion.

Example: Proposer’s Proposed Percentage Fee Total Points
Highest Proposed Percentage Fee  x  for% Fee = % Fee Score

The MAG score and the Percentage Fee Score will then be né{dded for
each Proposerto come up witha total Price Proposal score.
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5.6

The application of the above formula will result in a uniform assignment of
points relative to the Price criterion.

OVERALL RANKING

The Evaluation/Selection Committee will then determine the overall
ranking by adding the Price Proposal score with the Technical (Quality)
Proposal evaluation score and all other applicable additional points
specified in this Solicitation, if any, to determine the overall ranking.

Following the evaluation and overall ranking of the proposals, the
Evaluation/Selection Committee will recommend to the County Manager
that a contract be awarded to the highest ranked responsive and
responsible Proposer or that a contract be negotiated with the highest
ranked responsive and responsible Proposer (see also Section 5.7).

LOCAL PREFERENCE

Pursuant to Section 2-8.5 of the Code, a local preference is provided as
follows:

1. Local business means the vendor has a valid occupational license
issued by Miami-Dade County at least one (1) year prior to bid or
proposal submission to do business within Miami-Dade County that
authorizes the business to provide the goods, services or construction
to be purchased, and a physical business address located within the
limits of Miami-Dade County from which the vendor operates or
performs business. Post Office Boxes are not verifiable and shall not
be used for the purpose of establishing said physical address. In
addition to the foregoing, a vendor shall not be considered a "local
business" unless it contributes to the economic development and well-
being of Miami-Dade County in a verifiable and measurable way. This
may include, but not be limited to the retention and expansion of
employment opportunities and the support and increase to the
County's tax base. Vendors shall affirm in writing their cornpliance with
the foregoing at the time of submitting their bid or proposal to be
eligible for consideration as a "local business" under this section. A
vendor who misrepresents the Local Preference status of its firm in a
proposal or bid submitted to the County will lose the privilege to claim
local preference status for a period of up to one (1) year. The County
Manager, in his discretion, may also recommend that the firm be
referred for debarment in accordance with Section 2-8.4.1 of the Code.
Where the proposing entity is a joint venture, that joint venture must
demonstrate that it meets the above requirements, irrespective of
whether some or all of the constituent parts of such entity would
otherwise qualify for local preference.

2. Request for proposals, qualifications or other submittals and
competitive negotiation and selection. If, following the completion of
final rankings (technical and price combined, if applicable) by the
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selection committee, a non-local business is the highest ranked
Proposer, and the ranking of a local Proposer is within 5% of the
ranking obtained by the non-local Proposer, then the highest ranked
local Proposer shall have the opportunity to proceed to negotiations
with the County under the applicable sections of the Code.

3. Ifatie occurs between two (2) or more local businesses, then contract
award on the basis of best and final bids, or the opportunity to proceed
to negotiations, shall be made to such local business having the
greatest number of its employees that are Miami-Dade County
residents.

4. The application of local preference to a particular purchase or contract
for which the Board is the awarding authority may be waived upon
approval of the Board. The application of local preference to a
particular purchase or contract for which the County Manager is the
awarding authority may be waived upon written recommendation of the
Director of Procurement Management or successor and approval of
the County Manager.

5. The preferences established herein in no way prohibit the right of the
Board to compare quality of materials proposed for purchase and
compare qualifications, character, responsibility and fitness of all
persons, firms or corporations submitting bids or proposals. Further,
the preferences established herein in no way prohibit the right of the
County Commission from giving any other preference permitted by law
instead of the preferences granted herein.

6. In the event Broward County, Palm Beach County or Monroe County
extend preferences to local businesses, Miami-Dade County may enter
into an interlocal agreement with such county wherein the preferences
of this section may be extended and made available to vendors that
have a valid occupational license issued by Broward County, Palm
Beach County or Monroe County to do business in that county that
authorizes the vendor to provide the goods, services or construction to
be purchased, and a physical business address located within the
limits of that county. Post office boxes are not verifiable and shall not
be used for the purpose of establishing said physical address. In
addition to the foregoing, a vendor shall not be considered a "local
business" unless it contributes to the economic development and well-
being of Broward County, Palm Beach County or Monroe County,
whichever is applicable, in a verifiable and measurable way. This may
include, but not be limited to, the retention and expansion of
employment opportunities and the support and increase to that
county's tax base. Vendors shall affirm in writing their compliance with
the foregoing at the time of submitting their bid or proposal to be
eligible for consideration as a "local business™ under this section. In no
event shall the amount of the preference accorded Broward County,
Palm Beach. County or Monroe County firms exceed the-amount of
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5.9

preference that such county extends to Miami-Dade County firms
competing for its contracts. Note: An interlocal agreement has been
entered into with Broward County.

7. The Proposer should complete, sign and submit the attached form,
Appendix F, "Local Business Preference™with the Proposal, in order
to be considered for local preference.

NEGOTIATIONS

If negotiations are recommended by the Evaluation/Selection Committee,
or are required as a result of the application of local preference (see RFP
Section 5.6), upon appointment and authorization by the County Manager,
the Negotiation Committee will proceed to negotiate with the
recommended Proposer(s). The County may award the attached
Agreement on the basis of initial offers received, without discussion or
negotiation. While each initial offer should contain the Proposer's best
terms from a monetary and technical standpoint, the Negotiation
Committee reserves the right to negotiate to better the terms than those
provided by the Proposer.

If the County and the selected Proposer(s) cannot negotiate a successful
agreement, the County may terminate said negotiations and begin
negotiations with the next ranked responsivelresponsible Proposer. This
process may continue until an Agreement is executed, or the County may
reject all Proposals and re-advertise. The Proposer shall not have any
legal rights or otherwise against the County arising from such negotiations
or termination thereof.

CONTRACT AWARD

The Contract Award, if any, shall be made to the Successful Proposer(s)
whose Proposal shall be deemed by the Board to be in the best interest of
the County. The Board's decision of whether to make the award and
which Proposalis in the best interest of the County shall be final.

Prior to the filing of the County Manager award recommendationwith
the Clerk of the Board, the Proposer must execute the Agreement
within forty-five (45) calendar days after such Agreement is
presented to the Successful Proposer and submit proof, in a form
acceptable to the Department, that the Proposer is able, post TSA
inspection, to rewrap bags previously opened by TSA, which proof
may include, but is not necessarily limited to, TSA’s approval of
Proposer, its employees, or practices. Upon notification of award
recommendation, the Successful Proposer must provide the required
insurance within the time specified in the Agreement.

FAILURE TO COMPLETE CONTRACT AWARD REQUIREMENTS
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Failure to furnish the required evidence of insurance, proof of ability to re-
wrap bags post TSA inspection, or to execute the required documents, as
referenced in Section 5.8 "Contract Award", may constitute a repudiation
of the Proposer's submittal, and may result in the annulment of the award
and result in forfeiture of any deposits and bonds provided pursuant to this
RFP. The award may. then be made t o the next- ranked
responsive/responsible Proposer, or all remaining Proposers may be
rejected and the RFP re-advertised.

The Successful Proposer within forty-five (45) days of presentation
of a contract for execution must provide evidence, in a form
acceptable to the Department, that the Proposer is able, post TSA
inspection, to rewrap bags previously opened by TSA, which proof
may include, but is not necessarily limited to, TSA’s approval of
Proposer, its employees, or practices. The Department, at its
discretion, may extend such deadlines. No extension shall be
considered effective unless made in writing by the Director.

RIGHTS OF PROTEST

A recommendation for contract award or rejection of award may be
protested by a bidder or proposer in accordance with the procedures
contained in Sections 2-8.3 and 2-8.4 of the Code, and as established in
Miami-Dade County Implementing Order No. 3-21.As a condition of
initiating any protest, the protester shall present to the Clerk of the Board a
non-refundable filing fee payable to the Clerk of the Board in accordance
with the schedule provided below.

Award Amount Filing Fee
$25,001- $100,000 $ 500
$100,001- $500,000 $1,000
$500,001- $5 million $3,000
over $5 million $5,000

Any question, issue, objection or disagreement concerning, generated by,
or arising from the published requirements, terms, conditions or processes
contained or described in the solicitation document shall be deemed
waived by the protester and shall be rejected as a basis for protest unless
it was brought by that bidder or proposer to the attention, in writing, of the
procurement agent, buyer, contracting officer or other contact person in
the County department that issued the solicitation document, at least two
(2) working days (not less than forty-eight (48) hours) prior to the hour of
bid opening or proposals submission.

A protest hereunder may not challenge the relative weight of the..
evaluation criteria or the formula specified for assigning points therefore
contained in bid, request for proposals or request for qualifications
specifications which have been approved by the Commission.
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Award Recommendations Over $100,000

Notice of award recommendations for contracts and purchases involving
the expenditure of over $100,000 will be in writing, signed by the issuing
department to each competing bidder or proposer announcing the
proposed award, and a copy shall be deposited with the Clerk of the
Board on the same day it is mailed. The bidder or proposer must file a
written intent to protest with the Clerk of the Board and shall mail it to all
participantsin the competitive process and to the County Attorney's Office
within three (3) working days of the filing of the Manager's
recornmendation with the Clerk. Within three (3) working days after the
filing of a written intent to protest, the protester shall then file with the
Clerk of the Board all pertinent documents, stating with particularity the
specific facts and grounds on which the protest is based and shall include
supporting evidence, as well as the correspondingfiling fee, and shall mail
copies to all participants in the competitive process and to the Office of the
County Attorney. Other facts, grounds, documentation or evidence not
contained in the protester's submission to the Clerk of the Board at the
time of filing the protest shall not be permitted in the consideration of the
protest, except for such additional evidence as is allowed during the
course of the protest proceedings. A hearing examiner shall be appointed
to hear the protest and submit a written report and recommendation to the
County Manager within twenty (20) working days of the filing of the protest
(maximum 25 working days if hearing examiner consents to an extension
request). Failure to timely file the written protest shall constitute a waiver
of the right to protest the award recommendation.
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DEFINITIONS

The following words and expressions used in this Agreement shall be construed as follows, except
when it isclear from the context that another meaning is intended.

The terms " Agreement™ or " Contract” shall mean this Lease and Concession Agreement
including al exhibits and attachments thereto and a part thereof entered into by the County and the
Concessionaire.

The term " Airport” or "MIA™ shal mean Miami International Airport and any facilities
controlled by MDAD.

The term " Airport Concession Disadvantaged Business Enterprises’ or" ACDBE" shall have
the meaning described in entitled " Airport Concession Disadvantaged Business Enterprises”,
Article 14 of this Agreement.

Theterm™ ACDBEL O" shall mean Airport Concession Disadvantaged Business Enterprise
Liaison Officer, Associate Aviation Director, Minority Affairs Division, Miami-Dade County
Aviation Department.

Theterm" Aviation Director"” or " Director" shall mean the Director of the Miami-Dade Aviation
Department or hisor her designee.

Theterm " Beneficial Occupancy” shall mean the date the Location is turned over by the
Department to the Concessionaires for business, or when a Permit or Certificate of Occupancy or
Temporary Certificate of Occupancy has been issued.

Theterm " Board" shall mean Board of County Commissionersof Miami-Dade County.

The term " Capital Improvement Program" or "CIP" shal refer to the Department's
construction program that will involve the refurbishment of MIA’s terminal interiors, airline re-
location, changes in access to the terminal and concourses, construction of new concession spaces,
and other improvements that may affect concession operations in the MIA Terminal Building and
on the concourses.

The term " Central Terminal” shall refer to the area of the Terminal Building and concourses,
within the central part of theterminal area, landside or airside, which is now known as Concourses
E-G.

Theterm” Code" shall mean the Code of Miami-Dade County, Florida.

The term " Concessionaire" shall mean the person, firm or entity that enters into this Lease and
Concession Agreement with the County.

The term " Consumer Price Index" or " CPI" shall mean that index published by the United
States Department of Labor, Bureau of Labor Statistics known as the Consumer Price Index for all
urban consumers (“CPI-U”) in the South Region Average: All items.

L
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The term " County** shall mean Miami-Dade County, Florida, a political subdivision of the State
of Florida.

Theterm " Days'", shall mean calendar days, unless specifically stated as other.

Theterm ™ Date of Execution™ shall mean the day upon which the Agreement is executed by the
County Manager of Miami-Dade County or designee, after attestation by the Clerk of the Board.

Theterm " Department™ or "MDAD™ shall mean the Miami-Dade Aviation Department. Wherein
in this Solicitation document, rights are reserved to the County, MDAD may exercise such rights.
MDAD may only exercise such rights through the specific positions listed in the Solicitation or
Contract documents.

The term ™’ Effective Date™ shall mean theten (10) day after the Date of Execution.

Theterm * Enplanement’* shall mean airline passenger(s) who departs MIA from the North
Terminal, Central or South Terminal to adestination including International and Domestic
travelers.

Theterm " Gross Revenues', as used in this Agreement, shall mean all monies paid or payable to
or consideration of determinable value received by the Concessionaire in operation under the
Agreement, regardless of when or where the order therefore is received, or the goods delivered, or
services rendered, whether paid or unpaid, whether on a cash, credit or rebate basis or in
consideration of any other thing of value; provided, however, that the term " Gross Revenues™
shall not include: (i) any refund given to the customer because of a customer satisfaction issue
which must be documented and auditable, or (ii) promotional discount and coupon offers issued to
customers as a result of a Departmental approved marketing plan, or (iii) any sums collected for
any federal, state, County and municipal taxes imposed by law upon the sale of merchandise or
services.

Theterm ™ Location (s), Facilitie(s), and Premises' shall mean the areas which are used by the
Concessionaire for actual placement and operation of Luggage Wrapping Machines, as.definedin
Exhibit A.

The term "' Luggage Wrapping Machines' or " Machines™ shall mean the equipment used by the
Successful Proposer to perform its services, pursuant to the Scope of Services.

Theterm™ Minimum Annual Guarantee™ or ""MAG" shall mean asascribed in Article 3.01
Theterm " Minimum Monthly Guarantee™ or"*MMG™ shall mean as ascribed in Article 3.01.

The term " North Terminal" shall mean the area of the Terminal Building and concourses, within
the north part of theterminal area, landside or airside now known as Concourses A-D.

Theterm "' Proposal™ shall mean a proposer's written response to the Solicitation document.

The term "Request For Propoesals” or “RFP” shall mean this solicitation document and all
associated addenda and attachments.
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The term " Retail Concession Design Guidelines' shall mean MIA's distinct design guidelinesin
the North, Central, and South Terminal as set forth in Exhibit E.

Theterm " Scope of Services' shall mean asreflected in the RFP, Section 1.2, and attached to this
Agreement as Exhibit K.

Theterm ™ Small Business" shall mean a business with annual gross sales of three million dollars
or less, regardless of the number of employees, and with its principal place of businessin Miami
Dade County, Florida. (Ord. No. 79-35 paragraph 2, 6-5-79)

The term " South Terminal" shall mean the area of the Termina Building and concourses, within
the south part of the terminal area, landside or airside which is now known as Concourse H, and a
new J Concourse and connecting concession and public Locations.

Theterm " State" shall mean the State of Florida

The terms “Subcontractor/Subconsultant” shall mean any person, firm, entity or organization,
other than the employees of the Concessionaire, who contracts with the Concessionaire to furnish
labor, or labor and materials, in connection with the services that will be provided to the County,
whether directly or indirectly, on behalf of the Successful Proposer.

Theterm " Term" shall mean as ascribed to in Article 1.01.

Theterm " Terminal” or " Terminal Building" shall mean the area of the MIA consisting of the
Terminal Buildings and concourses, within the North, Central and South Terminals, landside or
airside and connecting concession and public spaces.

The term " TSA" shall mean the United States Transportation Security Administration, and any
successor agency, office or department thereto.

The term "Turnover Date" shal mean the date approved by the Department for the
Concessionaireto commence construction of aLocation.

Theterms"Work" , " Services"," Program™, " Project” or " Engagement” shall mean all matters

and things that will be required by the Concessionaire in accordance with the Scope of Services
and the terms and conditions of this Agreement.

blo
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FORM OF LEASE AND CONCESSION AGREEMENT
FOR A NON-EXCLUSIVE
LUGGAGE WRAPPING SERVICES
AT
MIAMI INTERNATIONAL AIRPORT

THIS LEASE AND CONCESSION AGREEMENT is made and entered into as of this
day of 200 , by and between MIAMI-DADE COUNTY, FLORIDA, a
political subdivision of the State of Florida and , ("Concessionaire"), a
Corporation authorized to do business in the State of Florida.

RECITALS:

WHEREAS, the County isthe owner of and operates Miami International Airport through
the County's Miami-Dade Aviation Department; and

WHEREAS, the Department desires to create a Luggage Wrapping Services program in
conjunctionwith the development program for the North, and South Terminal projects; and

WHEREAS, the Luggage Wrapping Services program is designed to provide a locally,
nationally, and internationally recognized themed tenant base; and

WHEREAS, the Luggage Wrapping Services program will provide the airline passengers
and Airport patrons with a high level of service, and project a positive image of the Airport,
Department, and the County to visitors, as further described herein; and

WHEREAS, Request for Proposal, RFP No. MDAD-01-09 was issued by the Department
and in responseto the Request for Proposal, the County received proposals and an award has been
made to the Concessionaire,

NOW, THEREFORE, in consideration of the Locations, Agreements, and the mutual
covenantsherein contained, the parties agree asfollows:

ARTICLE1-TERM, EXTENSION AND LOCATIONS

1.01 TERM: The Department hereby leases to the Concessionaire the Locations, Exhibit A,
commencing upon the Effective Date of this Agreement; and shall expire at 11:59 O'clock
P.M. on thefive (5) year unless sooner terminated. In no event shall this Agreement afford
Concessionaire or any other party any right to use or occupy the Locations (or any part
thereof) after the expiration, or termination of this Agreement.

1.02 EXTENSION: At thesolediscretion of the Department, theinitial five (5)year Term may

be extended for a maximum of one two (2) year Term period, provided the extension is
mutually agreed to by the Department and the Concessionairein writing.
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1.03

1.04

1.05

1.06

1.07

In the event the Department elects to extend the Agreement, the Concessionaire shall be
notified, in writing, no less than sixty days (60) calendar days prior to the expiration of the
initial term. The Concessionaire may elect not to agree to the extension, and, if so, must
notify the Department thirty (30) calendar days after receipt of written notification by the
Department to extend the Agreement. In the eveni the Department does not give such
notice, the Agreement shall expireaccordingly.

In the event the Concessionaire is in default, pursuant to Article 12 "Default and
Termination by County” Agreement beyond applicable grace and cure periods, the
Department shall not exerciseits rights to extend the Agreement.

LOCATIONS: The Department hereby identifies to the Concessionaire the
Locationsas depicted in Exhibit A " L ocations” .

SUPPORT SPACE: The Department shall offer the Concessionaire administrative and
support space, if needed; at the current terminal ratesin place, which are subject to change.
The Locations are depicted in Exhibit C " Support Space.”

ADDITION, DELETION, RELOCATION AND ALTERNATIVE LOCATIONS:

The Department may add, delete, relocate or provide alternate Locations by providing to
the Concessionaire an administratively revised Exhibit A. The Department reserves the
right, without limitation, at al times during the Term of this Agreement and any extension
thereof, following thirty days advance written notice to the Concessionaire, to require the
addition, removal, or change of Location. In the event the Department requires a change of
L ocation, the Concessionaireshall return the original Location to its origina condition as it
was a the Effective Date. If an alternate Location is requested by the Department, the
Department will bear the cost of providing electrical outlet power at the alternate L ocation.
If an alternate Location is requested by the Concessionaire, the Concessionaire will bear
the cost of providingelectrical power at the alternate Location.

The Concessionaire may request to add, remove or change a Location; however, the
Concessionairemust obtain written approval from the Department.

ADMINISTRATIVE REVISIONS: This Agreement shall be administratively revised to
reflect any additions, deletions, relocations, or modifications to the Locations pursuant to
the provisionsherein. Such revisionwill include revised exhibits and appropriate changes
to the Locations in Sub-Article 1.03 " Locations' or Sub-Article 1.04 " Support Space"
and total payments due to the Department in accordance with Article 3, Rentals, Payments
and Reportsand Article2 Use of Locations.

NONEXCLUSIVITY: This Agreement is nonexclusive in character and in no way
preventsthe Department from entering into an agreement with any other parties for the sale
or offering of competitive services, productsor itemsat the Airport during the Term of this
Agreement.

CONDITION OF THE LOCATIONS: CONCESSIONAIRE SPECIFICALLY
ACKNOWLEDGES AND AGREES THAT THE DEPARTMENT IS LEASING ALL

by
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1.08

1.09

LOCATIONS TO THE CONCESSIONAIRE ON AN "AS IS' BASIS AND THAT THE
CONCESSIONAIRE IS NOT RELYING ON ANY REPRESENTATIONS OR
WARRANTIES OF ANY KIND WHATSOEVER, EXPRESS OR IMPLIED, FROM THE
DEPARTMENT OR ITS AGENTS, AS TO ANY MATTERS CONCERNING THOSE
LOCATIONS including: (i) the quality, nature, adequacy and physical condition and
aspects of the Locations, including utility systems; (ii) the existence, quality, nature,
adequacy and physical condition of utilities serving the Locations; (iii) the development
potential of the Locations, the use of the Locations, and the habitability, merchantability, or
fitness, suitability, value or adequacy of the Locations for any particular purpose; (iv) the
zoning or other legal status of the Locations or any other public or private restrictions on
use of the Locations, (v) the compliance of the Locations or its operation with any
applicable laws, regulations, statutes, ordinances, codes, covenants, conditions, and
restrictions of any governmental or quasi-governmental entity or of any other person or
entity; (vi) the presence of hazardous materials or industrial wastes on, under or about the
Locations; (vii) the quality of any labor and materials used in any improvements on the
Locations; (viii) the condition of title to the Locations; (ix) the agreements affecting the
Locations; and (x) the Proposal submitted by Concessionaire to the Department, including
any statements relating to the potential successor profitability of such Proposal. The

Concessionaire represents and warrants that it has made an independent investigation of al
aspects of its Proposal contemplated by this Agreement. Except as specifically provided in
this Agreement, the Concessionaire has satisfied itself as to such suitability and other
pertinent matters by the Concessionaire's own inquiries and tests into all matters relevant
in determining whether to enter into this Agreement. The Concessionaire accepts the
Locations in their existing condition, and hereby expressly agrees that if any remediation
or restoration is required in order to conform the Locations to the requirements of
applicable law, the Concessionaire assumes sol e responsibility for any such work.

CAPITAL IMPROVEMENT PROGRAM: The Capital Improvement Program is
currently underway and will involve the refurbishment of termina interiors, airline
relocations, changes in access to the terminal and concourses, construction of new
concession Locations, and other improvements that may affect concession operations in the
Terminal Building and on the concourses and access at the curbside or on the airfield. The
CIP may affect the operation of the Locations, and THE DEPARTMENT NEITHER
MAKES NOR IMPLIES ANY WARRANTIES AS TO THE EFFECT OF SUCH
CAPITAL IMPROVEMENT PROGRAM ON SAID OPERATIONS DURING THE
TERM OF THIS AGREEMENT. The Department shall use reasonable good faith
efforts to the extent possible, so as to mitigate any adverse impact on the business
operations of Locations and any demolition of existing Locations.

REQUEST FOR PROPOSAL INCORPORATED: The Concessionaire acknowledges
that it has submitted to the County a Proposal, in response to the Request for Proposal, that
was the basisfor the award of this Agreement and upon which the County relied. IN THE
EVENT THERE ARE ANY CONFLICTS BETWEEN THIS LEASE AND
CONCESSION AGREEMENT AND THE RFP OR THE PROPOSAL, THE TERMS OF
SA D AGREEMENT SHALL GOVERN.

e
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2.01

2.03

2.04

2.05

2.06

ARTICLE 2- USE OF LOCATIONS

USE OF LOCATIONS: The Locations as referenced in Exhibit A, " Locations" shall be
used solely for its assigned and approved purpose unless otherwise modified pursuant to
Sub-Article 2.03 "' Concessionaire Services and Sales Rights”. The Concessionaire shall use
the Locations for the installation, management and operation of Luggage Wrapping
Services. The Concessionaire shall not use or permit the use of the Locations for any
purpose other than as set forth in this Agreement.

Furthermore, the Concessionaire shall provide, install, maintain and operate luggage
wrapping machinesto re-wrap luggage.

The Concessionaire agrees during the term of this Agreement, at its own costs to maintain,
use and operate the Locations and all improvements including a clean, sanitary condition
and to be in compliance with any and all present and future laws, ordinances and
regulations relating to public health, safety or welfare.

CONCESSIONAIRE SERVICES AND SALES RIGHTS: The Concessionaire shall
not allow any services or the sale of any item or product not specifically approved in this
Agreement. Any sdes by the Concessionaire of services, products, or items not
specifically approved herein, in writing by the Department, shall constitute a violation. In
the event of such violation, the Concessionaire shall discontinue the sale or service of the
unapproved product immediately, upon written notice fiom the Department. Failure by
Concessionaire to discontinue such sales within 24 hours shall subject the Concessionaire
to penalties pursuant to Sub-Article 3.22 “Penalties”.

SCOPE OF SERVICES: The Scope of Services is as reflected in Section 1.2 of the RFP
and attached to this Agreement as Exhibit K.

ANNUAL PLAN SUBMISSION: The Concessionaire shall prepare a marketing plan.
The marketing plan shall be submitted to the Department on or before ninety (90) calendar
days prior to the commencement of each lease year, and shall represent the upcoming fiscal
year for the Department (October 1 — September 30). The Department shall have forty-five
(45) calendar days after receipt of the foregoing plan to approve or disapprove the same in
its reasonable discretion. If MDAD disapproves the plan, the Concessionaire shall operate
in substantial conformity with al such plans approved by the Department as may be
modified fiom time to time.

The Department reserves the right to request at any time further submission of plans.

PROHIBITED ACTIVITIES: Without limiting any other provison herein,
Concessionaire shall not, without the prior written consent of the Department which may
be withheld in its sole and absolute discretion: (a) advertise or hold any distress, fire, or
bankruptcy sales, (b) cause or permit anything to be done, in or about the Locations, or
bring or keep anything thereon which might (i) increase in any way the rate of fire
insurance on the Termina Building or any of its contents, (ii) create a nuisance or
annoyance or safety hazard, or (iii) obstruct or interfere with the rights of others in the
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3.01

Terminal Building; (c) commit or suffer to be committed any waste upon the Locations; (d)
use, or alow the Locations to be used, for any improper or unlawful purpose; (€) do or
permit to be done anything in any way tending to injure the reputation of the Department,
the County, the Board , or the appearance of the Airport; or (f) construct any improvement
on or atach any equipment to the roof of the Airport. Except as required to permit
Concessionaire to perform its maintenance and repair obligations under this Agreement,
Concessionaire shall not gain access to the roof of the Termina Building without the
consent of the Department, which may be withheld in the Department's sole and absolute
discretion.

ARTICLE3-RENTALS,PAYMENTS AND REPORTS

MINIMUM ANNUAL GUARANTEE: As consideration for the privilege to engage in
business a MIA, Concessionaire shall pay the Department a Minimum Annua Guarantee
of $___, inclusive of the Annual Rental of the Locations pursuant to Sub-Article 3.06
Annual Rental.

The Minimum Annual Guarantee "MAG" payment shall commence on Beneficia
Occupancy and shall be in U.S. funds, prorated and payable in twelve equal monthly
payments "Minimum Monthly Guarantee” "MMG" on or before the first day of each
month, in advance, without billing or demand, plus applicable taxes as may be required by
law.

After the first year, on the anniversary of the Effective Date, and every year thereafter,
during the term of the Agreement including any extensions thereto, the MAG will be
adjusted in accordance with Sub-Article 3.03 "Recalculations of Minimum Annual
Guarantee".

3.02 NO NEGOTIATIONS OR ADMINISTRATIVE MODIFICATIONS: The Concessionaire

understands and agrees, that the terms and conditions of Sub-Article 3.01 "Minimum
Annual Guarantee”,and Sub-Article 3.04 "Percentage Fee to the Department' are not
subject to negotiation or adjustment for any reason, including, but not necessarily limited to,
airport construction, airline relocation, airline bankruptcies, change in airline service, and
the like, except in the event of an act of God or an event of force majeure as such term is
defined in Sub-Article 20.11 "Force Maeure'™. The County shall not be liable for any
reduction in sales or disruptions or delays caused in whole or in part by any of the foregoing
a any time during the Term of this Agreement, including any extensions. If the
Concessionaire's Locations are so damaged by an event as defined in Sub-Article 20.11
"Force Maeure" to significantly impact the Concessionaire's operations for a period in
excess of seventy two (72) hours, the Department shall provide a proportionate abatement of
the MAG for that portion of the Locations rendered unusable for that period of time that the
County is unableto make repairsrequired by Sub-Article 6.01 " DepartmentServices'™.

3.03 RECALCULATION OF THE MINIMUM ANNUAL GUARANTEE: The Minimum

Annual Guarantee shall be recalculated at the anniversary of the Effective Date. An
appropriate adjustment will be made to reflect the change in the Consumer Price Index.
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3.04 PERCENTAGE FEE TO THE DEPARTMENT: The Concessionaire shall pay the

Department the percentage fee of (%)—-for luggage wrapping activities
gross revenue, or the Minimum Monthly Guarantee; whichever is greater. The monthly
percentage fee shall be due on the fifteenth (15™) day of the month following the month
during which the monthly gross revenues were received or accrued. Percentage fees are
non-taxable.

Monthly Percentage Fee payments to the Department payable on any unreported Gross
Revenues, as determined by the annual audit required pursuant to Sub-Article 3.17
" Annual Audit", are considered as having been due on thetenth (10") day of the month

during which the unreported Gross Revenues were received or accrued.

3.05

3.06

3.07

3.08

3.09

NOT USED.

ANNUAL RENTAL: The Concessionaire shall be required to pay rent as of the date of
Beneficial Occupancy at the prevailing Class VI Terminal rates for the lease of the
Locations identified in Exhibit A. The amount is to be included in the MAG calculation
and will be, prorated and payable in equal monthly installments in U.S. funds, on the first
day of each and every month, in advance and without billing or demand, at the offices of
the Department as set forth in Article 3.15, Addressfor Payments.

TheTerminal Class VI rental rate for Locationsin Exhibit A is $65.69 per squar e foot
based on ratesin effect asof October 1,2008, plusany applicable taxes.

The Concessionaireshall be required to pay rent as of the date of Beneficial Occupancy at
the corresponding Terminal rates for the lease of the Support Space identified in Exhibit C.
The amount will be prorated and payable in equal monthly installments in U.S. funds, on
the first day of each and every month, in advance and without billing or demand, a the
offices of the Department as set forth in Article 3.15, Addressfor Payments.

NOT USED

ANNUAL RENTAL RATE ADJUSTMENT: On October 1 of each year of the
Agreement, the cost-based rental rates, pursuant to Article 3.06, Annual Rental, applicable
to the Locations rented hereunder, shall be subject to recalculation and adjustment in
accordance with the policies and formulae approved by the Board, as may be amended
from timeto time. When such adjusted rental rates are established, this Agreement shall be
considered and deemed to have been administratively amended to incorporate such
adjusted rental rates, effective as of such October 1 date. Such adjusted rental rates shall
be reflected by |etter amendment. Paymentsfor any retroactive rental adjustments shall be
due upon billing by the Department and payable within ten calendar days of same.

PERFORMANCE BOND FOR MAG RENT REQUIREMENTS: Within thirty (30)
calendar days from the Date of Execution of the Agreement, the Concessionaire shall
provide the Department a Performance Bond to guarantee payment of the MAG and annual
rent, and if any, of Administrative office or support space. Concessionaire shall keep such
Performance Bond in full force and effect during the Term and any Extension of this
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Agreement, as applicable, and thereafter, until all financial obligations, reports or other
requirements of this Agreement are satisfied. The Performance Bond shall be a surety
bond. In the alternative, an irrevocable letter of credit, or other form of security acceptable
to the Department may be furnished. Any such form of security instrument shal be
endorsed as to be readily negotiable by the Department for the payments required
hereunder. The Performance Bond shall be effective for the current year of operation with
automatic renewal for each of the remaining years under this Agreement, including any
extensions naming the County as obligee and issued by a surety company or companies in
such form as approved by the County Attorney. The Surety shall initially be in an amount
equal to seventy-five percent (75%) of the MAG (which includes the Annual Rent for the
Locations) provided for in Sub-Article3.01, and any annual rent due for the Support Space
as provided for in Sub-Article3.06, Annual Rental, which isequal to $

.Thereafter, the Performance Bond shall be increased as necessary to reflect any increases

in the MAG and Annual Rent for the Administrative Office and Support Space.

The Department may draw upon such payment security instrument, if the Concessionaire
failsto pay any moniesor perform any obligations required hereunder following applicable
notice and cure periods specified herein. Provided Concessionaire is not in default and
fully complies with all the requirements of this Agreement, the Bond will be returned to
Concessionaire within one hundred eighty (180) calendar days after the end of the Term or
any Extension of the Term.

TAXES:. The Concessionaireshall be solely responsible for the payment of all applicable
sales, use or other taxes, levied upon the fees and other charges payable by the
Concessionaire to the Department hereunder, whether or not the same shall have been
billed or collected by the Department, together with any and all interest and penalties
levied thereon. The Concessionaire hereby agrees to indemnify the Department and hold it
harmless from and against all clams by any taxing authority that the amounts, if any,
collected from the Concessionaire and remitted to the taxing authority by the Department,
or the amounts, if any, paid directly by the Concessionaire to such taxing authority, were
less than the total amount of taxes due, and for any sums including interests and penalties
payable by the Department as a result thereof. The provisions of this paragraph shall
survive the expiration or earlier termination of this Agreement.

REPORTS OF GROSS REVENUES: On or before the fifteenth (15™) calendar day
following the end of each month throughout Term of this Agreement, or any extension
hereof, the Concessionaire shall furnish to the Department, a statement of monthly gross
revenues, using Exhibit | ""Monthly Report of Gross Revenues”. The statement shall report
each Location under this Agreement, together with any percentage fee due to the
Department pursuant to Sub-Article 3.04 "Percentage Fee to the Department”™. The
Concessionaire shall certify as to the accuracy of such Gross Revenues in such form as
shall be prescribed by the Department. The Department may modify from time to time, the
form of reporting upon not less than thirty (30) days written notice to the Concessionaire.
The statement must be signed by an officer (if the Concessionaire is a corporation), partner
(if a partnership), or owner (if a sole proprietorship) of the Concessionaire, and identify all
Gross Revenues reported to the Concessionaire during such month. Failure to comply
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within fifteen (15) calendar days following the due date of the report shall result in a late
fee penalty of $50 per day, as provided in Sub-Article 3.22 " Penalties".

OTHER REPORTS: The Concessionaire shall provide the Department with financial
data and operating statistics in a format and frequency specified by the Department, and the
Department shall provide no less than thirty (30) days written notice of the format and
frequency required for said financial data and operating statistics.

LATE PAYMENT: In the event the Concessionaire fails to make any payments as
required to be paid under the provisions of this Agreement, within ten (10) business days
of the due date, delinquency charges established by the Board will be imposed. The
delinquency charges per month will at 1}4% rate.

DISHONORED CHECK OR DRAFT: In the event the Concessionaire delivers a
dishonored check or draft to the Department in payment of any obligation arising under
this Agreement, the Concessionaire shall incur and pay a service fee of TWENTY-FIVE
DOLLARS ($25.00), if the face value of the dishonored check or draft is fifty dollars
($50.00) or less, THIRTY DOLLARS ($30.00) if the face value of the dishonored check or
draft is more than fifty dollars ($50.00) and less than three hundred dollars ($300.00), and
FORTY DOLLARS ($40.00) or five percent (5%), of the face value of such dishonored
check or draft, whichever is greater, plus penalties imposed by law (Fla. Stat. 832.08 and
Fla Stat. 125.0105) if the face value of the dishonored check is three hundred dollars
($300.00) or more,. Further, in such event, the Department may require that future
payments required pursuant to this Agreement be made by cashier's checks or other means
acceptable to the Department.

ADDRESS FOR PAYMENTS: The Concessionaire shal pay al monies payable, as
required by this Agreement, to the following:

In Person: Miami-Dade Aviation Department
Finance Division
4200 N.W. 36" Street
Building 5A, Suite 300

During normal business hours, 8:30 A.M. to 5:00 PM., Monday through Friday

By Mail: Miami-Dade Aviation Department
Finance Division
P.O. Box 526624
Miami, Florida 33152-6624

By ExpressMail:  Miami-Dade Aviation Department
Finance Division
4200 N.W. 36" Street
Building 5A, Suite 300
Miami. Florida 33122
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By WireTransfer: In accordance with wire transfer instructions provided by MDAD’s
Finance Division, 305-876-7383.

REVENUE CONTROL PROCEDURES: Notwithstanding anything to the contrary
contained herein, the Concessionaire shall comply with such revenue control procedures as
may be established from time to time by the Department. The Department shall provide
the Concessionaire with at least thirty (30) days prior written notice together with a copy of
such revenue control procedures prior to requiring the Concessionaire to implement any
such revenue control procedures.

ANNUAL AUDIT: Within ninety (90) calendar days of each anniversary of the Effective
Date of this Agreement and within ninety (90) calendar days following expiration or earlier
termination of this Agreement, the Concessionaire shall, a its sole cost and expense,
provide to the Department on an annual basis, an audited report of monthly Gross
Revenues and percentage fees separately stating its Gross Revenues, containing an opinion,
prepared and attested to by an independent certified public accounting firm, licensed in the
State of Florida The audited report, as detailed in Exhibit G "Independent Auditor's
Report™, shall include a schedule of monthly Gross Revenues and percentage fees paid to
the Department under this Agreement, prepared in accordance with Generally Accepted
Auditing Standards. The report shall also be accompanied by a management letter
containing the findings discovered during the course of the examination, recommendations
to improve accounting procedures, revenue and internal controls, as well as significant
matters under this Agreement. In addition, the audit shall also include as a separate report,
a comprehensive compliance review of procedures to determine whether the books of
accounts, records and reports were kept in accordance with the terms of this Agreement for
the period of examination. Each audit and examination shall cover the period of this
Agreement. The last such report shall include the last day of operation. There shall be no
changes in the scope of the reports and.|etters required hereunder without the specific prior
written approval of the Department.

RIGHT TO AUDIT/INSPECT: The Department and the auditors of the County shall
have the right, without limitation, at any time during normal working hours, to enter into
any Locationson or off the Airport, which the Concessionaire may use as administrative,
maintenance and operational Locations, in connection with its operations pursuant to this
Agreement, to: (1) verify, check and record data used in connection with operation of this
Agreement; (2) inspect, review, verify and check all or any portion(s) of the procedures of
the Concessionaire for recording or compiling Gross Revenues information and (3) audit,
check, inspect and review all books of account, records, financial reports, financial
statements, operating statements inventory records, and state sales tax returns, and work
papers relating to operation of this Agreement, and other pertinent information as may be
determined to be needed or desirable by the Department. Prior to entering any Locations
located on the Airport, the Department shall give reasonable advance notice to the
Concessionaire

The Department shall further have the right, upon reasonable written notice to the

Concessionaire at the sole cost of the Department except as specified below, to examine or
designate a representative to examine the books and records of the Concessionaire which
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relate to its operationson the Locationsto determine the correctnessof the percentage fees
paid by the Concessionaire to the Department for any or all of the Agreement periods
immediately preceding such examination. At least ten (10) days prior written notice shall
be provided by the Department to the Concessionaire to examine any such books and
recordswhich may be located in offices of the Concessionaire, which are not located in the
Airport. If, asa result of such examination, it is established that the percentage fees for
any period examined have been underpaid to the Department, the Concessionaire shall
forthwith, upon written demand from the Department, pay the difference to the
Department, together with interest thereon at the rate set forth in Sub-Article 3.13 ""Late
Payment™ fiom the date such amount or amounts should have been paid.

Further, if such examination establishesthat Concessionaire has underpaid percentagefees
for any period examined by three percent (3%) or more, then the entire expense of such
examination shall be borne by Concessionaire.

In the event of any conflict between any provisions of this Agreement and generally
accepted accounting principles or generally accepted auditing standards, the provisions of
this Agreement shall control even where this Agreement references such principles or
standards. In particular, without limitation, the Concessionaire shall maintain all records
required under this Agreement to the full extent required hereunder, even if some or all of
such records would not be required under such general principalsor standards.

RECORDS AND REPORTS:. The Concessionaire shall, at al times during the term
hereof and in accordance with applicable law, maintain a the Concessionaire's principa
corporate office located in the United States and make available to the Department in
Miami-Dade County, Florida, complete and accurate books and records of all receipts and
disbursements fiom its operations on the Locations, in a form consistent with good
accounting practice. The form of al such books of account records and reports shall be
subject to the approva of the Department and/or the auditors of the County (one or more of
the following: the designated external auditing firm or other certified public accounting
firm selected by the Department, or the Audit and Management Services Department of the
County) prior to commencement of operations hereunder.

The Concessionaire shall account for al revenues of any nature related to transactions in
connection with this Agreement in a manner which segregates in detail those transacttons
fiom other transactions of the Concessionaireand which supports the amounts reported to
the Department in the Concessionaire's monthly schedules. At a minimum, the
Concessionaire's accounting for such receiptsshall include the following:

1. Concessionaire's bank account statements;

2. A compiled report of transactions by Location showing all Gross Revenues and all
exclusionsfiom Gross Revenues by category, which report shall be subtotaled by day
and totaled by month. The monthly total shall correspond with the amounts reported to
the Department on the Concessionaire's monthly ** Revenue Reports™; and

3. Such other records, if any, which would normally be examined by an independent
certified public accountant in performing an examination of the Concessionaire's Gross
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Revenues in accordance with generally accepted auditing standards and the provisions
of this Agreement.

Such records may be in the form of (a) electronic media compatible with the computers
available to the Department, or (b) a computer run hard copy. The Department may
require other records necessary in its determination to enable the accurate audit of
Concessionaire's Gross Revenues hereunder. Upon ten (10) business days written notice
from the Department, all such books and records, shall be made available, either at the
Locations, or at the Department's option, at the offices of the Department, for inspection
by Department through its duly authorized representatives at any time for up to three (3)
years subsequent to final termination of the period to be-examined to which such books and
records relate (and the Concessionaire shall not be obligated to retain such books and
records subsequent to the termination of such three (3) year period); provided, however,
that any such inspection on the Locations will be conducted during reasonable business
hours and in such a manner and at such time as not to interfere unduly with the conduct of
the Concessionaire's business.

ADDITIONAL PEES DUE: If the Department has paid any sum or has incurred any
obligation or expense for which the Concessionaire agreed.to pay or reimburse the
Department, or if the Department is required or elects to pay any sum or incur any
obligation or expense because of the failure, neglect or refusal of the Concessionaire to
perform or fulfill any of the terms or conditions of this Agreement, then the same shall be
deemed additional fees due and subject to an administrative fee of twenty-five percent
(25%) of such payment, obligation, or expense.

UTILITIES: The cost of all utilities used or consumed on the Locations shall be borne
by the Concessionaire; except with respect to the Concessionaire's Support Space as per
Sub-Article 1.04, Support Space. Unless the Locations are provided with separate el ectric,
gas, and/or water meters, the Concessionaire agrees to pay for such utilities in the
L ocations as a monthly charge, plus any applicable taxes, upon hilling by the Department,
or utility companies. The Department encourages the Concessionaireto provide and install
meters for utilities used at the Concessionaire's expense. If billed by the Department, the
Department at its sole discretion, will base this monthly charge on (i) a survey of
consumption by the Department and current non-discriminatory rates charged others in the
Terminal Building or (ii) a the option and expense of the Concessionaire on actual usage
measured by temporary meters, arranged and paid for by the Concessionaire. This monthly
charge may also be adjusted on a non-discriminatory basis and billed retroactively from
time to time based on changes in consumption and rates. Concessionaire hereby agrees to
pay the same within thirty (30) calendar days after it has received Department's invoice
thereof. The Concessionaireshall pay for al other utilities used by it including telephones
and telephone service hook-up, data lines and additional electrical and communications
servicesrequired.

The Department shall have no obligation to provide additional utilities to the Locations
listed in Sub-Article 1.03 "' Locations" and Sub-Article 1.04 " Support Space™.

PENALTIES: If Concessionaire is a fault under any of the covenants or terms and
conditions of this Agreement , the Department shall impose the financial penalties
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4.02

described below, as a result of the violation(s), on a daily basis, in addition to any other
penalties permissible by law and/or pursuant to the provisions of this Agreement, until said
violations are remedied:

Violation Fee

Violation of Permitted Use of a Location $100 per daylper Location
Failureto Maintain Required Hours of Operation $50 per daylper Location
Failure to Submit Required Documents and Reports $ 50 per daylper Location
Unauthorized Advertising $ 50 per day/per Location
Failureto maintain Location clean $50 per daylper Location
Failureto maintain Competitive Pricing $50 per daylper Location
or to conduct the surveys as required

Installation of Unapproved Itemsin Locations $ 50 per day/per Location
Violation of other terms and conditions $75 per day/per Location

The foregoing is due and payable from the Concessionaire.

PAYMENT SECURITY: The Concessionaire shall provide the County with an irrevocable
standby letter of credit in the format approved by the Department or cash for the payments required
by this Sub-Articlein an amount equd to twenty-five percent (25%) of the MAG (which include
the Annual renta for the Locations) provided in Sub-Article 3.01, and if any annual rent due for the
Adminigtrative Office or Support Space provided for in Sub-Article 3.06, which is equal to $——

. Thereafter, the amount shall be adjusted as necessary to reflect any increasesin the MAG
and annual rent as per the above. This requirement shal be met no later than thirty (30) days after
the Date of Execution of the Agreement. The payment security shall be kept in full force
throughout the Term and and any Extension of this Agreement or extension thereof. The
Department may draw upon such payment security instrument if the Concessionaire fails to make
payments secured by this Sub-Article. Upon notice of any such draw, Concessionaire shall
immediately replace the payment security with a new payment security in the full amount of the
payment security required hereunder. A failure to renew the payment security, or increase the
amount of the payment security, if required pursuant hereto, shall (i) entitle the Department to draw
down the full amount of such payment security, and (ii) be a default of this Agreement entitling
Department to all available remedies. Provided Concessionaire is not in default and fully
complies with all the payment requirements pursuant to this Article of the Agreement, the
surety will be returned to the Concessionaire within one hundred eighty (180) calendar

days after the end of the Term or any Extension of the Term.

ARTICLE 4-IMPROVEMENTS TO THE LOCATIONS

IMPROVEMENTSTO LOCATIONS: Any and all improvementsto Locations will be
performed in accordance with the "Tenant Airport Construction — Non Reimbursable
Procedures TAC-N” Exhibit F.

DESIGN OF IMPROVEMENTS. Any design and construction specifications and
documents must be reviewed and approved in writing by the Department.
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Furthermore, planning and design must be in accordance with "' Retaill Concessions Design
Guidelines" Exhibit E, " Tenant Airport Construction Non-ReimbursableProjects (TAC-N)
Design and Construction Procedures” Exhibit F or "Tenant Airport Construction
Reimbursable Projects (TAC-R) Design and Construction Procedures” Exhibit K, as
applicable, the "MDAD Lifc Safety Master Plan” and the "MDAD Design Guidelines
Manual" (www.Miami-Airport.com) as may be established for the Termina Retail
Program.

CERTAIN CONSTRUCTION CONTRACT TERMS: All contracts entered into by the
Concessionaire for the construction of the improvements shall require completion of the
improvements within the schedules submitted pursuant to Sub-Article 4.02 ""Design of
Improvements” and shall contain reasonable and lawful provisions for the payment of
actual or liguidated damagesto the Department in the event the contractor fails to complete
the construction on time. The Concessionaire agrees that it will use its best effortsto take
al necessary action available under such construction contracts to enforce the timely
completion of the work covered thereby.

Prior to the commencement of any installation work by the Concessionaire, the
Concessionaire shall provide or cause to be provided to the Department copies of a fixed
price contract or contracts for all work to be performed at the Locations. The work to be
performed under such contract(s) shall be insured by a, surety performance and payment
bond provided by Concessionaire to the Department in the form contained in Exhibit B
“Surety Performance and Payment Bond" of the Agreement. The Surety Performance and
Payment Bond shall bein full force throughout the term of the contract for the construction
of the improvements.

IMPROVEMENTS FREE AND CLEAR: The improvements, upon completion, shall
immediately become the property of the Department, free and clear of any liens or
encumbrances whatsoever.. The Concessionaire agrees that any contract for construction,
alteration or repairing of the improvements or Locations or for the purchase of material to
be used, or for work and labor to be performed, shall be in writing and shall contain
provisions to protect the Department from the claims of any laborers, subcontractors or
material men against the L ocations or improvements.

OTHER REQUIREMENTS: The Concessionaire shall apply for and obtain a building
permit from the Department for all appropriate inspections and a Certificate of Occupancy
upon completion. Within sixty (60) Days following the completion of construction of the
improvements, the Concessionaire shall furnish the Department one complete set each of
legible prints (black line) of construction drawings, one copy of construction drawings and
construction project drawings in electronic file format and in full compliance with
Autodesk's DWG file format and standard revised to "as built". Based upon submission
date, the AutoCad.dwg must be in the latest version, MDAD will not accept the
submission of any AutoCAD drawing deliverable which contains references to external
source drawing files. Copies of all releases of al claims and a copy of the Certificate of
Occupancy provided the Concessionaire does not disseminate such information, refer to
Transportation Security Regulations (TSR), 49 C.F.R. 1520, et al., Protection of Sensitive

Security.
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REVIEW OF CONSTRUCTION: The Department shall have the right, but not
obligation, to periodically observe the construction to ensure conformity with the final
plans and any changes thereof requested by the Concessionaire and approved by the
Department.

CONSTRUCTION PERMIT FEE: The Concessionaire shall pay a permit fee to the
Department for improvements which would customarily be paid to the County's Building
Department as a condition to issuance of a permit. The permit fee payable by the
Concessionaire to the Department is an amount equal to one per cent (1%) of the
construction cost of the improvements. Such fee shall be used to reimburse the Department
its costs of maintaining on-site Building Department staff to review Concessionaire's
plans/specifications. Such fee shall be non-refundable.

CONSTRUCTION SERVICES: The Concessionaire shall provide at a minimum, but
not limited to, the following design and construction services:

1)  Concessionaireimprovements

The Department shal provide the Concessionaire with the scope of such
improvements and within a reasonable time period to be mutually agreed to by the
Concessionaire and the Department, the Concessionaire shall provide the
Department with a preliminary estimate of hard and soft costs for such
improvements. Once the Department and the Concessionaire have mutually agreed
on the scope of the improvements and the preliminary estimates, the Concessionaire
shall proceed to design and construct the improvements in accordance with the
provisions of this Agreement.

2) Design and Construction Coor dination

a Concessionaire shall:

1. Be responsible for construction management and coordination of all
improvements to the L ocations and administrative support space.

2. Coordinate the processing and review of improvement submittals. Design and
construction shall be in accordance with the MDAD Design Guidelines
Manual, Life Safety Master Plan, MDAD Retail Concessions Design
Guidelines, Florida Building Code and the TAC-N Procedures, as well as all
other applicable codes and regulations.

4. Provide and coordinate accessto Location's as necessary.
3) Construction
Concessionaire shall:

1. Attend pre-construction meetings, construction meetings, coordinate
construction , and monitor schedule with the Department as required, pursuant
to the TAC-N procedures.
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2. Adhere to MDAD’s TAC-N Design and Construction procedures and
requirements.

3. Ascertainthat MDAD’s TAC-N or TAC-R Design and Construction procedures
and requirements, as applicable, are adhered to by all.

4. Monitor and coordinate the construction start, project timetable schedule and
completion date for all Locations.

5. Monitor and report to the Department on on-site activities and progress for
improvement work. The Architect/Engineer of record is responsible for day-to-
day field observation of all shell and core Locations including, but not limited
to, inspections, delivery, coordination and reporting.

6. Monitor construction progress with regard to the schedule and procedures
established and make recommendations to the Department for maintaining and
improving construction progress as necessary.

7. Establish auniform system for the timely processing and control of drawings.

8. Review status of drawings with contractor(s) and architect(s) at progress
meetings.

9. Review and advise the Department on al changes to the work with regard to
cost and impact on the project pro-forma and construction schedule.

10. Monitor punch list completion and review testing and inspection reports for all
Locations.

11. Organize and have available upon request completed project files.

12. Coordinate accessto the Location to allow staff training and equipment testing.

13. Obtain Certificate of Occupancy for each Location.

14. Submit Record Drawings (As-Built drawings) as per the TAC-N or TAC-R
requirements within sixty (60) days from the issuance date of the.Certificate of
Occupancy, and deliver them to the Department pursuant to the TAC-N or
TAC-R procedures.

ARTICLE 5- STANDARDS OF OPERATION

501 STANDARDS OF OPERATION: The Concessionaire shall comply with the
Department's Exhibit J "Tenant Handbook™, Exhibit L " Standards of Operations”;and
“MIA Terminal Standards”, available on www.miami-airport.com, and al revisions to
same promulgated from time to time by the Department.

The Department shall have the right to adopt and enforce reasonable and non-
discriminatory rules and regulations and operating performance standards with respect to
the use of Locations, which the Concessionaire agrees to observe and obey. The
Department may amend such rules or regulations and operating performance standards
from time to time and shall provide copies thereof to the Concessionaire. The Department
shall provide the Concessionaire with reasonable prior written notice when possible, prior
to the implementation of any such amendment to the rules or regulations and operating
performance standards. Those rules include, but are not limited to, any rules and
regul ations imposed upon the Department by any governmental agency.
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The Concessionaire shall implement and comply with all amended requirements, within
fifteen (15) days of receipt of an amendment to Exhibit L ** Standardsof Operation™. The
Concessionaire shall immediately implement and comply with any rules and regulations
promulgated fcr safety or security reasons.

The Concessionaire acknowledges the desire of the Department, as part of its obligation to
ensurethe highest level of public service, to provide the public and air traveler an adequate
range and quality of service. The Department may monitor, test or inspect the Locations at
any time through the use of its own personnel, and/or the use of a shopping service, and/or
by any other reasonable means that do not unduly interfere with the operation of the
business. The results of such service audits may be employed by the Department to enforce
the obligations in this Agreement.

The Department shall retain the right, in accordance with the provisions of this Agreement,
to make reasonable objections to the quality of articles sold, the character of the service
rendered to the public, the prices charged, and the appearance and condition of the
Locations, pursuant to Exhibit L " Standards of Operation™, as may be amended from time
to time. Failure to perform any of the services under this Agreement may result in
damages being imposed pursuant to Sub-Article 3.22 Penalties.

COMPETITIVE PRICING POLICY: A price sheet detailing proposed prices for al
services must be submitted annually or whenever the Concessionaire would like to modify
them. All prices and subsequent changes must be approved by the Department prior
implementation. Prices for the first year of operation must be submitted for approval prior
to Date of Execution.

Any request for an increase in prices, must be accompanied by a competitive pricing
survey of at least three (3) Airports of similar size demonstrating that the proposed pricing
is consistent with the request.

Prices must be visible on the machines. A sample of the sign and sign holder needs to be
submitted to the Department for approval prior to implementation.

The Concessionairewho are not in compliance with the provisions of this Sub-article shall

be given seven (7) days to bring all charges or pricing into compliance. Failure to do so
shall subject the Concessionaireto penalties pursuant to Sub-article3.22 "' Pendlties”.

ARTICLE6-OBLIGATIONSOF THE DEPARTMENT
DEPARTMENT SERVICES:
A. Department's Maintenance Obligation: The Department shall clean, maintain and
operate in good condition the Terminal Building, excluding the Locations. This

obligation includes, but is not limited to, al structural (including, but not limited to,
the roof and base floor of the Terminal Building) and al base building work,
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maintenance of main electrical and mechanical systems, maintenance of walls and
ceilings, and repair/maintenance of the roof. The Department shall maintain the
public areas in the Terminal Building furnished and will provide adequate light, cold
water and conditioned air. The Department agrees to make all necessary structural
repairs to the Locations at its own expense; provided, however, that for purposes of
this Agreement such structural repairs shall not include any repairs to any equipment
installed by the Concessionaire, and further provided that the Concessionaire shall
reimburse the Department, within ten (10) calendar days of receipt of written demand
for such reimbursement, for the cost and expense of all structural repairs required as
a result of the negligent or intentional acts of the Concessionaire, its officers,
partners, employees, agents, contractors, subcontractors, licensees, or invitees. The
Concessionaireshall give the Department written notice (or verbal notice in the event
of any emergency conditions which may result in harm to the patrons of the Airport,
which verbal notice shall be followed by written notice within twenty-four (24)
hours) describing any repair, which is the responsibility of the Department. The
Department shall commence the repair process promptly after its receipt of such
written notice if the Department agrees that such repair is required and is the
Department's responsibility hereunder.

B.  The Department will provide air conditioning and electrical service as presently
existing for the Locations, such electrical services shall be billed to the Concession.
All new services, extensions, and/or reLocations of existing utilities in order to
properly meet the Concessionaire's operational needs shal meet al code
requirements and such services, extensions and/or reLocations shall be provided at
no expense to the Department.

The Department encourages the Concessionaire to provide and install meters for
utilities used at the Concessionaire's expense.

The Concessionaire must ascertain the extent of the existing utility capacities, before
designing any new loads to be connected to existing systems and piping. The
Department agrees to cooperate in providing access to the Locations.

Such maintenance by the Department may be subject to interruption caused by
repair, strikes, lockouts, labour related controversies, inability to obtain fuel, power
or parts, accidents, breakdowns, catastrophes, national or local emergencies, and
other conditions beyond the control of the Department as seth forth in Sub-Article
20.11 " Force Majeure”. If the Concessionaire's Locations are of such a condition as
to significantly impact the Concessionaire's operations for a period in excess of
seventy two (72) hours and such damage is not insurable under an insurance policy
of the type required to be maintained by the Concessionaire pursuant to this
Agreement, the Department shall provide a rent abatement for that portion of the
L ocations rendered unusable for that period of time that the Department is unable to
make repairsrequired by Sub-Article6.01 " Department Services'™.

C. No Other Obligation of Department: The Concessionaire acknowledges that the
Department has made no representations or warranties concerning the suitability of
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7.02

the Locations for the Concessionaire's use or for any other use, and that except as
expressly provided in this Agreement, the Department shall have no obligations
whatsoever to repair, maintain, renovate or otherwise incur any cost or expense with
respect to the Locations or any improvements, furnishings, fixtures, trade fixtures,
signage or equipment constructed or used on or in the Locations by the
Concessionaire.

1. The Concessionaire hereby confirms that it has made its own investigation of
al the costs of doing business under this Agreement, and that it has done its
own projections of the volume of business expected to be generated, that it is
relying on its own business judgment concerning its prospectsfor providing the
services required under this Agreement on a profitable basis, and that the
Department has not made any representations or warranties with respect to any
such matters.

2. The Department does not warrant the accuracy of any statistics or projections
relating to the Airport and its operations, which have been provided to the
Concessionaire by the Department or anyone on its behalf and the Department
shall not be responsible for any inaccuracies in such statistics or their
interpretation.

3. All statements contained in this Agreement or otherwise made by the
Department or anyone on its behalf concerning any measurement relating to the
Locations or any other area of the Airport are approximate only, and any
inaccuracy in such statements of measurements shall not give rise to any claim
by the Concessionaire under or in connection with this Agreement.

4.  The Department shall not be liable to the Concessionaire for any loss of
business or damages sustained by the Concessionaire as a result of any change
in the operation .or configuration of, or any change in any procedure governing
the use of Locations.

ARTICLE 7-FURNITURE, FIXTURES AND EQUIPMENT

FURNITURE, FIXTURES, AND EQUIPMENT: Any equipment, furnishings, fixtures
and signs installed in the Locations by the Concessionaire, shall be in keeping with the
decor of the Terminal Building and must be approved in advance by the Department. Any
such equipment, furnishings, fixtures and signs so installed by the Concessionaire, as
provided in Sub-Article 4.01 " Improvements to Locations", shall, except as provided in
Sub-Article 7.03(B) "Disposal of Furniture, Fixtures, and Equipment', be removed from
the Locations within five (5) days following the expiration or earlier termination of this
Agreement.

AMERICANS WITH DISABILITIES ACT REQUIREMENTS: The Concessionaire
will be responsible, at its cost, for ensuring that the Locations and all equipment therein,
and all functionsit performstherein as part of the concession, conform in all respectsto the
requirements of the Americans with Disabilities Act (the "ADA"), including without
limitation, the accessibility guidelines promulgated pursuant thereto. The ADA imposes
obligation on both public entities, like the Department and those private entities that offer
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8.01

8.02

services for the convenience of users of the public entities Locations. In some
circumstances, the public entity must ensure that the operations of the private entity
comply with the public entity's ADA obligations. In most cases the ADA obligations of
the Department and the Concessionaire will be the same. However, the Department
reserves the right to require the Concessionaire to modify its operations or its physical
L ocations to comply with the Department's ADA obligationswith respect to the Locations,
asthe Department in its sole discretion deems reasonably necessary.

DISPOSAL OF FURNITURE, FIXTURES, AND EQUIPMENT: At least thirty (30)
calendar days prior to the expiration of this Agreement, or upon termination pursuant to
Article 12" Default and Termination by County" or Article 13 “Claims and Termination by
Concessionaire' hereof, the Department shall exercise, at its sole discretion, one (1) of the
following options as to any equipment, furnishings, fixtures, signs, or carts installed in the
L ocations by the Concessionaire:

(A) Require the Concessionaire to remove such equipment, furnishings, fixtures, signs,
or carts from the Locations within five (5) days following the expiration or earlier
termination of this Agreement, subject to the provisions of Sub-Article 4.01
" Improvementsto Locations”; or

(B) Retain any portion of the equipment, furnishings, fixtures, signs, or carts of the
Concessionaire (personal property as referred to in Sub-Article 4.01 “Improvements
to Locations") in accordance with the provisions of this Agreement; provided
however, the Department shall have no right to use or display any proprietary signs
or logos (e.g., brand names owned by, or licensed or franchised to Concessionaire).

ARTICLE 8-MAINTENANCE

CLEANING: The Concessionaire shall, at its cost and expense, keep the Locations
clean, neat, orderly, sanitary and presentable at al times. If the Locations are not kept
clean in the as provided in the Standar ds of Operation, Exhibit L the Concessionairewill
be so advised and shall take immediate corrective action. Failure to take immediate
corrective action shall result in penalties being assessed pursuant to Sub-Article 3.22
"Pendlties”.

REMOVAL OF TRASH: The Concessionaire shall, at its cost and expense, remove or
cause to be removed from the Locations and properly disposed of in Department provided
containers, all trash and refuse of any nature whatsoever which might accumulate and arise
from the operations hereunder. If the Concessionaire enters into agreements for the
janitorial and trash removal or service within the Locations, such service providers must
have permits issued by the Department to do business at the Airport. Trash shall not be
stored in any area visible to the public nor cause a private or public hazard through its
means of storage. All edible items must be contained so as to minimize exposure to pests.
Any trash left or stored in any area visible to the public or edible items not properly
contained shall result in penalties being assessed pursuant to Sub-Article3.22 "' Pendlties”.
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The Department reserves the right to back charge the Concessionaire for waste disposal at
a proportionate share in a non-discriminatory manner either indirectly through renta rates
or directly by a Department generated hill for actual usage. Such charges shall not exceed
the Department’s actual costs.

MAINTENANCE AND REPAIR: Except with respect to the Department's maintenance
and repair obligations as set forth in Sub-Article 6.01 "Department Services”, the
Concessionaire shall maintain and repair or cause to be maintained and repaired the
interiors and exterior storefronts of the Locations. Such maintenance and repairs shall
include, but not be limited to, painting, ceiling, walls, floors, laminating doors, windows,
equipment, furnishings, fixtures, appurtenances, replacement of ceiling light bulbs, ballast
and the replacement of all broken glass, which repairs shall bein quality and class equal to
or better than the origina work to preserve the same in good order and condition.
Maintenance for all egquipment furnished by the Concessionaire specifically as a result of
their operation shall remain with the Concessionaire. The Concessionaire shall repair or
cause to be repaired, at or before the end of the Term of'this Agreement, all injury done by
the installation or removal of furniture and personal property so asto restore the Locations
to their original state they were at the commencement of this Agreement, reasonable wear
and tear excluded. The Department may, at any time during normal business hours, enter
upon the public areas of the Locations, or with appropriate notice, enter upon the non-
public areas of the Locations, to determine if maintenance is being performed
satisfactorily. The Department may enter upon any Location when a Location is not open
for business if the Department provides the Concessionaire notice no less than two (2)
hours in advance so that a representative of the Concessionaire shall be required to be
present, except in the case of real or perceived emergencies. If it is determined that said
maintenance is not satisfactory, the Department shall so notify Concessionaire in writing.
If said maintenance is not performed by Concessionaire to the satisfaction of the
Department within seven (7) calendar days after receipt of such written notice, Department
shall have the right to enter upon the Locations and perform such maintenance and charge
Concessionaire for such services.

FAILURE TO MAINTAIN: Upon falure of the Concessionaire to maintain the
Locations as provided in this Article 8" Maintenance”, the Department may enter upon the
Locations and perform al cleaning, maintenance and repairs which may be necessary and
the cost thereof plus twenty-five percent (25%) for administrative costs. It shall be billed to
and paid by the Concessionaire, in addition to any penalties imposed by the Department
pursuant to Sub-Article 3.22 " Pendlties”.

Failure to pay said costs upon hilling by the Department will cause this Agreement to bein
default asstated in Sub-Article 12.02"* Payment Default™.

ENVIRONMENTAL RECYCLING: The Department is actively engaging in the
development of environmental programs. A recycling program is planned at the Airport to
include the participation of all Airport Concessionaires. Participation in this program,
once established, will be mandatory. The Concessionaire shall agree to bear any
reasonable and actual costs associated with the implementation and continued operation of
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9.01

9.02

9.03

9.04

this recycling program, or propose for approval by the Department an alternative
environmental recycling plan which such approval shall not be unreasonably withheld.

Proper disposa of contaminated and/or regulated materials generated by the
Concessionaire is the sole responsibility of the Concessionaire. Disposal must be through
the use of a licensed vendor regulated by the State of Florida and/or any other federal or
local regulatory agency.

FIRE PROTECTION AND SAFETY EQUIPMENT: The Concessionaire must provide
and maintain al fire protection and safety equipment and all other equipment of every kind
and nature required by any applicable law, rule, ordinance, resolution or regulation, for the
Term of this Agreement, and extensions, if any.

ARTICLE 9- ASSIGNMENT AND OWNERSHIP

NO ASSIGNMENT: The Concessionaire shall not assign, transfer, pledge or otherwise
encumber this Agreement nor shall the Concessionaire allow others to use the Locations,
without the prior written consent of the Department.

OWNERSHIP OF THE CONCESSIONAIRE: Since the ownership, control, and
experience of the Concessionaire were material considerations to the County in the award
of this concession and the entering into of this Agreement, the Concessionaire shall take no
actions which shall serve to transfer or, sell maority ownership or control of the
Concessionaire without the prior written consent of the Department.

CHANGE OF CONTROL: If Concessionaire is a corporation, the issuance or sale,
transfer or other disposition of a sufficient number of shares of stock (deemed to mean
more than fifty-percent (50%) of the stock) in the Concessionaire to result in a change of
control of Concessionaire shall be deemed an assignment of this Agreement for purposes
of this Article 9 "Assignment and Ownership™. If the Concessionaire is a partnership,
transfer of any interest in the partnership, which results in a change in control of such
Concessionaire, shall be deemed an assignment of this Agreement for purposes of this
Article 9" Assignment and Ownership™.

HOLDOVER:
A. With the Department's Per mission:

If the Concessionaire (or anyone claiming through Concessionaire) shall remain in
possession of the Locations or no less than seventy percent (70%) of the sguare
footage of the Locations thereof after the termination of this Agreement, by written
agreement executed by the Department the person or entity remaining in possession
shall be deemed a tenant at sufferance otherwise subject to all of the provisions of
this Agreement. The Concessionaire shall thereafter continue to pay the Minimum
Monthly Guarantee; as such Minimum Monthly Guarantee is subject to an annual
Consumer Price Index adjustment. Such adjustment will be calculated by dividing
the most recent Consumer Price Index published immediately prior to the expiration
of the Agreement and the most recent Consumer Price Index published one year
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immediately prior to the termination date and multiplying such amount by the
Minimum Annua Guarantee. The recalculated Minimum Annua Guarantee will be
used as the basis for calculating the Minimum Monthly Guarantee. Notwithstanding
the adjustment, in no event will any adjustment by the Consumer Price Index cause
the Minimum Annual Guarantee for any year to be lower than the amount of such
Minimum Annual Guarantee for the Term. If the Consumer Price Index is
discontinued or revised during the Term, any such other governmental index or
computation with which it is replaced shall be used in order to obtain substantially
the same result as would be obtained if the Consumer Price Index had not been
discontinued or revised.

In addition, the Concessionaire shall pay Monthly Percentage Fee, and monthly
installment or rent for the Concessionaire's Office pursuant to Sub-Article 3.06 “
Annual Rental” (if Concessionaire remains in such Space), on account of the
holdover use and occupancy of the Locations. This provision shall survive the
expiration or the termination of this Agreement.

B. Without Department Permission:

If the Concessionaire.(or anyone claiming through Concessionaire) shall remain in
possession of the Locations or any part thereof after the termination of this
Agreement, without a written agreement executed by the Department, then without
l[imiting the Department's other rights and remedies, the person or entity remaining
in possession shall be deemed a tenant at sufferance otherwise subject to al of the
provisions of this Agreement. The Concessionaire shall thereafter pay on account of
its holdover use and occupancy of the Locations asum, a a rate equal to two times
(2x) the amount payable monthly as MMG PLUS Monthly Percentage Fee PLUS
monthly installment of the administrative support space annual lease rental pursuant
to Sub-Article 3.06 "Annua Renta", and with all additional rent also payable as
provided in this Agreement (the " Holdover Charges"). The Holdover Charges shall
be payable weekly in advance. Notwithstanding the above, the Concessionaire shall
remain liableto the Department for all damages resulting from such breach, with the
amount of any Holdover Charges accepted by the Department on account of the
holdover considered as mitigation of such damages. The covenant in this Sub-
Article shall survivethe expiration or the termination of this Agreement.

ARTICLE 10 —INDEMNIFICATION

10.01 INDEMNIFICATION REQUIRED OF CONCESSIONAIRIE: The Concessionaire
shall indemnify, defend, and hold harmless the Department and its officers, employees,
agents and instrumentalities from any and all liability, losses or damages, including
attorney's fees and cost of defense, which the Department or its officers, employees, agents
or instrumentalities may incur as a result of claims, demands, suits, causes of actions or
proceedings of any kind or nature arising out of, relating to or resulting from the
performance of this Agreement by the Concessionaire or its employees, agents, servants,
partners, principles or any other persons. The Concessionaire shall pay all claims and
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losses in connection therewith, and shall investigate and defend all claims, suits or actions
of any kind or nature in the name of the Department, where applicable, including appellate
proceedings, and shall pay all costs, judgments, and attorney's fees which may issue
thereon.

The Concessionaire expressly understands and agrees that any insurance protection
required by this Agreement or otherwise provided by the Concessionaire shall in no way
limit the responsibility to indemnify, keep and save harmless and defend the Department or
its officers, employees, agents and instrumentalitiesas herein provided.

ARTICLE 11 - INSURANCE

INSURANCE REQUIRED OF CONCESSIONAIRE: Prior to execution of this
Agreement by the County and commencement of the Term of this Agreement, the
Concessionaire shall obtain al insurance required under this Article and submit it to the
Department, c/o Risk Management, P.O. Box 025504, Miami, Florida 33102-5504 for
approval. All insurance shall be maintained throughout the Term and any Extensions of
this Agreement.

The limits for each type of insurance may be revised by the Department upon review and
approva of the Concessionaire's operations. Additional types -of insurance coverage or
increased limits may be required if, upon review of the operations, the Department
determinesthat such coverageis necessary or desirable.

Certificate(s) of insurance from the Concessionaire must show coverage has been obtained
that meets the requirements as outlined below during the operational phase of this
Agreement:

A. Workers Compensation as required by Chapter 440, Florida Statutes.

B. Commercia General Liability Insurance on a comprehensive basis including
Contractual Liability, Broad Form Property Damage and Products and Completed
Operations in an amount not less than $1,000,000 per occurrence for Bodily Injury
and Property Damage combined. This policy shall include Miami-Dade County as an
additional insured with respect to this coverage.

The Commercia Genera Liability Insurance coverage shall include those
classifications, as listed in Standard Liability Insurance Manuals, which are applicable
to the operations of the Concessionaire in the performance of this Agreement.

C. Automobile Liability Insurance covering all owned, non-owned and hired vehicles
used in connection with this Agreement in an amount not less than $500,000* per
occurrencefor Bodily Injury and Property Damage combined.

*Under no circumstances is the Concessionaire alowed on the
Airside Operation Area (AOA) without increasing automobile
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coverage to $5,000,000 as approved by the Department's Risk
Management Office.

CERTIFICATE OF CONTINUITY: All insurance policies required herein shall be
issued by companies authorized to do business under the laws of the State of Florida, with
thefollowing qualifications:

The company must be rated no less than "A-" as to management, and no lessthan "VII" as
to strength in accordance with the latest edition of "Best's Insurance Guide", published by
A.M. Best Company, Inc., or its equivalent, subject to approva of MDAD Risk
Management.

INSURANCE COMPANY RATING REQUIREMENTS: The Concessionaire shall
furnish certificates of insurance and insurance policies to the Owner prior to commencing
any operations under this Contract. Certificates and policies shall clearly indicate that the
Concessionaire has obtained insurance, in the type, amount, and classifications, as required
for strict compliance with this Article. The certificates and policies must provide that, in
the event of any material change in or cancellation of the policies reflecting the required
coverage, thirty days advance notice shall be given to the MDAD Risk Management.

CONCESSIONAIRE LIABLE: Compliance with the foregoing requirements as to the
carrying of insurance shall not relieve the Concessionaire from liability under any other
portion of this Contract.

CANCELLATION OF INSURANCE OR BONDS: Cancellation of any insurance or
bonds, or non-payment by the Concessionaire of any premium for any insurance policies or
bonds required by this Contract shall constitute a breach of this Contract. In addition to
any other legal remedies, the Department &t its sole option may terminate this Contract or
pay such premiums, and deduct the costs thereof from any amounts that are or may be due
to the Concessionaire.

RIGHT TO EXAMINE: The Concessionaire shall be responsible for assuring that the
insurance certificates required in conjunction with this section remain in force for the
duration of the Agreement. If insurance certificates are scheduled to expire during the
Contract period, the Concessionaire shall be responsible for submitting new or renewed
insurance certificates to MDAD’s Risk Management Office a a minimum of thirty (30)
calendar days before such expiration.

The Department reserves the right, upon reasonable notice, to examine the original policies
of insurance (including but not limited to: binders, amendments, exclusions, endorsements,
riders and applications) to determine the true extent of coverage. The Concessionaire
agreesto permit such inspection at the offices of the Department.
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ARTICLE 12- DEFAULT AND TERMINATION BY COUNTY

12.01 EVENTS OF DEFAULT: A default shall mean a breach of this Agreement by the
Concessionaire (an "Event of Default™). In addition to those defaults defined in Sub-
Article 12.02 "Payment Default', Sub-Article 12.03 " Other Defaults™,.and Sub-Article
12.04 "Habitual Default”, an Event of Default, may also include one (1) or more of the
following occurrences.

(A)

(B)

©)

(D)
B

(F)

(©)

(H)

The Concessionaire has violated the terms and conditions of this Agreement;

The Concessionaire has become insolvent (other than as interdicted by the
bankruptcy laws), or has assigned the proceeds received for the benefit of the
Concessionaire's creditors, or the Concessionaire has taken advantage of any
insolvency statute or debtor/creditor law, or the Concessionaire's affairs have been
put in the hands of areceiver;

The occurrence of any act, which operates to deprive Concessionaire of the rights,
power, licenses, permits or authorities necessary for the proper. conduct and
operation of the activities authorized herein;

Abandonment or discontinuance of operations by Concessionaire of its business by
any act(s) of Concessionaire;

Any persistent violation on the part of Concessionaire, its agents or employees of the
traffic rules and regulations of the County at Airport or disregard of the safety of
persons using the Airport, ;

Failure on the part of Concessionaire to maintain the quality of service required by
the terms of this Agreement, including, but not limited to, any cessation or
diminution of service by reason of Concessionaire being unable for any reason to
maintain in its employ the personnel necessary to keep its business in operation and
available for public use, unless such is caused by strike, lockout, or bona fide labor
dispute;

Failure by Concessionaire to maintain its equipment in a manner satisfactory to the
Department;

The Concessionaire has failed to obtain the approva of the Department where
required by this Agreement;

The Concessionaire has failed to provide adequate assurances as required under Sub-
Article 12.09 " Adequate Assurances”;

The Concessionaire has failed to comply with any provision of Sub-Article 14.07
" Airport Concession Disadvantaged Business Enterprise Participation Plan™;

The Concessionaire hasfailed in a representation or warranty stated herein; or

The Concessionaire has failed to comply with TSA Guidelines and/or to execute
other documentation required by TSA.
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(M) The Concessionaire has failed to comply with all Security Directives and all
regulations. Failure to carry out all Security Directives and regulations may result in
termination of the Agreement.

12.02 PAYMENT DEFAULT: Failure of the Concessionaire to make MAG/MMG payments

12.03

12.04

and Percentage Fee payments or any other charges required to be paid herein when due and
failure to cure the same within five (5) calendar days after written notice shall constitute a
default, and the Department may, at its option, terminate this Agreement after five (5)
calendar days notice in writing to the Concessionaire.

OTHER DEFAULTS: The Department shall have the right, upon thirty (30) calendar
days written notice to the Concessionaire to terminate this Agreement upon the occurrence
of any one or more of the following unless the same shall have been corrected within thirty
(30) caendar days after written notice; provided, however, that if it is not reasonably
possible to cure such failure within such thirty (30) day period, such cure period shall be
extended for an additional period of such duration the Department shall deem appropriate
without waiver of any of the Department's rights hereunder, if within the thirty (30) days
after such written notice the Concessionaire commencesto cure such default and thereafter
diligently and continuously continuesto cure such default:

(A) Failure of the Concessionaire to comply with covenants of this Agreement other than
those that constitute default pursuant to Sub-Article 12.02 "' Payment Default™ .

(B) The conduct of any business, the performance of any service, or the merchandising
of any product or service not specifically authorized herein.

(© Any Event of Default.

The notice of default shall specify the Termination Date by when the Concessionaire shall
discontinuethe services.

HABITUAL DEFAULT: Notwithstanding the foregoing, in the event that the
Concessionaire has frequently, regularly or repetitively defaulted in the performance of or
has breached any of the terms, covenants and conditions required herein, to be kept and
performed by the Concessionaire, regardless of whether the Concessionaire has cured each
individual condition of breach or default as provided for in Sub-Article 12.02 " Payment
Default”™ and Sub-Article 12.03 "Other Defaults” above, the Concessionaire may be
determined by the Director to be an ' habitua violator"'. At the time that such determination
ismade the Aviation Director shall issueto the Concessionaire awritten notice, advising of
such determination and citing the circumstances thereof. Such notice shall also advise the
Concessionaire that there shall be no further notice or grace periods to correct any
subsequent breach(s) or default (s) and that any subsequent breach or default, of whatever
nature, taken with all previous breaches and defaults, shall be considered cumulative and
collectively shall constitute a condition of non-curable default and grounds for immediate
termination of this Agreement. In the event of any such subsequent breach or default, the
Department may terminate this Agreement upon the giving of written notice of termination
to the Concessionaire, such termination to be effective upon the seventh (7) day following
the date of receipt thereof and all payments due hereunder shall be payable to said date,
and the Concessionaire shall have no further rights hereunder. |mmediately upon receipt of
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12.06

said notice of termination, the Concessionaireshall discontinue its operationsat the Airport
and proceed to remove al its personal property in accordance with Sub-Article 12.10
"Actionsat Termination™ hereof.

NOTICE OF DEFAULT AND OPPORTUNITY TO CURE: If an Event of Default
occurs, the Department shall notify the Concessionaire by sending a notice of default,
specifying the basis for such Event of Default, and advising the Concessionaire that such
default must be cured immediately or this Agreement with the Department may be
terminated. The Concessionaire can cure and rectify the Event of Default, to the
Department's reasonabl e satisfaction, within thirty (30) days from Concessionaire's receipt
of the Default Notice (the " Cure Period") or such other timeframe as delineated in the
Agreement. The Department may extend the Cure Period and grant an additional period of
such duration as the Department shall deem appropriate without waiver of any of the
Department's rights hereunder, so long as, the Concessionaire has commenced curing such
default and is effectuating a cure with diligence and continuity during such thirty (30) day
period or any other period which the Department prescribes. The notice of default shall
specify the Termination Date by when the Concessionaireshall discontinue the services.

TERMINATION FOR ABANDONMENT: This Agreement may be terminated in its
entirety upon the abandonment by the Concessionaire of the Locations or the voluntary
discontinuance of Concessionaire's services a the Airport for any period of time exceeding
twenty-four (24) consecutive hours, unless such abandonment or discontinuance has been
caused by civil disturbance, governmental order or Act of God that prevents the
Concessionaire from providing services a the Locations for the purposes authorized in
Article2"Use of Locations'”.

12.07 TERMINATION FOR CAUSE: The Department may terminate this Agreement, effective

12.09

immediately if: (i) the Concessionaire attempts to meet its contractual obligation(s) with
the County through fraud, misrepresentationor material misstatement; or (ii) a principal of
the Concessionaire is convicted of a felony during the Term or any Extensions thereof if
applicable. The Department may, as a further sanction, terminate or cancel any other
contract(s) that such individual or corporation or joint venture or other entity has with the
Department and that such individual, corporation or joint venture or other entity shall be
responsible for all direct and indirect costs associated with such termination, including
attorney's fees.

The foregoing notwithstanding, any individual, firm, corporation, joint venture, or other
entity which attempts to meet its contractual obligations with the Department through
fraud, misrepresentation or material misstatement may be disbarred fiom County
contracting for up to five (5) years in accordance with the County's debarment procedures.
The Concessionaire may be subject to debarment for failure to perform, and all other
reasons set forth in § 10-38 of the Code of Miami-Dade County, Florida (the' Code").

ADEQUATE ASSURANCES:. When, in the opinion of the Department, reasonable
grounds for uncertainty exists with respect to the Concessionaire's ability to perform the
work or any portion thereof, the Department may request that the Concessionaire, within
the time frame set forth in the Department's request, provide adequate assurances to the
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13.01

Department, in writing, of the Concessionaire's ability to perform in accordance with the
terms of this Agreement. In the event that the Concessionaire fails to provide to the
Department the requested assurances within the prescribed time frame, the Department

may:
Treat such failure asarepudiation of this Agreement; and

2. Resort toany remedy for breach provided herein or at law, including but not limited
to, taking over the performance of the work or any part thereof either by itself or
through others.

ACTIONS AT TERMINATION: The Concessionaire shall, upon receipt of such notice
to terminate, and as directed by the Department:

(A) Stopall work asspecified in the notice to terminate;

(B) Take such action as may be necessary for the protection and preservation of the
Locations and other Department materials and property;

(c) Vecate, quit and surrender, and account for the administrative support space, all
furnishings, fixtures, equipment, software, vehicles, records, funds, inventories,
commodities, supplies and other property of the Department, on or before the date of
termination.

ARTICLE13-CLAIMSAND TERMINATION BY CONCESSIONAIRE

ADMINISTRATIVE CLAIM PROCEDURES: If the Concessionaire has any claim
against the County arising under this Agreement, it will be made in writing within thirty
(30) calendar days of the occurrence of the event to the Aviation Director. The exact
nature of the claim, including sufficient detail to identify the basis for the clam and the
amount of the claim shall be clearly stated. The dispute will be decided by the Director,
who will mail or otherwise furnish a written copy of the decision to the Concessionaire at
the address furnished in Sub-Article 18.09 ""Notices". The decision of the Director will be
final and conclusive unless, within thirty (30) calendar days from the date of receipt of
such copy, the Concessionaire mails or otherwise furnishes to the Department a written
appeal addressed to the County Manager. The decision of the County Manager, or his duly
authorized representative for the determination of such appeals, will be find and
conclusive unless within thirty (30) calendar days of the Concessionaire's receipt of such
decision, the Concessionaire files an action in a court of competent jurisdiction. In
connection with any appeal proceeding under this provision, the Concessionaire shal be
afforded an opportunity to be heard and to offer other evidence in support of the appeal.
Pending fina decision of a dispute hereunder, the Concessionaire shall proceed diligently
with the performance of this Agreement and in accordance with the County's decision.
Failure to perform in accordance with the decision of the Aviation Director or the County
Manager shall be cause for termination of this Agreement in accordance with Sub-Article
12.03 "Other Defaults*. The failure of the Concessionaire to comply with this
administrative claim procedure shall be cause for a waiver of a claim and an abandonment
of any claim arising out of the event.
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13.02 TERIVIINATION: The Concessionaireshall have the right, upon thirty (30) calendar days

written notice to the Department to terminate this Agreement, without liability to the
Department, at any time after the occurrence of one or more of the following events.

(A) Issuance by any court of competent jurisdiction of any injunction substantially
restricting the use of the Airport for airport purposes, and the injunction remaining
inforce for a period of more than one hundred eighty (180) calendar days.

(B) A breach by the Department of any of the materia terms, covenants or conditions
contained in this Agreement required to be kept by the Department and failure of the
Department to remedy such breach for a period of one hundred eighty (180)
calendar days after receipt of written noticefrom the Concessionaireof the existence
of such breach.

(D) The assumption by the United States Government or any authorized agency thereof,
or any other governmental agency, of the operation, control or use of the airport
Locations or any substantial part, or parts thereof, in such a manner as substantially
to restrict the Concessionaire's provision of services for a period of one hundred
eighty (180) calendar days.

ARTICLE 14 - AIRPORT CONCESSION DISADVANTAGED BUSINESSENTERPRISES

(ACDBE)

14.01 ACDBE REQUIREMENTS: The Department has established an ACDBE goal of thirty

14.02

percent (30%) of gross revenues in connection with this Agreement. The ACDBE goal
can be achieved elther through the Concessionaire being an ACDBE itself, a partner or
joint venture, or subcontracting a percentage of grossrevenues.

The Concessionaire will be required to submit to the Department's Minority Affairs
Division, Monthly Utilization Reports (MUR) reflecting ACDBE-revenue and, Monthly
Activity Report, commencing on or before the twentieth (20) day of every month.

COUNTING ACDBE PARTICIPATION TOWARD CONTRACT GOALS: Whenan
ACDBE participates in a contract; only the value of the work actually performed by the
ACDBE toward the ACDBE goal will be counted.

When a ACDBE performs as a participant in a joint venture, a portion of the total dollar
value of the contract during the complete contract term, equal to the distinct clearly defined
portion of the work of the contract that the ACDBE performs will be counted toward
ACDBE goals as outlined in Appendix | "Airport Concession Disadvantage Business
Enterprise Participation Plan/Provision” and ACDBE Joint Venture Guidance by the U.S.
Department of Transportation, Federal Aviation Administration (USDOT - FAA).
ACDBE, Appendix 8.

Expendituresto an ACDBE contractor toward ACDBE goals will be counted only if the
ACDBE is performinga commercially useful function as defined below:
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A.

An ACDBE performs a commercialy useful function when it is responsible for
execution of specific quantifiable work of the contract and is carrying out its
responsibilities by actually performing, managing, or supervising the specific
identified work.

MDAD will determine whether an ACDBE is performing a commercially useful
function by evaluating the specific duties outlined in the Joint Venture Agreement; the
subcontract Agreement or other Agreement's in accordancewith industry practices.

An ACDBE does not perform a commercially useful function if its role is limited to
that of an extra participant in a financial or other transaction, contract, or project
through which funds are passed in order to obtain the appearance of ACDBE
participation.

If an ACDBE does not perform or exercise responsibility for at least seventy (70)
percent of its participation or if the ACDBE subcontracts a greater portion of the work
of a contract than would be expected on the basis of normal industry practice for the
type of work involved, it will be presumed that the ACDBE is not performing a
commercially useful function.

- When an ACDBE is presumed not to be performing a commercially useful function as

provided in paragraph (D) of this Section, the ACDBE may present evidence to rebut
this presumption. MDAD will determine whether the firm is performing a
commercially useful function given the type of work involved and normal industry
practices.

MDAD'’s decision on commercially useful function mattersisfinal.

14.03 ACDBE GOAL ACHIEVED THROUGH JOINT VENTURE (“JV7)
PARTNERING: Concessionaire may satisfy a part of the ACDBE goa by Joint
Venturing with an ACDBE as detailed in ACDBE Joint Venture Guidance by the U.S
DOT - FAA ACDBE Appendix 8, The Joint Venture Solicitation must specify the
following:

A.

Each ACDBE joint venture (“JV”) partner must be responsiblefor a clearly defined
portion of the work to be performed. The work should be detailed separately from
the work performed by the non-ACDBE JV partner.

The work should be submitted as part of this Solicitation and annually thereafter to
the Aviation Department's Minority Affairs Division. The work to be performed by
the ACDBE joint venture partner should be store specific including tasks and
Locations; or a distinct element of work must be specified.

The ACDBE Joint Venture partner will be required to spend the minimum amount of
aggregatetime on-site, focused on the operation of the Concession. Such " minimum
amount of aggregatetime™ is defined as ten (10) hours per week.

Each Joint Venture partner must submit the Monthly Utilization Reports (MURSs),
and a notarized Monthly report of ACDBE joint ventureactivity providing details of
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14.04

14.05

how the performance objectives were achieved and providing documentation of that
achievement on ACDBE Joint Venture Guidance Appendix 8. This information
should include, but not be limited to:

Details of training sessions, including class rosters and lesson plans.
1. Déliverables and work products.

2. Time sheets of partner employees used to fulfill objectives. Time sheets must
accurately reflect hours worked and compensation earned.

3. Proof that employees of partners actually work for them (payroll, payroll tax
returns, and the like).

C. Each ACDBE partner must share in the ownership, control, management, and
administrative responsibilities, risks and profits of the JV in direct proportion to its
stated level of JV participation.

D. Each ACDBE JV partner must perform work that is commensurate with the-Lease
Agreement.

As described below, each ACDBE Proposer must submit, as part of its, proposal a
plan for the achievement of the ACDBE goal, including Schedule of Participation and
the Letter of Intent from certified ACDBE’s, or who have applied for certification
through the Miami-Dade County Department of Small Business Development (SBD)
or the Florida Unified Certification Program, as required by the Airport Concession
Disadvantaged Business Enterprise Participation Plan (ACDBE).

Without limiting the requirements of the Agreement, the Department will have the right to
review and approve all agreementsutilized for the achievement of these goals.

CERTIFICATION-AIRPORT CONCESSION DISADVANTAGED BUSINESS
ENTERPRISE (ACDBE): ACDBE firms must maintain their certification throughout
the term of this Agreement.

AFFIRMATIVE ACTION AND DISADVANTAGED BUSINESS ENTERPRISE
PROGRAMS: The Concessionaire acknowledges that the provisions of 14 CFR Part 152,
Affirmative Action Employment Programs, and 49 CFR Part 23,Airport Concession
Disadvantaged Business Enterprise Programs, are applicable to the activities of the
Concessionaire under the terms of the Agreement, unless exempted by said regulations,
and hereby agrees to comply with al requirements of the Department, the U.S. DOT -
FAA.

These requirements may include, but not be limited to, the compliance with Airport
Concession Disadvantaged Business Enterprise and/or Employment Affirmative Action
participation goals, the keeping of certain records of good faith compliance efforts, which
would be subject to review by the various agencies, the submission of various reports an4
if directed by MDAD, the contracting of specified percentages of goods and services
contracts to Airport Concession Disadvantaged Business Enterprises. In the event it has
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been determined, in accordance with applicable regulations, that the Concessionaire has
defaulted in the requirement to comply with the provisions of this article and fails to
comply with thesanctions and/or remedies then prescribed, the County shall have the right,
upon written notice to the Concessionaire, to terminate this Agreement, pursuant to the
default language referenced in the Agreement.

The Concessionaire shall include the following nondiscrimination language in concession
and management contracts with MDAD to include the following paragraph which is an
assurance and clarification clause requested by the DOT and approved by the Aviation
Director:

This agreement is subject to the requirements of the U.S. Department of Transportation’s
regulations, 49 CFR Part 23. The Concessionaire or contractor agrees that it will not
discriminate against any business owner because of the owner's race, color, national
origin, or sex in connection with the award or performance of any concession, or other
agreement covered by 49 CFR Part 23.

The Concessionaire or contractor agrees to include the above statements in any
subsequent concession agreement or contract covered by 49 CFR Part 23, that it enters
and cause those businesses to similarly include statementsin further agreements.

ACDBE MENTORING, ASSISTANCE AND TRAINING PROGRAM: Consistent
with the goal of providing ACDBE’s with hands-on participation and the responsibility for
a clearly defined portion of the Airport Concession operations, subject to Sub-Article
14.07 " Airport Concession Disadvantaged Business Enterprise Participation Plan”,
each ACDBE shall have the duty and responsibility to operate certain areas of the
concession(s) following a mentoring period, if needed, which shall include but not be
limited to, the following specific duties and responsibilities:

1 Store Operations

Passenger profile analysis

Cash handling/sales audit
Enhancing sales

Selling to the customer

Staffing to meet customer levels
Opening and closing procedures

MmO OO0 T

2. Personnel

Employment practices

Compliance with wage and hour laws

Compliancewith County and Airport requirements

Designing compensation and benefits plans

Management and staff training to enhance product knowledge and customer
service

f. Warehousing, packaging and sales reporting of merchandise

PoooTw

3. Design and Display
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a Retail layout
b. M erchandising techniques
c. Visual display techniques

4, Loss Prevention
a Externa and internal theft
b. Shop security

5. Books, Records and Reports
a The books of account and supporting records of the joint venture(s) shall be
maintained at the principal office and shall be open for inspection by
MDAD or the ACDBE joint venture(s), upon reasonable prior written
notice, during business hours.

b. The books of account, for both financial and tax reporting purposesshall be
maintained on the accrual method of accounting. The Concessionaire shall
provide to the joint venture(s), within an agreed upon time after the end of
each month during the term of the Agreement, an un-audited operating (i.e.,
income) statement for the preceding month and for the year to date.

C. Reports of the ACDBE Mentoring Program shall be submitted to the
Department's Minority Affairs and the Business Management Divisions,
outlining the specific areas of training (i.e., components covered; total
number of hours of training; training material covered; etc.).

14.07 AIRPORT CONCESSION DISADVANTAGED BUSINESS ENTERPRISE
PARTICIPATION PLAN: The Concessionaire shall contract with those firm(s) as are
listed on the Concessionaire's ACDBE Participation Plan and approved by the Department,
and shall thereafter neither (i) terminate such ACDBE firms(s), (ii) reduce the scope of the
work to be performed, (iii) decrease the percentage of participation, nor (iv) decrease the
dollar amount of participation by the ACDBE firm(s) without the prior written
authorization of the Department.

MDAD shall monitor the compliance of the Concessionaire with the requirements of this
provision as referenced in Sub-Article 14.01 " ACDBE Requirements" during the Term
and/or Extension, of this agreement. MDAD shall have access to the necessary records to
examine such information as may be appropriate for the purpose of investigating and
determining compliance with this provision, including, but not limited to records, records
of expenditures, agreements between the Concessionaire and ACDBEs, and other records
pertaining to the ACDBE Participation Plan.

If at any time MDAD has reason to believe that the Concessionaire is in violation of this
provision, the County may, in addition to pursuing any other available lega remedy,
impose sanctions which may include, but are not limited to, the termination of this
Agreement in whole or in part, unless the Concessionaire demonstrates, within a
reasonable time, its compliance with the terms of this provision. No such sanction shall be
imposed by the Department upon the Concessionaire except pursuant to a hearing
conducted by the ACDBEL O and/or Director

36 qci



Form of Lease and Concession Agreement
Luggage Wrapping Services DRAFT _ 5/29/2009

15.01

15.02

15.03

16.01

16.02

ARTICLE 15- RULES, REGULATIONSAND PERMITS

RULES AND REGULATIONS: The Concessionaire shall comply with the Ordinances
of the Department including the Rules and Regulations of the Department, Chapter 25, of
the Code, as the same may be amended from time to time, Operational Directives issued
hereunder, all additional laws, statutes, ordinances, regulations and rules of the federal,
State and County governments, and any and al plans and programs developed in
compliance therewith, and any County Administrative Ordersand resolutions of the Board
which may be applicableto its operations or activities under this Agreement.

VIOLATIONS OF RULES AND REGULATIONS: The Concessionaire agrees to pay,
on behalf of the Department, any penaty, assessment or fine issued against the
Department, or to defend in the name of'the Department any claim, assessment or civil
action, which may be presented or initiated by any agency or officer of the federal, State or
County governments based in whole or substantial part upon a claim or allegation that the
Concessionaire, its agents, employees, or invitees, have violated any law, ordinance,
regulation or rule described in Sub-Article 15.01 " Rules and Regulations™ or any plan or
program developed in compliance therewith. The Concessionaire further agrees that the
substance of Sub-Article 15.02 "Violations of Rules and Regulations” and Sub-Article
15.01 "Rulesand Regulations™ shall be included in every Sub-lease and other agreements
which the Concessionaire may enter into related to its activities under this Agreement and
that any such Sub-lease and other agreement shall specifically provide that "*Miami-Dade
County, Floridais athird party beneficiary of this and related provisions."” This provision
shall not constitute a waiver of any other conditions of this Agreement prohibiting or
[imiting assignments, subletting or subleasing.

PERMITSAND LICENSES: The Concessionaire shall obtain, pay for and maintain on a
current basis and make available to the Department upon request, all permits and licenses
as required for the performance of its services hereunder.

ARTICLE 16-GOVERNING LAW

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

REGISTERED OFFICE/AGENT JURISDICTION: The Concessionaire, if a
corporation, shall designate a registered office and a registered agent, as required by
Section 48.091, Florida Statutes, and such designations to be filed with the Florida
Department of State in accordance with Section 607.034, Florida Statutes. If the
Concessionaire is a natural person, he and his personal representative hereby submit
themselves to the jurisdiction of the Courts of this State for any cause of action based in
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17.01

17.02

7.03

17.04

whole or in part on the alleged breach of this Agreement. If Concessionaire is a joint
venture and not a corporation, the parties to the joint venture hereby submit themselves to
thejurisdiction of the Courts of this Statefor any cause of action based in whole or in part
on the alleged breach of this Agreement.

ARTICLE 17-TRUST AGREEMENT

INCORPORATION OF TRUST AGREEMENT BY REFERENCE: Notwithstanding
any of the terms, provisions and conditions of this Agreement, it is understood and agreed
by the parties hereto that the provisions of the Amended and Restated Trust Agreement,
dated as of the 15™ day of December, 2002, as amended from timeto time, by and between
the County and JP Morgan Chase Bank, as Trustee, and Wachovia Bank, National
Association, as Co-Trustee (the “Trust Agreement”), which Trust Agreement is
incorporated herein by reference, shall prevail and govern in the event of any inconsistency
with or ambiguity relating to the terms and conditions of this Agreement, including the
rents, fees or charges required herein, and their modification or adjustment. A copy of the
Trust Agreement may be examined by the Concessionaire at the offices of the Department
during normal working hours.

ADJUSTMENT OF TERMS AND CONDITIONS: If a any time during the Term or
the extensions thereto, as applicable, a court of competent jurisdiction shall determine that
any of the terms and conditions of this Agreement, including the rentals, fees and charges
required to be paid hereunder to the Department by the Concessionaire or by other under
other agreements of the Department for the lease or use of Locations used for similar
purposes, are unjustly discriminatory, the Department, shall have the right to modify such
terms and conditions and to increase or otherwise adjust the rentals fees and charges
required to be paid under this Agreement in such a manner as the Department shall
determine is necessary and reasonable so that terms and conditions and the rental s fees and
charges payable by the Concessionaire and others shall not thereafter be unjustly
discriminatory to any user of like Locations 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 Department has modified the terms and
conditions of this Agreement, including any adjustment of the rentals, fees and charges
required to be paid to the Department, pursuant to this provision, this Agreement shall be
amended to incorporate such modification of the terms and conditions upon the issuance of
written notice from the Department to the Concessionaire.

INSPECTIONS: The authorized employees and representatives of the Department and of
any applicable federal or state agency having jurisdiction hereof shall have the right of
access to the Locations at all reasonable times for the purposes of inspection to determine
compliance with the provisions of this Agreement or applicable law. The right of
inspection shall impose no duty on the Department to inspect and shall impart no liability
on the Department should it not make such inspection(s).

MIAMI-DADE COUNTY INSPECTOR GENERAL REVIEW: Accordingto Section
2-1076 of the Code, as amended by Ordinance No. 99-63, the County has established the
Office of the Inspector General which may, on a random basis, perform audits on all
Department contracts, throughout the duration of said contracts, except as otherwise
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18.01

18.02

18.03

18.04

18.05

18.06

provided below. The cost of the audit of any contract will be one quarter of one percent
(0.25%) of thetotal contract amount.

Exception: The above application of one quarter of one percent (0.25%) fee assessment
shall not apply to the following contracts: (a) contracts for legal services; (b) contracts for
financial advisory services; (c) auditing contracts; (d) facility rentals and Licenses; (€)
concessions and other rental Licenses; (f) insurance contracts; (g) revenue-generating
contracts; (h) professional service Licenses under $1,000; (i) management Licenses; (1)
small purchase orders as defined in County Administrative Order No. 3-2; (m) federa,
state and local government-funded grants; and (n) interlocal Licenses. Notwithstanding
the foregoing, the Board may authorize the inclusion of the fee.assessment of one
quarter of one percent (0.25%) in any exempted contract at the time of award

Nothing contained above shall in any way limit the powers of the Inspector Genera to
perform audits on al Department contracts including, but not limited to, those contracts
specifically exempted above.

ARTICLE 18- OTHER PROVISIONS

PAYMENT OF TAXES:. The Concessionaire shal pay all taxes lawfully assessed
against itsinterests in the Locations and its services hereunder, provided however, that the
Concessionaire shall not be deemed to be in default of its obligations under this Agreement
for failure to pay such taxes pending the outcome of any legal proceedings instituted in
courts of competent jurisdiction to determine the validity of such taxes. Failure to pay
same after the ultimate adverse conclusion of such contest shall constitute an Event of
Default, pursuant to Sub-Article 12.03 " Other Defaults" hereof.

ALTERATIONS BY CONCESSIONAIRE: The Concessionaire shall not alter or
modify the Locations, except in accordance with Article 4 “Improvements to the
Locations" herein, without first obtaining written approval from the Department.

RIGHTS TO BE EXERCISED BY DEPARTMENT: Wherever in this Agreement
rights arereserved to the County, such rights may be exercised by the Department.

ADMINISTRATIVE MODIFICATIONS: It is understood and agreed to that the
Department, upon written notice to the Concessionaire, shall have the right to modify
administratively and to revise Articles and the Exhibits to this Agreement, including the
provisions of Sub-Article 1.05 " Addition, Deletion, Relocation and Alternative Locations'™,
Sub-Article 18.02 “Alterations by Concessionaire', Sub-Article, 20.02 " Right to Amend",
and Sub-Article 20.04 " Right to Modify".

SECURITY: The Concessionaire acknowledges and accepts full responsibility for the
security and protection of the Locations. The Concessionaire fully understands and
acknowledges that any security measures deemed necessary by the Concessionaire for
protection of the Locations shall be the sole responsibility of the Concessionaire and shall
involve no cost to the Department.

RIGHTS OF DEPARTMENT AT AIRPORT: The Department shall have the absolute
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18.08

18.09

right, without limitation, to make any repairs, aterations and additions to any structures
and Locations at the Airport. The Department shall, in the exercise of such right, be free
from any, and all liability to the Concessionaire for business damages occasioned during
the making of such repairs, alterations and additions except those occasioned by the sole
acts of negligence or intentional acts of the Department its employees, or agents.

OTHER DEPARTMENT RIGHTS: The Concessionaire shall be liable for any physical
damage caused to the Locations by the Concessionaire, its employees, agents, contractors,
subcontractors, suppliers. The liability shall encompass: (i) the Concessionaire's repair of
the Locations, or if the Locations cannot be repaired, payment to the Department of the
fair market value replacement cost of the Locations; and (ii) any other such damages to
the Department or the Airport arising from the physica damage caused by the
Concessionaire and its employees, agents, contractors, subcontractors or suppliers. The
Department may also initiate an action for specific performance and/or injunctive relief.

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

NOTICES:. Any notices given under the provisions of this Agreement shall be in writing
and shall be hand delivered or sent by facsimile transmission (providing evidence of
receipt), nationally recognized overnight courier service, or Registered or Certified Mail,
Return Receipt Requested, to:

Tothe County:
(Mailing Address)

Director

Miami-Dade Aviation Department
Post Office Box 025504

Miami, Florida 33102-5504

or (physical address):

Miami International Airport
Terminal Building
Director's Office
Concourse E-5™ floor
Miami, FL 33122

Tothe Concessionaire:
(Address Here)
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18.10

18.11

18.12

18.13

18.14

18.15

18.16

18.17

or to 'such other respective addresses as the parties may designate to each other in writing
from timetotime. Notices by: (i) facsimile shall be deemed tendered on the date indicated
on the facsimile confirmation receipt; (ii) nationally recognized overnight courier service
shall be deemed tendered on the delivery date indicated on the courier service receipt; and
(iii) Registered or Certified Mail shall be deemed tendered on the delivery date indicated
on the Return Receipt from the United States Postal Service or on the express mail service
receipt.

SEVERABILITY: If any provision of this Agreement or the application thereof to either
party to this Agreement is held invalid by a court of competent jurisdiction, such invalidity
shall not affect other provisions of this Agreement which can be given effect without the
invalid provision, and to this end, the provisions of this Agreement shall be severable.

RIGHTS RESERVED TO DEPARTMENT: All rights not specifically granted the
Concessionaire by this Agreement are reserved to the Department.

DEPARTMENT LIEN: The Department shall have a lien upon al persona property of
the Concessionaire in the L ocationsto secure the payment to the Department of any unpaid
monies accruing to the Department under the terms of this Agreement.

AUTHORIZED USESONLY:: The Concessionaire shall not use or permit the use of the
Locations or the Airport for any illegal or unauthorized purpose or for any purpose which
would increase the premium rates paid by the Department on or invalidate any insurance
policies of the Department or any policies of insurance written on behalf of the
Concessionaire under this Agreement.

NO WAIVER: There shdl be no waiver of the right of the Department to demand strict
performance of any of the provisions, terms and covenants of this Agreement nor shall
there be any waver of any breach, default or non-performance hereof by the
Concessionaire unless such waiver is explicitly made in writing by the Department. Any
previous waiver or course of dealing shall not affect the right of the Department to demand
strict performance of the provisions, terms and covenants of this Agreement with
performance hereof by the Concessionaire.

RIGHT TO REGULATE: Nothing in this Agreement shall be construed to waive or
limit the governmental authority of the Department, as a political subdivision of the State
of Florida, to regulate the Concessionaireor its services.

INTENT OF AGREEMENT: This Agreement isfor the benefit of the parties only and
doesnot: (a) grant rightsto third party beneficiariesor to any other person; or (b) authorize
non-parties to the Agreement to maintain an action for personal injuries, professional
liability, or property damage pursuant to the terms or provisions of the Agreement.

MODIFICATIONS: This Agreement may be modified and revised in writing and duly
executed by the parties hereto, as permitted pursuant to Sub-Article 18.04 " Administrative
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18.19
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Modifications”, Sub-Article 20.02 "Right to Amend", and Sub-Article 20.04 "Right to
Modify". Any ora representation or modification concerning this Agreement shall be of
no force or effect. No modification, amendment, or alteration in the terms or conditions
contained herein shall be effective unless set forth in writing in accordance with this
Agreement.

RADON DISCLOSURE: In accordance with Section 404.056, Florida Statutes, the
following disclosure is hereby made: " Radon Gas: Radon is a naturally occurring
radioactive gas. When accumulated in a building in sufficient quantities, it may
present health risks to personswho are exposed to it over time. Levelsof radon that
exceed federal and state guidelines have been found in buildings in Florida.
Additional information regarding radon and radon testing may be obtained from
your county public health unit.”

TRADEMARKSAND LICENSES: The Department may, from timeto time, requirethe
Concessionaire as part of its advertising and marketing program to utilize certain patents,
copyrights, trademarks, trade names, logos, computer software and other intellectual
property owned by the Department in the performance of this Agreement which patents,
copyrights, trademarks, trade names, logos, computer software and intellectua property
may have been created pursuant to the terms of this Agreement. Such permission, when
granted, shall be evidenced by a nonexclusive license executed by the Concessionaire and
the Department, on behalf of the Department granting the Concessionaire the right, license
and privilege to use a specific patent, copyright, trademark, trade name, logo, computer
software or other intellectual property without requiring payment of fees therefore. Failure
of the parties to execute a formal license agreement shall not vest title or interest in such
patent, copyright, trademark, trade name, logo computer software or intellectua property
inthe using party.

HEADINGS:. The headings of the various Articles and Sub-Articles of this Agreement,
and its Table of Contents are for convenience and ease of reference only, and shall not be
construed to define, limit, augment or describe the scope, context or intent of this
Agreement or any part or parts of this Agreement.

BINDING EFFECT: Theterms, conditions and covenants of this Agreement shall inure
to the benefit of and be binding upon the parties hereto and their successors and assigns.
This provision shall not constitute a waiver of any conditions prohibiting assignment or
subletting.

GOVERNMENTAL DEPARTMENT: Nothing in this Agreement shall be construed to
waive or limit the governmental authority of the County as a political subdivision of the
State of Florida

INDEPENDENT CONTRACTOR: The Concessionaire shall perform all services
described herein as an-independent contractor and not as an officer, agent, servant, or
employee of the Department. All personnel provided by the Concessionaire in the
performance of this Agreement shall be considered to be, at all times, the sole employees
of the Concessionaire under its sole discretion, and not employees or agents of the

—
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Department: Except as provided in § 2-11.1(s) of the Code, the Concessionaire represents
and warrants: (i) it has not employed or retained any company or person other than a bona
fide employee working solely for the Concessionaire to solicit or secure this Agreement;
and (ii) it has not paid, or agreed to pay any company or other person any fee, commission,
gift, or other consideration contingent upon the execution of this Agreement. A breach of
this warranty makes this Agreement voidable by the Department without any liability to
the County for any reason.

18.24 OTHER LIENS: Concessionaireshall not permit any mortgages, deeds of trust or similar
liens to be imposed on the Locations, the leasehold, or the Furniture, Fixtures and
Equipment or any portion thereof. Concessionaire shall not permit or suffer any liens,
including mechanics, material men's and tax liens to be imposed upon the Locations, or
any part thereof, without promptly discharging the same. Notwithstanding the foregoing,
Concessionaire may in good faith contest any such lien if Concessionaire provides a bond
in an amount and form acceptable to the Department in order to clear the record of any
such liens. Concessionaire further agrees that it shall not sell, convey, mortgage, grant,
bargain, encumber, pledge, assign or otherwise transfer its leasehold interest in the
Locations or any persona property or trade fixtures in the Locations, including any
Furniture, Fixtures and Equipment or any part thereof or permit any of the foregoing to
occur. Concessionaire shall assume the defense of and indemnify and hold harmless
Department against any and all liens and charges of any and every nature and kind which
may at any time be established against said Locations and improvements, or any part
thereof, as a consequence of any act or omission of Concessionaire or as a consequence of
the existence of Concessionaire's interest under this Agreement.

ARTICLE19- WAIVER OF CLAIMS

The Concessionaire hereby waives any and all claims it now has or may hereafter have against the
County and the Department, and against any member, including, without limitation, all members
of the Board, officers, agents or employees of each, for any loss of anticipated profits caused by
any suit or proceeding attacking directly or indirectly the validity of this Agreement or any part
thereof, or by any judgment or award in any suit or proceeding declaring this Agreement or any
part thereof, or by judgment or award in any suit or proceeding declaring this Agreement null and
void or voidable, or delaying the same or any part thereof from being carried out. The
Concessionaire hereby further waives any and all claims for compensation for any and all loss or
damage sustained by reason of any delay in making the L ocations available to the Concessionaire
or by reason of any defects or deficienciesin the Locations or in the Terminal Building including
any defect or deficiency in the Locations or in the Terminal Building which substantially impedes
the Concessionaire's ability to operate a concession at the Location(s) or because of any
interruption in any of the services thereto, including, but not limited to, power, telephone, heating,
air conditioning or water supply systems, drainage or sewage systems, and Concessionaire hereby
expressly releases the County and Department from any and all demands, claims, actions, and
causes of action arising from any of such causes.

ARTICLE 20- REQUIRED, GENERAL AND MISCELLANEOUSPROVISIONS
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20.01 AGREEMENTSWITH STATE OF FLORIDA AND MIAMI-DADE COUNTY: This
Agreement shall be subject to al restrictions of record affecting the Airport and the use
thereof, all federal, State, County laws, and regulations affecting the same, and shall be subject
and subordinate to the provisions of any and all existingagreements between the Department,
or the State of Florida, or their boards, agencies or commissions, and to any future agreement
between or among the foregoing relative to the operation or maintenance of the Airport, the
execution of which may be required as a condition precedent to the expenditure of federal,
State, or County funds for the development of the Airport, or any part thereof. All provisions
hereof shall be subordinate to the right of the United States to occupy or use the Airport, or
any part thereof, during time of war or national emergency.

20.02 RIGHT TO AMEND: In the event that the Federal Aviation Administration or its
successors requires modifications or changes in this Agreement as a condition precedent to
the granting of its approval or to the obtaining of funds for improvements at the Airport,
Concessionaire hereby consents to any and all such modifications and changes as may be
reasonably required.

20.03 CONCESSIONAIRE COVENANTS AND ASSURANCES:

A. Covenants Against Discrimination:

1.

Concessionaire on behalf of itself, successors in interest and its assigns, as a part
of the consideration hereof, does hereby covenant and agree that (1) no person on
the grounds of race, color or national origin shall be excluded from participation
in, denied the benefits of, or be otherwise subjected to discrimination in the use of
the Locations or the Airport; (2) that in the installation of any equipment at the
Airport and the furnishing or services in connection therewith, no person on the
grounds or race, color or national origin shall be excluded from participation in,
denied the benefits of, or otherwise be subject to discriminatjon; and (3) that
Concessionaire shall operate a the Airport in compliance with all other
requirements imposed by or pursuant to Title 49, CFR, Department of
Transportation, Subtitle A, Office of the Secretary, Part 21, Non-discriminationin
Federally assisted programs of the Department of Transportation-effectuation of
Title VI of the Civil Rights Act of 1964, and as said Regulations may be
amended. Likewise, Concessionaire shall comply with laws of the State of
Florida, prohibiting discrimination because of race, color, religion, sex, nationa
origin, age, handicap or marital status. Should Concessionaire authorize another
person or entity, with Department's prior written consent, to provide services or
benefits in or in connection with its rights or obligations under this Agreement,
Concessionaire shall obtain from such person or entity a written agreement
pursuant to which such person or entity shall, with respect to the services or
benefits which it is authorized to provide, undertake for itself the obligations
contained in this paragraph. Concessionaire shall furnish the original or a true
copy of such agreement to Department.

Concessionaire will provide al information and reports required by said CFR, or
by directives issued pursuant thereto, and shall permit access to its books,
records, accounts, other sources of information, and its Locations as may be
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determined by the Department or the Federal Aviation Administration to be
pertinent to ascertain whether there has been compliance with said Regulations
and directives. Where any information required of Concessionaire is in the
exclusive possession of another who fails or refuses to furnish this information,
Concessionaire shal so certify to the Department or the Federal Aviation
Administration, as appropriate, and shall set forth what efforts it has made to
obtain the information.

3. In the event of a breach of any of the above nondiscrimination covenants, the
Department shall have the right to impose such contract sanctions as it or the
Federal Aviation Administration may determine to be appropriate. Such rights
shall include the right to terminate this Agreement and to reenter and repossess
the Locations and the improvements thereto, and hold the same as if this
Agreement had never been made. The rights granted to the Department by the
foregoing sentence shall not be effective until the procedures of Title 49, CFR,
Part 21 are followed and completed, including exercise or expiration of appeal
rights.

4. Concessionaire assures the Department that no person shall be excluded on the
grounds or race, creed, color, national origin or sex from participating in or
receiving the services or benefits of any program or activity covered by Title 14,
CFR, Part 152, Subpart E, Federal Aviation Administration, Nondiscriminationin
Airport Aid Program, and that it will be bound by and comply with all other
applicable provisionsof such Subpart E, as it may be amended from time to time.
Concessionaire also assures the Department that it will require its covered sub-
organizations to provide assurances to the same effect and provide copies thereof
to the Department.

5. Concessionaire further assures the Department that it will comply with pertinent
statutes, Executive Orders and such rules as are promulgated to assure that no
person shall on the grounds of race, creed, color, nationa origin, sex, age or
handicap be excluded from participating in any activity conducted at or in
connection with its operations a the Locations. Concessionaire also assures
Department that it will require its contractors and sub-Concessionairesto provide
assurances to the same effect and ensure that such assurances are included in
contracts at all tiers which are entered into in connection with Concessionaire's
services hereunder.

6. @ This Agreement is subject to the requirements of the U.S. Department of
Transportation's regulations, 49 CFR Part 23, Subpart F. Concessionaire
agrees that it will not discriminate against any business owner because of the
owner's race, color, nationa origin, or sex in connection with the award or
performance of any concession agreement covered by 49 CFR Part 23,
Subpart F.
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b) Concessionaire agrees to include the above statements in any subsequent
concession agreements that it enters and cause those businesses to similarly

include the statements in further agreements.

7. Department may from time tn time be required by the United States Government
or one or more of its agencies, to adopt additional or amended provisions
including nondiscrimination provisions concerning the use and operation of the
Airport, and Concessionaire agrees that it will adopt such requirements as part of
this Agreement.

20.04 RIGHT TO MODIFY: The parties hereto covenant and agree that, during the Term, or

20.05

20.06

20.07

20.08

any extension thereto. If applicable, this Agreement may be unilaterally modified by the
Department, upon advice of its legal counsel, in order to conform to judicial or Federa
Trade Commission or FAA rulings or opinions. This Sub-Article shall not preclude
Concessionaire from contesting said rulings or opinions, but the Concessionaire shall abide
by the unilateral change while such a challenge is pending. Except as otherwise
specifically provided in this Agreement, this Agreement, may not be modified, except by a
written instrument, signed by both parties.

TAX EXEMPT STATUS OF DEPARTMENT REVENUE BONDS: The
Concessionaire agrees to comply promptly with any applicable provisions of any federa
tax statute, and all regulations or other binding authority promulgated or decided
hereunder, as required to permit the Department's capital expansion projects to be planned
and constructed by the Department with revenue bonds the interest on which is generally
exempt from federal income taxation, other than any applicable individual or corporate
alternative minimum taxes (and other than during any period while such revenue bonds are
held by a "' substantial user" of the projects financed by such revenue bonds or a*'related
person” to a "substantial user"), including, without limitation, the execution by the
Concessionaire and delivery to the Department of an election not to claim depreciation or
any investment credit with respect to any portion of such capital expansion projects or any
other portion of the Airport.

REMEDIES: All remedies provided in this Agreement shall be deemed cumulative and
additional, and not in lieu of or exclusive of each other or of any other remedy available at
law or in equity arising hereunder.

WARRANTY OF CONCESSIONAIRE ASTO CONFLICTS OF INTEREST: The
Concessionaire represents and warrants to the Department that, except as may be disclosed
in an Addendum hereto, no member, officer, employee or agent of Department has any
interest, direct or indirect, in the business of the Concessionaire to be conducted hereunder,
and that no such persons shall have any such interest at any time during the Term and
extensions, as applicable.

REGULATIONS OF DEPARTMENT: The rights and privileges granted to the
Concessionaire hereunder and the occupancy and use by the Concessionaire of the
Locations shall at all times be subject to reasonable rules and regulations of Department as
the same are now or may hereafter be prescribed through the lawful exercise of its power,
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20.09

20.10

including, but not limited to, all applicable provisions of Department's Policy and
Procedures Manual as the same may be amended fiom time to time.

INTEREST: Any sums payable to the Department by the Concessionaire under any
provisions of this Agreement, which may be amended fiom time to time, which are not
paid when due shall bear interest at the rate of (1 112%) per month (or, if less, the
maximum rate of interest allowed by law) from the due date thereof until paid.

MISCELLANEOUS PROVISIONS:. The Concessionaire, and its agents, contractors,
sub-contractors and/or employees shall promptly observe and comply with applicable
provisions of all federal, State, and local statutes, ordinances, regulations and rules which
govern or apply to the Concessionaire or to its services or operations hereunder.

1.

The Concessionaire shall, at its own cost and expense, procure and keep in force
during the Term and any extensions thereto if applicable, all necessary licenses,
registrations, certificates, bonds, permits, and other authorizations as are required by
law in order for the Concessionaire to provide its services hereunder and shall pay all
taxes, (including sales and use taxes), assessments including, without limitation,
storm water utility fees and impact fees which may be assessed, levied, exacted or
imposed by all governmental authorities having jurisdiction on Concessionaire's
property, on its services, on its Gross Revenues, on its income, on this Agreement and
the fees payable to the Department hereunder, on the rights and privileges granted to
the Concessionaire herein, on the Locations and on any and all equipment installed on
the Locations and the Concessionaire shall make and file all applications, reports, and
returns required in connection therewith.

The Concessionaire agrees to repair promptly, at its sole cost and expense and in a
manner acceptable to the Department, any damage caused by the Concessionaire or
any, officers, agents, employees, contractors, subcontractors, licensees or invitees to
the Airport or any equipment or property located thereon.

The Concessionaire is not authorized to act as the Department's agent hereunder and
shall have no authority, express or implied, to act for or bind the Department
hereunder and nothing contained in this Agreement shall be deemed or construed by
the Department or the Concessionaire or by any third party to create the relationship
of partnership or of joint venture. No provision of this Agreement shall be deemed to
make the Department the joint employer of any employee of the Concessionaire.

The Department, through its designated agents, shall have the right during the
Concessionaire's normal business hours (and at any time during an emergency) to
inspect the Locations and the property of the Concessionaire located thereon, in order
to enforce this Agreement, to enforce applicable laws and regulations, and to protect
persons and property.

The Article and paragraph headings herein are inserted only as a matter of
convenience and for reference, and in no way define, limit or describe the scope or
intent of any provision of this Agreement.

47 ‘ lD



Form of L ease and Concession Agreement
Lugpage Wrapping Services DRAFT 5/29/2009

20.11

20.12

6. Timeisexpressed to be the essence of this Agreement.

7. This Agreement will inure to the benefit of and shall be binding upon the parties
hereto and their authorized successors and assigns.

8. If any covenant, condition or provision of this Agreement is held to be invalid by any
court of competent jurisdiction, such holding shall not affect the validity of any other
covenant, condition or provision contain herein.

9. Except as otherwise provide herein, if certain action may be taken only with the
consent or approva of the Department or the County, or if a determination or
judgment is to be made by the Department or the County, such consent or approva
may be granted or withheld, or such determination or judgment shall be made, in the
sole discretion of the Department or the County.

10. The County's Ethics Commission has also adopted rules delineating the
responsibilities of lobbyists and County personnel in implementing the requirements
of the lobbying section of the Conflict of Interest and Code of Ethics Ordinance (see
Appendix L). The Proposer shall comply with these requirements.

FORCE MAJEURE: Strictly in relation to the obligations of each party to the other
under this Agreement, and not for any other purpose or for any benefit of a third party,
each party shall be excused from the timely performance of their respective obligations or
undertakings provided in this Agreement, if the performance of such obligations or
undertakings is prevented or delayed, retarded or hindered by, (i) strikes, lockouts,
boycotts, actions of labor unions, labor disputes, labor disruptions, work stoppages or
slowdowns, unless involving employees of the Concessionaire, or (ii) embargo's, general
shortages of labor, equipment, Locations, materials or supplies in the open market, acts of
God, acts of the public enemy, acts of governmental authority, including, without
limitation, the FAA, the DOT, the TSA, the EPA, the DOJ, or civil and defense authorities,
extreme weather conditions, war (declared or undeclared), invasion, insurrection, terrorism,
riots, rebellion or sabotage.

ENTIRE AGREEMENT: This Agreement, together with the exhibits attached hereto,
constitutes the entire agreement between the parties hereto with respect to the subject
matter hereof, and any prior agreements, representations or statements made with respect to
such subject matter, whether oral or written, and any contemporaneous oral agreements,
representations or statements with respect to such subject matter, are merged herein;
provided, however, that Concessionaire hereby affirms the completeness and accuracy of
the information provided by Concessionaire to the Department in the Form, and in all
attachments thereto and enclosures therewith, submitted by Concessionaireto Department
in connection with the award of this Agreement.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
by their appropriate officialsas of the date first above written.

CONCESSIONAIRE

(Legal Name of Corporation)

ATTEST:
Secretary By:
(Signature and Seal) Concessionaire - Signature
Name:
(TypeName & Title)
(Type Name & Title)
INDIVIDUAL, PARTNERSHIP OR JOINT VENTURE
Legal Name Legal Name
By: By:
Signature Signature
(Type Name & Title) (Type Name & Title)
Attest:
Name of Managing Joint Venturer:
Witness:
By:
Signature of Authorized Representative of Corporate Seal
the Joint Venture

(ATTACH ADDITIONAL SHEETSFOR EACH JOINT VENTURER, AS NEEDED)
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Approved for Form
and Legal Sufficiency

Assistant County Attorney

BOARD OF COUNTY COMMISSIONERS
MIAMI-DADE COUNTY, FLORIDA

By:

Mayor

Attest: Harvey Ruvin, Clerk

By:

Deputy Clerk
Resolution No.:
Date:
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EXHIBIT B
SURETY PERFORMANCE AND PAYMENT BOND

By this Bond, We, [OPERATOR], as . Principal, whose principal business address is
{INSERT ADDRESS]. under the contract dated , 2009, between Principal
and Miami-Dade County for the development of the [IMPROVEMENTS] (hereinafter referred
to as "Agreement") the terms of which Agreement are incorporated by reference in its entirety

into this Bond, and We, ,as Co-Principal, whose principal
business address is
, @& Contractor under the contract dated

200 , between Co-Principal and [OPERATOR], for the construction of the

[IMPROVEMENTS](hereinafter referred to as "Construction Contract") the terms of which
Construction Contract are incorporated by reference in its entirety into this Bond and
, acorporation, whose principal business addressis

as Surety, are bound to Miami-Dade County (hereinafter referred to as "County") in the sum of
(U.S. dollars) $ , for payment of which
we bind ourselves, our heirs, persona representatives, successors, and assigns, jointly and
severaly.

THE CONDITION OF THIS BOND isthat if Principal or Co-Principal:

1 . Performs all the work under the Construction Contract, including but not limited to
guarantees, warranties and the curing of latent defects, said Construction Contract being made a
part of this bond by reference, and in the times and in the manner prescribed in the Construction
Contract, including any and al damages for delay; and

2. Promptly makes paymentsto al claimants, as defined in Section 255.05(1), Florida Statutes,
supplying Principal or Co-Principal with labor, materials, or supplies, used directly or indirectly
by Principal or Co-Principal in the prosecution of the work provided for in the Construction
Contract; and

3. Pays County all losses, damages, including damages for delay, expenses, costs and attorney's
fees, including appellate proceedings, that County sustains because of a default by Principal or
Co-Principal under the Construction Contract, including but not limited to a failure to honor all
guarantees and warranties or to cure latent defects in its work or materials within 5 years after
completion of the work under the Construction Contract; and

4. Performs the guarantee of all work and materials furnished under the Construction Contract
for the time specified in the Construction Contract, including all warranties and curing al latent
defects within 5 years after completion of the work under the Construction Contract; then this
bond is void; otherwise it remainsin full force.

If no specific periods of warranty are stated in the Construction Contract for any particular item
or work, material or equipment, the warranty shall be deemed to be a period of one (1) year
from the date of final acceptance by the County. This Bond does not limit the County's ability to
pursue suits directly with the Principal or Co-Principal seeking damages for latent defects in
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SURETY PERFORMANCE AND PAYMENT BOND (Cont'd)

materials or workmanship, such actions being subject to the limitations found in Section 95.11,
Florida Statutes.

Any changes in or under the Contract Documents and compliance or noncompliance with any
formalities connected with the Construction Contract or the changes does not affect Surety's

obligation under this Bond.

IN WITNESS WHEREOF, the above bounden parties have caused this Bond to be
executed by their appropriate officials as of the day of , 20 _.

CONCESSIONAIRE

[CONCESSIONAIRE]

BY:

(President) (Managing Partner or Joint

Venturer)
CONTRACTOR
(Contractor Name)
BY:
(President) (Managing Partner or Joint
Venturer)

(SEAL)
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SURETY PERFORMANCE AND PAYMENT BOND (Cont'd)

COUNTERSIGNED BY RESIDENT
FLORIDA AGENT OF SURETY SURETY:

(Copy of Agent's current
Identification Card as issued by
State of Florida Insurance Commissioner must be attached) By:

Attorney-in-Fact

(CORPORATE SEAL)

(Power of Attorney must be attached)

12y
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Bond No.

PERFORMANCE BOND FOR MAG AND RENT REQUIREMENTS
EXHIBIT D

KNOW ALL MEN BY THESE PRESENTS, that we,

as Principal, and

licensed to do business in the State of Florida as Surety, are held and firmly bound unto Miami-

Dade County (Obligee), in the pena sum of

$ {(words and figures) of the Minimum

Annual Guarantee as required in Section 3.01 of the Lease and Concession Agreement entitled

"Minimum Annual Guarantee™ and Annual Rent, for the payment of which sum well and truly to

be made, the Principal and Surety bind themselves, their heirs, executors, administrators, and
successors and assigns, jointly and severally, firmly by these presents.

THE CONDITION OF THIS OBLIGATION IS SUCH that whereas by Concession
Agreement dated , Obligee has granted unto said Principa the right to
operate an a Miami International Airport and more fully
described in said Lease and Concession Agreement for a term as set forth in said Agreement, a
copy of which is attached, which Agreement is made a part hereof and incorporated herein by
reference.

NOW, THEREFORE, if Principal, its executors, administrators, successors and assigns
shall promptly and faithfully perform the Lease and Concession Agreement, according to the
terms, stipulations of conditions thereof, then this obligation shall become, null and void;
otherwise to remain in full force and effect.

Provided, however, this bond shall be in full force and effect for the term commencing
and ending but may be renewed
annually thereafter by the principal with written consent of the Surety by issuing a Continuation
Certificate no later than thirty (30) days prior to the renewal date.

Provided further, however, that regardless of the number of years this bond may be in
force, the aggregate liability of the Surety shall not be cumulative and is limited to the stated pena
sum.

Provided further, however, that in the event the bond is not renewed, the liability of the
Surety shall be limited to the actual damages sustained by the Obligee due to lack of performance
of the Principal during the effective term of the bond. The Surety shall not be held liable for any
contract period beyond which it consents to in writing, as defined in the Lease and Concession
Agreement in Section 3.01 "Minimum Annual Guarantee”, and Section 3.11 " Performance Bond
for MAG Rent Requirements'™.

IN WITNESS WHEREOF, the above bounden parties have executed this instrument
under their severa seals, this day of the name and corporate seal
of each corporate party being hereto affixed and these presents duly signed by its undersigned
representative, pursuant to authority of its governing body.

In The Presence Of:

(Seal)
Witness By:
Witness: Surety:

(Sedl)

157
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Luggage Wrapping Services at MIA MDAD - 01-09

NT AIRI ORT CONSTRUCTION NON- R E PRQJECT
and

TENANT AIRPORT CONSTRUCTION REIMBURSABLE PROJECTS

Miami Dade County
Miami Dade Aviation Department
Miami International Airport
May 9,2002

Tenant Airport Construction Non-Reimbursable Projects (TAC-N)
Design and Construction Procedures

EXHIBIT F
Glossary of Terms
A/E Tenant's State of Florida Registered Architect or Engineer responsible for the design
of the project
GSA General Service Administration
MARC Miscellaneous A sbestos Recovery Contract

MCC/TAC  Miscellaneous Construction Contract/Tenant Airport Construction

MDAD Miami Dade Aviation Department

NTP Noticeto Proceed

TAC-N Tenant Airport Construction Non-reimbursable projects
Tenant Business Partner, Lessee

General Information

If atenant wants to improve or expand a leasehold area, the tenant must first contact an MDAD
Properties or Commercial Operations Manager to discuss the improvement terms of the revision
agreement if the project is acceptableto MDAD.

The MDAD Properties or Commercial Operations Manager will prepare a "QUICK-CHECK
FORM (with attachments), which will be submitted to the MDAD Development Division
Manager and other divisions for review and approval. Specia consideration is given to its impact
upon other adjacent projects underway or proposed. The attachments that will accompany the
"QUICK-CHECK FORM" will include but are not limited to the following:

a A completed TAC-N Project Information form, copy attached.

129 -
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b. Conceptua drawings/sketches.

C. Tenant's letter which includes adescription of the project, copies of a proposed schedule and
cost cstimate, plus a statement requesting MEAE to approve the conceptual project for
design and construction.

Procedures-Designand Construction

1. The MDAD Development Division Manager will assign an MDAD Project Number to the
project. If approved, the "QUICK-CHECK FORM" (with attachments) will be submitted
to the Facilities Division Manager who will review and assign the project to the MCC/TAC
Chief who will then direct the TAC-N Project Manager to monitor the design and
construction activities of the project. The TAC-N Project Manager will contact the tenant
upon receipt of the project and will forward the TAC-N proceduresto the tenant.

2. It isthe responsibility of the tenant through its A/E and/or Contractor, as applicable, to:

a

Obtain copiesof MDAD Record (As-Built) Drawings from the MDAD Technical
Support Section by calling 305.876.7057.

Verify field conditions including but not limited to electrical, mechanical, HVAC,
plumbing, water, sewer, structural, connecting points for all utilitiessHVAC/fire
protection/smoke evacuation, etc.

Ensure that the design of the project is in compliance with the MDAD Design
Guidelines Manuals (MIA Terminal projects only) Guidelines is available on the
Internet at (www.miami-airport.com).

Obtain a copy of the MDAD Asbestos Status Report for the project from the MDAD
Environmental Engineering Division. Please call 305.876.8326 to request the report.
This report is required by the Miami Dade Building Department for permitting and
must be submitted along with the application for a building permit and two sets of
plans, signed and sealed by the A/E of Record.

Coordinate schedules and locations for MIA termina deliveries a the 2nd floor
curbside with MDAD Landside Operations Division. Please call 305.876.7086 for
coordination.

Coordinate schedules and construction within the MIA termina with the MDAD
Terminal Operations Division. Please call 305.876.7082 for coordination.

Coordinate airside accesses requirements with MDAD Airside Operations Division.
Please call 305.876.7482 for coordination.

Coordinate the issuance of MDAD photo ID badges and requirements for orientation
regarding airport security with the MDAD Safety and Security Operations Division.
Please call 305.869.4028 for coordination.
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1. Coordinate "SHUTDOWN PROCEDURES" with the MDAD Engineering
Maintenance Division. Please call 305.876.7477 for coordination.

j- Coordinate requirements and specific procedures relating to permitting for DERM,
DEP, dewatering excavating, trenching, stockpiling, maintenance and disposal of
contaminated material with the MDAD Environmental and Airport Engineering
Division. Please call 305.869.1063 for coordination.

3. The tenant or thetenant's N E of Record shall:

a Submit 10 sets of 100% construction documents to the TAC-N Project Manager for review.
Each sheet of the submitted plans shall be identified with atitle box that includes the name,
address, and telephone/fax numbers of the owner as follows:

Property Owner: Miami Dade Aviation Department
MDAD Project Manager:
Address: P.O. Box 025504, Miami, Florida 33102-5504

Tel:
Fax: 305.876.0996

Project Owner/Lessee:

Tenant's Project Manager:
Address:
Tel:

Fax:

The TAC-N Project Manager will submit the sets of construction documents to Consultants
and MDAD Staff for a Design Review. This process has a duration period of fourteen (14)
caendar days. The Reviewers will fax any issues/comments to the tenant's A/E of Record
and to the TAC-N Project Manager within fourteen (14) calendar days of receipt of the
plans. The tenant or the tenant's A/E of Record shall confirm receipt of Review Comments
with the TAC-N Project Manager on the fifteenth (15) day.

b. Address the Reviewer's issues/comments to the satisfaction of both parties by fax, meetings,
telephone conversations, etc.

C. Revise the construction documents to reflect the changes required by the Design Reviewers.
Submit three sets of 100% construction documents, one (1) of which must be signed and
sealed by thetenant's A/E of Record. Reviewers must sign the 100% Back Check form, and
return it to the A/E and TAC-N Project Manager.

The TAC-N Project Manager will review the submittals. The MCC/TAC Chief will then
provide the "L etter of Concurrence” to thetenant in order to apply for a building permit for
itsproject. This letter isvalid for a period of sixty (60) caendar days from the date of
issuance. If the tenant or his N E of Record has not applied for a building permit within the
sixty (60) calendar days, the Letter of Concurrencewill haveto be reissued.

I\
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d. Provide the Miami Dade Building Department located at Building 5A, 4th Floor, MIA, with
a Building Permit application, the TAC-N Letter of Concurrence, a copy of the MARC
Report (if required) and two (2) signed and sealed 100% permit sets of the project
construction documents. For additionai information, please caii 305.869.1363.

e The TAC-N Project Manager will advise the tenant of the Miami Dade GSA, Risk
Management Division's insurance requirements. Prior to commencement of construction,
provide the TAC-N Project Manager copies of all Certificates of Insurance as required.

f. Submit copies of the Construction Schedule, Design and Construction Budget (Update), and
Building Permit to the TAC-N Project Manager prior to commencement of construction.

4, Pre-Construction and Construction Meetings

The TAC-N Project Manager will determine, based on the complexity and magnitude of the
project, if a pre-construction meeting is required and if regular construction meetings will be
required. If required, the frequency of the construction meetings will be established based on the
complexity and duration of the project. Attending the meetings will be the tenant's A/E and
contractor, the MDAD representative and others as may be required. If no regular scheduled
construction meetings are held, the TAC-N Project Manager or his designee will periodically visit
the jobsite. The permit set of drawingsis required to be kept and available on the construction site
at al times.

5. Project Close-Out

If required, a walk through is scheduled and coordinated through the TAC-N Project Manager. It is
the responsibility of the tenant to submit copies of the following, as applicable, to the TAC-N
Project Manager:

a The signed-off building permit (inspections) within 24 hours of its issuance.
b. Certificate of Occupancy or Completion within 24 hours of its issuance.

C. Warranties, manuals, instructions, etc., of any equipment that will be maintained by
MDAD.

d. Record Drawings (As-Built drawings) on Bond paper, two (2) signed and sealed set
prepared by the tenant's architect of Record within thirty (30) daysfrom the issuance
date of the Certificate of Occupancy or Completion.

e Depending upon the size or complexity of the project, the tenant may be requested to
providethe TAC-N Project Manager with As-Built Mylar's, 35mm aperture cards or
digital filesfor the project.

The TAC-N Project Manager and the tenant will closeout the project. All documents must be
received by the TAC-N Project Manager from the tenant prior to project closeout.

I
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TENANT AIRPORT CONSTRUCTION REIMBURSABLE PROJECTS

PURPOSE

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

DEFINITIONS

FAA Federal Aviation Administration A/E Tenant's State Registered Architect or Engineer
responsible for the design of the project.

BCC Board of County Commissioners

GSA General Services Administration 1

MARC Miscellaneous Asbestos Recovery Contract

MCC/TAC Miscellaneous Construction Contract/Tenant Airport construction

MDAD Miami Dade Airport Aviation

NTP Notice to Proceed

PM Project Manager

TAC-N Tenant Airport Construction Non- reimbursable projects

Tenant Business Partner. Lessee

INSTRUCTION

GENERAL INFORMATION
Summary of Department Processfor Design and Construction of TAC-R Projects

When an airport tenant wishes to improve or expand a leasehold area, the tenant must contact the
MDAD Manager, Properties and Commercial Operations to discuss the proposed improvement or
expansion. The Manager, Properties and Commercial Operations or designee determines whether
the proposed design and construction will be a reimbursable or non-reimbursable project.

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

The Manager, Properties and Commercial Operations or designee prepares an instruction and
forwards it to the MDAD Manager, Planning, the MDAD Design Chief, the MDAD Manager,
Maintenance Engineering, the MDAD Manager, Terminal Facilities, and others as appropriate, for
review and tentative approval.

If tentative approval in denied, the tenant is notified through MDAD Manager, Properties and
Commercial Operations.

If tentative approvalis given, the tenant is so advised through MDAD Manager, Properties and
Commercial Operations and is invited to a meeting with a project conceptual review team which
includes the MDAD Manager. Planning the MDAD Design Chief, the TAC-R chief to discuss the
design process, bid and award process, construction and close out process. These discussions will
include cost and schedule, and the identificationof a TAC-R Project Manager.

There are standard MDAD procedures for the above named processes. However, dependent on the
complexity, size, location and cost of the project, the conceptual review team may, through the TAC-R
chief, waive certain aspects of these standard procedural requirements.
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Procedures for Design and Construction

1. The design of the project will entail the Selection of an Architect/Engineer. The procedures for this
activity are outlined in MDAD Procedure FD2-005.

2. Upon selection, the A/E will be required to produce the following:
(@ A Planning Book in accordance with MDAD Procedure FD1-040-P
(b) A Project Book in accordance to MDAD Procedure FD1-050-P
(c) Design Documentsin accordance with MDAD Procedure FD3-007-P
(d) Designincludes Contract Formation in accordance with MDAD Procedure FD4-040-P3.

3. Upon satisfactory completion of the design process. the project shall be bid and awarded for
construction in accordance with MDAD Procedure FD4-011-P

4. Satisfactory completion of the project is dependent on inspections consistent with MDAD
Procedures for Substantial Completion and Beneficial Occupancy as outlined in MDAD Procedures
FD5-195-P

5. Upon satisfactory completion of item (4) above the project will be closed out accordance with MDAD
Procedures FD5-245-P

6. The Project Manager shall be mindful of the fact that the above core MDAD Procedures, with
references to other Procedures, together form the broad spectrum of management structures for the
project.

Pt
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EXHIBIT G
Page 1 of 4

Sample Management Letter

Independent Auditor's Report

Board of Directors
XYZ Corporation

In planning and performing our audit of the Schedule of Gross Revenues and Percentage Fees
Paid to the County of XYZ Corporation for the year ended XX, 20xx, we considered its
internal control structure in order to determine our auditing procedures for the purpose of
expressing our opinion of the Schedule of Gross Revenues and Percentage Fees Paid to the
County and not to provide assurance on the internal control structure. Our consideration of the
internal control structure would not necessarily disclose all matters in the internal control structure
that might be material weaknesses under the standards established by the American Institute of
Certified Public Accountants.

A material weakness is a condition win which the design or operation of one or more of the
specific internal control structure elements does not reduce to a relatively low level the risk that
errors or irregularities in amounts that would be material in relation to the Schedule of Gross
Revenues and Percentage Fees Paid to the County being audited may occur and not be detected
within a timely period by employees in the normal course of performing their assigned functions.
However, we noted no matters involving the internal control structure and its operation that we
consider to be material weaknesses as defines above.

This report is intended solely for the information and use of the Board of Directors and
management of XYZ Corporation and Miami-Dade County, Florida and should not be used for
any other purpose.

ABC & DEF, CPA's
xx, 20xx



L uggage Wr apping Services RFP NO. MDAD 01 - 09

EXHIBIT G
Page 2 of 4

Sample Audit Report

Independent Auditor's Report

Board of Directors
XYZ Corporation

We have audited the accompanying Schedule of Gross Revenues and Percentage Fees Paid to
the County (as defined in the Lease and Concession Agreement between Miami-Dade County
Florida and XYZ Corporation) of XYZ Corporation for the year ended XX, 20xx. This
schedule is the responsibility of XYZ Corporation's management. Our responsibility is to express
an opinion on this schedule base on our audit.

We conducted our audit in accordance with generally accepted auditing standards. Those
standards require that we plan and perform the audit to obtain reasonable assurance about
whether the Schedule of Gross Revenues and Percentage Fess Paid to the County is free of
material misstatement. An audit includes examining, on a test basis, evidence supporting the
amounts and disclosures in the schedule. An audit also includes assessing the accounting
principles used and significant estimates made by management, as well as evaluating the overall
schedule presentation. We believe that our audit provides basis for our opinion.

In our opinion, the Schedule of Gross Revenues and Percentage Fees Paid to the County
referred to above presents fairly, in all material respects, the gross revenues of XZ Corporation
for the year ended X, 20xx and the related fees paid, as defined in the Lease and
Concession Agreement referred to in the first paragraph.

This report is intended solely for the information and use of the Board of Directors and
management of XYZ Corporation and Miami-Dade County, Florida and should not be used or any
other purpose.

ABC & DEF, CPA’s
XX, 20xx

Nz
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EXHIBIT G
Page 30of4

Sarnple Compliance Letter

Independent Auditor's Report

Board of Directors
XYZ Corporation

We have audited, in accordance with generally accepted auditing standards, the Schedule of
Gross Revenues and Percentage Fees Paid to the County of XYZ Corporation for the year ended

xX, 20xx and have issued our report thereon, dated xx, 20xx. We
have not performed any substantive audit procedures beyond the date of our report on the
Schedule of Gross Revenues and Percentage Fees Paid to the County. Accordingly, this report
is based on our knowledge as of that date and should be read with that understanding.

In connection with our audit, nothing came to our attention that caused us to believe that XYZ
Corporation failed to comply with the term of the Lease and Concession Agreement with Miami-
Dade County, Florida insofar as they relate to the Company's book of accounts, records and
reports. However, our audit was not directed primarily toward obtaining knowledge of such
noncompliance.

This report is intended solely for the information and use of the Board of Directors and
management of XYZ Corporation and Miami-Dade County, Florida and should not be used for
any other purpose.

ABC & DEF, CPA’s
XX, 20xx
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EXHIBIT G
Page 4 of 4
XYZ
Corporation
Schedule of Gross Revenues and Percentage Fees Paid to the
County For the Year Ended , 20Xx
Gross Percentage Percentage Balance
Month Revenues Fee Due Fee Paid Due
TOTAL

48



ExhibitH
Monthly Report of Gross Revenues

Monthly Gross Revenues and Net Revenues to Airport Report
Reportdue on or before the Fifteen {15th) calendar day following the end of the each month

Month of:

To: Miami Dade Aviation Department
P.O. Box 592616

Miami, Florida 33159-2616

Att: Finance Division

Gross Sales bv locations:
Loc.

Total Gross Revenues:
Effective Concessions Fees:
Total Percentage Fee
Less: Monthly MAG

Less: Monthly Rent Sg Fts*Rent Rate
(excluding Support Space)

% Fee due in Excess of Monthly Rent

Payment included in Check No.

Year: / /

Lease No. MDAD XXXX

%

Total Due to MDAD

12
12
Net to MDAD
Amount Paid: Date:

I hereby certified that the above statementis true and correct:

Signature

Title

Date




Exhibit | — List of Prohibited Items RFP MDAD-01-09

TSA Prohibited ItemsList
Asof February 25,2009

Shar p Objects

Box Cutters No Yes
Ice Axes/Ice Picks No Yes
Knives - except for plastic or round bladed butter knives No Yes
Meat Cleavers No Yes
Razor-Type I_3Iad$- such as_box cutters, utility knives, razor blades No Yes
not in a cartridge, but excluding safety razors.

Sabers No Yes
Scissors - metal with pointed tips and blades shorter than four Yes Yes
inches

Swords No Yes

NOTE: Any sharp objects in checked baggage should be sheathed or securely wrapped
to prevent injury to baggage handlers and inspectors.

Sporting Goods

Baseball Bats No Yes

Bows and Arrows No Yes
Cricket Bats No Yes
Golf Clubs No Yes
Hockey Sticks No Yes
Lacrosse Sticks No Yes
Pool Cues No Yes
Ski Poles No Yes
Spear Guns No Yes

Guns & Firearms

Ammunition - Check with your airline or travel agent to seeif No Yes
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ammunition is permitted in checked baggage on the airline you are

flying. If ammunition is permitted, it must be declared to the airline at

check-in. Small arms ammunitions for personal use must be securely

packed in fiber, wood or metal boxes or other packaging specifically

designed to carry small amounts of ammunition. Ask about limitations

or fees, if any, that apply. Read our Firearms & Ammunition Section.

BB guns No Yes
Compressed Air Guns (to include paintball markers) - Carried in No Yes
checked luggage without compressed air cylinder attached.

Firearms - firearms carried as checked baggage MUST be unloaded,

packed in a locked hard-sided container, and declared to the airlinea No Yes
check-in. Read our Fireanns & Ammunition section.

Flare Guns - May be carried as checked baggage MUST be unloaded,

packed in alocked hard-sided container, and declared to theairlineat No Yes
check-in.

Flares No No

Gun Lighters No Yes
Gun Powder including black powder and percussion caps No No

Parts of Guns and Firearms No Yes
Pellet Guns No Yes
Redlistic Replicas of Firearms No Yes
Starter Pistols No Yes

NOTE: Check with your airline or travel agent to see if firearms are permitted in
checked baggage on the airlineyou are flying. Ask about limitations or fees, if any, that

apply.

Tools

i

Aeﬁ and Hatchets No Yes

Cattle Prods No Yes
Crowbars No : Yes
Hammers No Yes
clzi)l’l;lllll'si and drill bits (including cordless portable power No Yes
Saws (including cordless portable power saws) No Yes
Tools (greater than seven inches in length) No Yes
Tools (seven inches or less in length) Yes Yes
Screwdrivers (seven inches or lessin length) Yes Yes
Wrenches and Pliers (seven inches or lessin length) Yes Yes

1S
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NOTE: Any sharp objects in checked baggage should be sheathed or securely wrapped

to prevent injury to baggage handlers and Security Officers.

Martial Arts & Self Defense |tems

Billy Clubs
Black Jacks

Brass K nuckles
Kubatons

Mace/Pepper Spray - One 118 ml or 4 Fl. oz. container of mace or
pepper spray is permitted in checked baggage provided it is equipped
with a safety mechanism to prevent accidental discharge. For more
information visit www.faa.gov., click on Passengers, then Preparing
to Fly.

Martial Arts Weapons

Night Sticks

Nunchakus

Stun Guns/Shocking Devices
Throwing Stars

No
No
No
No

No

No
No
No
No
No

Yes
Yes
Yes
Yes

Yes

Yes
Yes
Yes
Yes
Yes

NOTE: Any sharp objects in checked baggage should be sheathed or securely wrapped

to prevent injury to baggage handlers and Security Officers.

Explosive & Flammable M aterials, Disabling Chemicals

& Other Dangerousltems

Blasting Caps

Dynamite

Fireworks

Flares (in any form)

Hand Grenades

Plastic Explosives

Realistic Replicas of Explosives

Aerosol (any except for personal care or toiletriesin limited
guantities)

No

No

AYS
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Fuels (including cooking fuels and any flammable liquid fuel) No No
Gasoline No No
Gas Torches No No
Lighter Fluid No No

Common Lighters- Lighters without fuel are permitted in checked

baggage. Lighters with fuel are prohibited in checked baggage, unless

they adhere to the Department of Transportation (DOT) exemption,

which allows up to two fueled lighters if properly enclosedinaDOT Yes No
approved case. If you are uncertain as to whether your lighter is

prohibited, please leaveit a home.

Torch Lighters - Torch lighters create athin, needle-like flame that is

hotter (reaching 2,500 degrees Fahrenheit) and more intense than

those from common lighters. Torch lighters are often used for pipes No
and cigars, and maintain aconsistent stream of air-propelled fire No
regardless of the angle at whichit isheld. Torch lighters continue to

be banned.

Strike-anywhere Matches - One book of safety (non-strike anywhere)

matches are permitted as carry-on items, but all matches are No No
prohibited in checked baggage.

Flammable Paints (See Other I1tems below for non-flammablepaints) No No
Turpentine and Paint Thinner No No
Realistic Replicas of Jncendiaries No No

NOTE: There are other hazardous materials that are regulated by the FAA. This
information is summarized at www.faa.gov, click on Passengers, then Preparing to FI

Chlorinefor Pools and Spas No No
Small compressed gas cartridges

(Upto2 inplifevestgsandZSpgrs) ves ves
Fire extinguishers and other compressed gas cylinders No No
Liquid Bleach No No
Spillable Batteries - except those in wheelchairs No No
Spray Paint No No
Tear Gas No No

NOTE: There are other hazardous materials that are regulated by the FAA. This
information is summarized at www.faa.gov.

Other Items

Gel-type candles No Yes

[<2
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Gel shoe inserts - Gel shoe inserts are not permitted, but
shoes constructed with gel heels are allowed and must be
removed and screened.

Non-flammable liquid, gel, or aerosol paint

Flammable liquid, gel, or aerosol paint

Snow globes and like decorations regardless of size or
amount of liquid inside, even with documentation.

No Yes
Yes- 30z or_ Yes
smaller container

No No
No Yes

ISY
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MIAMI-DADE AVIATION DEPARTMENT
MIAMI INTERNATIONAL AIRPORT
COMMERCIAL OPERATIONS

COMMERCIAL OPERATIONS
TENANT HANDBOOK MANUAL

March 2004
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Welcome to the Miami International Airport family:

Miami International Airport is a family of dedicated Aviation Department county employee staff, its
vendors, consultants, and Concessionaires. We number in the thousands and work closely together
every day to achieve the four cornerstones upon which our mission is based: Safety and security,
economic viability, customer service, arid passenger service.

This standard of operations manual has been created to assist you in identifying our expectations of
your inclusion into our- Airport family. We believewe can meet the highest expectations of our
passengers and airport patrons for an Airport, which enjoys the mixture of international and domestic
passenger base but it requires your attention to detail to make this happen.

We look forward to working with you to achieve not only the standards included in this manual, but to
excelling beyond these basic standards.

We welcome your input and wish you well in your new business here at the Airport.

Sincerely,

Jose Abreu, P.E. Director, Miami-Dade
Aviation Department

JA:par
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This Standards of Operations Manual is constructed so that it addresses the events that will usually
transpire as your business embarks on a relationship with the Miami International Airport.

The Lease that exists between the Concessionaire and the County is the primary legal document
that defines allowable activities and conditions within the leasehold premises. Review of the Lease is
recommended for further definition of activities, concession and public boundaries, and other
operating rights.

A. Vision

The MIA concessions program is a world-class retailing experience for its diverse passenger
mix of the culturally diverse, cosmopolitan South Florida region, and a multi-continent
international gateway by providing a wide variety of international, national and local brands that
offer fair and varying price points, and innovative store designs, all within a safe, vibrant
shopping environment.

B. Commercial Operations Program Goals

A commitment to balance competitively priced high quality goods and services with needed
passenger services and revenue to the Airport recognizing the investment by the
concessionaires and achievement of our ACDBE goals.

C. Commercial Operations Program Objectives
To achieve the mission/vision and goals, commercial operations' objectives are to:

« Enhance the image of MIA as a world class airport which reflects the cosmopolitan and
international nature of the community

e Enhance customer service and satisfaction by improving product choice, price points,
and customer service

o Optimize sales/transactions and revenue to the Airport.

o Integrate design and location of commercial operations within the infrastructure of the
Airport for passenger convenience

e Balance national, regional and local commercial operations and concessions with
ACDBE representation throughout the terminal

D. Terminal Overview

The existing Miami International Airport terminal is currently configured in a horseshoe with
Concourses from A to J. Security checkpoints are arranged at the entryway to each of the
concourses.
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INTRODUCTION  (Continued)

A $4.8 billion Cap[tal_ Improvement Program is underway to create three terminals; the North,
Central and South Terminals as described below:

North Terminal will create about 3.2 million square feet of space to accommodate the
movement of aircraft, baggage and people for an international connecting hub operation.
Approximately 174,000 square feet of concession space is split between food/beverage and
retail. The look of the retail will be guided by our Concessionaire Design Criteria Handbook
which will:

Create a world class retail environment

Utilize the full height of the concourse to create excitement for concessions
Maximize the quality of presentation to third level corridors

Compliment the architecture of the terminal with its fixtures and storefronts
Use lighting and signage to create drama and identity

o Be outfitted with quality materials that integrate with the terminal design.

North Terminal: The North Terminal has four phases with the first phase, Zone D, having
opened in May 2004 and with the next three phases opening at various stages with final
completion 2011. The North Terminal will include Zones A,B,C and D.

Central Terminal: The Central Terminal includes Concourses E, F, and G. The Retail and
Food & Beverage concessions include 38 stores in approximately 73,000 square feet in a
landside retail program,

South Terminal: The South Terminal includes about 40,000 square feet of hew concession
space, in the existing H Concourse and the new J Concourse.

Miami International Airport had approximately 17.8 million domestic passengers and 14.7
million passengers in 2006.
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While it is exciting and fun to work at Miami International Airport, there. are some
differences from working in other retail environments. This section will address some of
those differences and some of the actions necessary because of those differences. We will
guide you through some of the processes needed to get your employees, started working
with usat MA

People Concerns — Before Beginning Employment
1. Employee Parking

A. Availability

The airport employee parking lot is available to employees of companies that lease space in
the terminal building and have been authorized by the Aviation Department to utilize the
employee parking facility. Employees may park in the employee parking lot only while on duty
at the MIA terminal building.

. B. Location and Transportation

The employee parking lot is located approximately 1 2 miles southeast of the main terminal
building. It can be accessed through LeJeune Road at N.W. 14™ St. or through Perimeter
Road at 15™ Street. Shuttle buses provide 24-hour transportation to and from designated
locations on the departure level of the terminal building with approximate headways of 5
minutes during peak times and 15 minutes during non-peak times.

C. Parking Decal Information

Employee parking decals are issued in 4, 8, or 12-month increments. Companies that will be
paying for employee parking decals can establish an account and be invoiced monthly by
contacting the Finance Division. Employees can pay for their parking at the Decal Section.
The Decal Section is located on the ground floor of the Dolphin Garage, and is open Monday-
Friday except holidays from 8:00 a.m. to 5:00 p.m. Contact the Decal Section for current
employee parking rates. To register your company and establish authorized requestors for
your company, please obtain sample letters from the Decal Section (tel. number: 305- 876-
7567).

D. Parking Lot Safety and Security

o Access to the employee parking lot is restricted to vehicles with a valid employee
parking decal and employees with valid MIA identification badges or airport authorized
company identification badges. Family members/friends traveling in the same vehicle
will be denied entry to the lot if they do not have a valid MIA or company 1.D.

e Employees must have a valid MIA or airport approved company identification badge to
ride the employee shuttle bus between the employee parking lot and the terminal
building. Family members/friends are not allowed to ride the employee shuttle bus.
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GETTING STARTED AT MIA (Continued)

e There are emergency 'telephones located at each bus shelter in the employee parking
lot. These phones may be used to report personal safety issues or non-emergency
situations such as the need for motorist assistance.

E. Abuse of Parking Privileges

e Employee parking decals must be permanently affixed on vehicle for which it was

issued and can only be used by authorized employee.
e Parking in the employee parking lot is a privilege and may be revoked at any time for

failure to comply with established procedures.
2. Badging

The Concessionaire shall be subject to all Departmental requirements and FAA mandates
pertaining to the issuance of airport identification badges, including, but not limited to
employee completion of SIDA training conducted by the Department and background
checks, as required by the FAA Unescorted Access Privilege Rule. The Concessionaire
shall pay, or cause to be paid, to the Department such nondiscriminatory charges, as may
be established from time to time, for lost or stolen ID badges and those not returned to the
Aviation Department. The Concessionaire will be required to conduct background
investigations and to furnish certain data on such employees before the issuance of such
ID badges, which data may include the fingerprinting of employee applicants for such
badges.

All airport employees working need to be badged before work commences. Our badging
office is located on the sixth floor of the former heliport facility adjacent to the Dolphin and
Flamingo Parking Garage. It is generally open during business hours to accommodate
users.

Badges must be displayed at all times. All airside employees must participate in additional
training for this access.

The badging section has its own rules and regulations with which the concessionaire must
become familiar.

3. Hiring New Employees

From time to time the Department assists concessionaires with their hiring by organizing a
job fair. Contact the Employees Relations Department for more information about this
opportunity.

The Concessionaire should familiarize itself with the Agreement for any required staffing
levels prior to concluding hiring processes.
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GETTING STARTED AT MIA (Continued)

4.

Employee Orientation

All airport employees (including Concessionaires) will need to be scheduled for an
employee orientation with the Airport to receive SIDA training and customer service training
(which is included in the orientation time). Please allow 90 minutes for this training, which
must be accomplished prior to the employee beginning work at the Airport.

Other
Setting up Utilities

The cost of all utilities used or consumed on the Premises shall be borne by the
Concessionaire. Unless the Premises are provided with separate electric, gas, and/or
water meters, the Concessionaire agrees to pay for the utilities on the Premises as a
monthly charge, plus any applicable taxes, upon billing by the Department, or utility
companies. The Department encourages the Concessionaire to provide and install meters
for utilities used at the Concessionaire's expense. See your Agreement for further detail on
payment to MDAD for utility charges.

Other utilities used by the Concessionaire including telephones and telephone service
hook-up, data lines and additional electrical and communications services are to be
arranged for and paid by the Concessionaire. The Airport provides these type of services
through its Information Technology Shared Tenant Services.

Use of Wireless Technologies

Any approval by the Department and subsequent installation by any Concessionaire, of a
wireless network would be granted only with the explicit understanding that the
Concessionaire agrees that the system be transitioned over to any future network once
installed. Note that any and all costs, both one time and recurring, to be incurred as a
result of the required transition to any future. network shall be the responsibility of the
concessionaire.

Banking Procedures
The bank is located on the fourth level of Concourses A and is equipped with a night

depository, which is available to on-site Concessionaires. To arrange for depository
services, the Concessionaire should contact the Bank to discuss procedures and fees.
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It is critical that Concessionaires implement a policy and provide professional guidance for
cash handling, ensuring that those staff members tasked with making deposits do so in the

safest manner possible.
GETTING STARTED ATMIA  (Continued)

Concessionaires are responsible for arranging procedures to ensure that all stores have
the appropriate amount of change on hand.

4. Hours d Operation

All units have specific hours set that the unit is to be open and serving the public. On site
personnel are responsible for knowing what their store operating hours stipulate. In some
cases, depending on airline schedules caused by weather or other delays, the store may
be required to stay open beyond required hours. Procedures need to be in place to keep
the store open and operating during such events.

The store must have all products and services available the moment it opens. This means,
for example, that the coffee must be prepared and ready to serve prior to the actual
opening time the store must also keep all products available up until the time the store
officially closes. It is not acceptable for store employees to begin to remove product and
clean the store until the actual closing time of the store.

o 1oy



A. Improvements to Premises

1. Conditions for Permits

Airport businesses must comply with their contractual requirement to obtain the written consent
of MDAD to carry out any alterations to MDAD property. This includes what might be
constructed as "minor" additions and deletions like an electrical outlet.

The permit process is designed to ensure that construction is compatible with present and
future airport facilities, responsibilities are appropriately assigned, ensure compliance with
other jurisdictions' requirements, meet MDAD standards for design, and assist
Concessionaires with the timely and safe completion of their projects.

2. Permit Application Procedure

Concessionaire must first contact MDAD's Commercial Operations Division with any plans for
site improvements, alterations or construction for preliminary plan approval.

The design criteria manual for each terminal details the submittal requirements and permit
process.

B. Storage

1. Designated Storage Areas

Concession storage space may be leased through MDAD Commercial Operations Division and
is designated in the Agreement. These storage areas are provided for activities related to the
Concessionaire's doing business at the airport including storage, display, overstock or office
uses. MDAD will make every effort to satisfy individual concession storage needs, dependent
on the availability of suitable space.

2. Unapproved Storage

Hazardous, combustible or flammable materials, and storage of merchandise outside or
adjacent to Concessionaire's retail premises or storage area is not permitted. Storage of
materials, products, or trash that blocks access to fire safety equipment, doors and other
access points is also prohibited. Concessionaires that consistently abuse storage privileges
will be noticed and required to clean premises or will be billed for all associated costs required
to clean up or remove the unapproved materials attributed to their business.
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STANDARD AIRPORT PROCEDURES (Continued)

3. Fire Safety in Storage Areas

Concessionaires using storage areas must be aware of these common storage problems and
must correct them to ensure fire safety:

e Storage too close to sprinkler heads.

e Improper storage of trash, boxes, oily rags, etc. These items are better removed to
disposal or recycling receptacles provided for Concessionaires.

e Improper storage of flammable and combustible liquids and aerosols.
e Blocking of exit-ways and fire equipment.

4. Damage to Storage Areas

Storage rooms and the access to those rooms are the property of MDAD. Concessionaires
found to be consistently causing damage to MDAD property will be noticed and may be billed
for repairs following review and discussion with MDAD as necessary.

C. Changes in Price and Product Offerings

1. Street Pricing

The Concessionaire shall not charge prices in excess of one hundred ten percent of Street
Prices as defined in the Agreement. The Concessionaire will be required to submit examples
of pricing periodically as indicated in the Lease Agreement. MDAD will monitor
Concessionaire prices to ensure compliance.

Concessionaires are required to submit a detailed list of all services and items (and their
correspondingprices) offered in their assigned premises.

Prior to adding new items or increasing prices, Concessionaires are required to inform the
airport and to seek written approval from the Department.

2. Menu and Product Offerings

MDAD and the Concessionaire agrees to offer a set of products and services approved prior to
the opening of the location.
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STANDARD AIRPORT PROCEDURES (Continued)

Any sales by the Concessionaire of services, products, or items not specifically approved in its
Agreement shall constitute a default. In the event of such default, the Concessionaire will
discontinue the sale or service of the unapproved product immediately, upon written notice
from the Department. Failure to discontinue such sales shall be grounds for termination of the
Agreement.

To request that an additional product be sold, the Concessionaire must submit in writing for
approval to the Commercial Operations Division the request inclusive of the product name and
suggested price along with the required support for the establishment of the proposed price.

D. Terminal Maintenance and Operational Issues

1. Maintenance Services

MDAD's Facilities Division has, as its highest priorities, the repair and upkeep of the airfield,
passenger service and common and public areas. While the concessionaire, as delineated in
its lease, is responsible for maintaining its premises, MDAD is available to assist
Concessionaires with other repairs and maintenance-related activities as much as manpower
and work scheduling will allow. The Maintenance Department has established fees for these
services, which will be billed directly to the Concessionaire.

2. Maintenance Responsibilities

A. MDAD Responsibilities

MDAD Maintenance Department is responsible for the maintenance, repair and upkeep of the
following items found within the Concessionaire's premises:

Exterior window cleaning on the airfield;

Emergency spot lights;

Broken lock or key in storefront rolling grill;

Electrical system supplied to the store (Concessionaire responsibility begins at outlet);
And HVAC system

B. Concessionaire Responsibilities

Concessionaires are expected to maintain their premises in good repair and keep them in a
clean condition and orderly appearance. Concessionaires are responsible for any other
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upkeep and repair within their leasehold, including but not limited to windows, both inside and
out, flooring, spot lights; display case and spot and window lighting; carpet; fixtures, and any

STANDARD AIRPORT PROCEDURES  (Continued)

equipment or custom made features of the premise. Concessionaires must also arrange for
their own janitorial service.

Concessionaires also are responsible for their own extermination, which must be coordinated
with the Airport

3. Contracting Maintenance Work
Concessionaires who desire maintenance work can do so by:

e Contracting with an outside vendor who is capable of completing the desired
maintenance and repair to the satisfaction of MDAD and to the Concessionaire; or

o Contracting with MDAD Facilities Department for those items outside MDAD's regular
maintenance responsibilities.

A. Contracting with Outside Vendor Services

Concessionaires may hire service providers such as housekeeping, extermination or
telecommunications without prior MDAD approval.

However, prior to any work, a permit must be issued. Concessionaires must contact
Commercial Operations to obtain the proper permit forms and approval to hire any contractor
who may impact airport operations such as electricians, phone repair, plumbers, etc.

Vendor must meet or exceed the original materials and workmanship and conform to any
federal, state or local regulations. All work shall be subject to inspection by MDAD.

B. Contracting with Airport Facilities

Contact the MDAD Facilities (305-876-7311) to request a work order. Requests made 24
hours in advance of need are appreciated. For non-emergency requests, allow a maximum
turn-around time of two weeks. Concessions contracting with the Maintenance Division will be
billed on an hourly basis for manpower and the cost of supplies.

When requesting maintenance services, Concessionaires should identify the item in need of
attention and time frame for completion. Efforts will be made to meet the request in a timely
manner, depending on the department's manpower level and workload. Concessionaires
should limit their requests to the Maintenance Division for maintenance and repair only, and
not for making improvements or involving new construction.
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STANDARD AIRPORTPROCEDURES  (Continued)

4. Emergency Maintenance

The Facilities Division will respond to emergencies as a priority. Concessionaire should make
clear in its request to the dispatch that an emergency situation exists for immediate attention.
Examples of emergency maintenance requests are broken water pipes or any other
uncontrollable leakage, broken display window glass, inoperable entry gate, etc.

E. Delivery Procedures

1. Delivery Hours

Airport businesses may take deliveries of products, supplies, etc. from 7:00 A.M. to 8:00 P.M.
MDAD reserves the right to schedule deliveries or institute a common warehouse system with
a common logistics fee to support the system if it becomes necessary.

2. Terminal Side Delivery
2.A Deliveries Terminal Curbside

e Delivery hours are from 7:00 p.m. to 8:00 a.m.

o Landside staff will determine drop off locations to minimize disruption to traffic.

e Allvehicles must be attended. Thisis a Transportation Security Administration (TSA)
mandate.

e Drivers must be able to provide proper identification and manifest of deliveries.

e Vehicle is subject to search.

e Location and delivery times may be subject to change due to security or operational
requirements.

b. Vehicle Identification for Delivery Zones

All vehicles utilizing the loading and delivery zones in front of the terminal as described above
must be adequately marked with company name and/or logo on both sides of the vehicle.

Painted, exterior magnetic, or interior static cling plastic signs attached to the side windows are
acceptable.

Signs should look professional done with minimum dimensions of 8 1/2" by 11".

c. Delivery Zone Parking Restrictions (Time)
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Use of loading and delivery zones is restricted to thirty (30) minutes. If a vendor anticipates
that they will be actively loading or unloading for more than 30 minutes, they must notify

Landside Operations at 305-876-7441.
STANDARD AIRPORT PROCEDURES  (Continued)

d. Delivery through Terminal Building

Efforts should be made to avoid using public areas of the terminal for large quantity deliveries
during peak hours. If supplies must be transferred through the public portions of the terminal,
these pickups/deliveries should be scheduled during non-peak aircraft arrival and departure
times.

Common carriers such as Federal Express, UPS or Airborne Express are authorized to bring
shipments directly to the units or storage area.

All Concessionaire delivery carts, utility carts and trash collection dumpsters are asked to
adhere to the following specifications to avoid damage to the Airport:

¢ Revolving white rubber, non-marking corner bumpers on platforms or base of carts
e Full encircling rubber bumpers around lower platform base
"« Handles, bag holders or other portion carts that can cause damage, are to be protected
with 3" revolving, white rubber, non-marking bumpers.
o Base of all carts are to be made of tubular construction.
e 8"x1.75" Semi-pneumatic ball bearing wheels are to be used.

Concessionaires found using non-compliant delivery equipment may be barred from future
deliveries until which time equipment has been modified or replaced.

e. Airfield Deliveries

1. General

All Concessionaires are bound by the rules set forth by MDAD for operating motor vehicles on
the airport's Airside Operation Areas (AOA). The requirements below summarize those rules
that are typically applicable to the Concessionaire but in no way are representative of all
airfield rules.

Concessionaires requiring AOA deliveries must call Airside Operations at 305-876-7359 during
business hours and after hours call the Senior Agent at 305-588-7094, a minimum of one
business day prior to the delivery date you must provide with the requesting company's name,
name of person calling, MDAD ID number, contact phone number, name of company making
the delivery, AOA entry point and delivery destination. Once the delivery company is escorted
to the delivery site, the Concessionaire is required to provide continuous escort of delivery
personnel while in the Security Display Area (SIDA).
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STANDARD AIRPORT PROCEDURES (Continued)

2. Construction

Construction contractors must physically report to the Airside Operations Office located at E-20
Ground Floor, a minimum of one business day prior to the delivery date and submit for
approval the Construction Delivery Notification Form. Once the delivery is escorted to the
construction site, the contractor is required to provide continuous escort of delivery personnel
while in the SIDA area.

Delivery vehicles arriving at an MDAD Access Gate without MDAD approved advance
notification will be denied access.

No motor vehicle shall be operated on the Airport except on roadways or areas designated for
such purposes.

Motor vehicles and equipment operating on the AOA must have an official motor vehicle
identification permit issued pursuant to Operational Directives of the Aviation Department. In
addition, company identification must be conspicuously displayed on such motor vehicles and
equipment.

Except as otherwise stated in this handbook or other rules and regulations provided to the
Concessionaire, the laws of the State of Florida in regard to the operation of motor vehicles,
including traffic regulation, are made applicable also to the operation of motor vehicles on the
Airport.

f. AOA - Driver Training

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

F. Promotional Events and Public Relations Opportunities

1. Promotional Events
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Concessionaires are encouraged to conduct promotional events. Concessionaires are limited
to conducting promotional events within the limits of the lease premises unless otherwise
approved in writing. Promotional events should be coordinated and approved by the

Commercial Operations Division.
STANDARD AIRPORT:PROCEDURES (Continued)

Clean up activities associated with any promotion, unless otherwise specified, are the
responsibility of the concessionaire organizing the promotion.

Application to conduct promotional activities in the Terminal must be made in writing to
Commercial Operations.

2. Public Relations Opportunities

MDAD recognizes the desire of concessionaires to disseminate press releases for marketing
and public relations purposes. Prior to sending press releases out regarding particular MDAD
unit events, promotions or news, the releases must be approved by MDAD.

MDAD will not copy edit the release, but may make recommendations. This procedure is
intended as a means of keeping the appropriate departments aware of airport business
activities and a coordination to ensure the varied business activities public relations' efforts are
appropriately coordinated.

G. Customer Complaint/Comment Procedures

Concessionaires must make reasonable, respectful efforts to remedy problems and issues
raised by Airport patrons. Concessionaire must answer in writing all written customer
complaints within ten (10) calendar days after receipt thereof and furnish a copy of the
complaint and said answer to the Commercial Operations within the ten-day period.

H. Airport Police

The Miami-Dade County Police Department, located on site, is responsible for the overall
safety and security of the airport and is recognized by the State of Florida as officers of the law
with jurisdiction over airport activities.

1. Criminal or Suspicious Activity

Concessionaires and their staff should use the following resources should they see or suspect
illegal activity.

Concessionaires can call the Police Department at 305-876-7373 to report a crime in progress
or other suspicious activity.
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I. Concessions Security

STANDARD AIRPORT PROCEDURES  (Continued)

1. Employee/Contractor Strike Activities

In the event that a Concessionaire's business anticipates a strike of its staff or of companies
that service the Concessionaire, the Manager of Landside Operations must be contacted for
specific guidelines for governing strike activities at MIA.

2. Store Security MDAD to Confirm

The Miami-Dade County Police Department.routinely patrols the terminal building and
individual concessions. Commercial Operations staff meets with concession managers, store
owners and staff on a monthly basis to discuss current problems. This meeting should be
used to communicate ideas and methods of improving security. Store managers with
guestions or concerns may contact Commercial Operations.

'3. Prosecution of Shoplifters

To maintain a high level or security at the airport, Concessionaires are strongly encouraged to
prosecute shoplifters and staff caught stealing by attending court sessions. If a
Concessionaire catches a shoplifter or observes a theft, immediately call 305-876-7373. To
curb this activity, attending court sessions are critical.

4. Reporting Incidents
Badged staff function as a second set of eyes and ears for Airport Security and the Miami-

Dade County Police Department. If a crime or suspicious activity is witnessed, please call the
Police Departmentat 305-876-7373.

5. Loitering

If the Concessionaire notices a problem with airport staff or other people unknown to the
Concessionaire, please call the Police Department at 305-876-7373.

J. Emergencies

The Operations Control Room (OCR) emergency communication and dispatch functions for
the airport's police, fire, airport operations and maintenance departments. For protective and
emergency services call:

Police Emergency: 305-876-7373

|
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Fire/Medical Emergency: 305-876-7070
Operations: 305-876-0125

STANDARD AIRPORT PROCEDURES !Continued)

I . Medical

MDAD Fire Department's fully-trained and equipped Emergency Medical Technicians (EMTS)
are on duty twenty-four (24) hours per day to handle any and all medical emergencies,
regardless of severity. For Fire and Medical emergency, call 305-876-7070. Patients are
taken to nearest Hospital.

2. Fire

In case of fire, Concessionaires are asked to be familiar with, and to instruct new staff in, the
following procedure.

1) Evacuate the area.

2) Call for Fire or Medical assistance at 305-876-7070.

3) Attempt to fight the fire with a portable fire extinguisher ONLY if:
a. you have been trained in the use of a fire extinguisher;
b. the Fire Department has already been notified; or

c. you can do so without exposing yourself to injury or the possibility of becoming
trapped by the fire.

The Fire Department conducts regular inspections of Concessionaire and concession
premises including storage areas, the main terminal, all concourses and all MDAD owned
buildings for the purpose of fire prevention and to ensure compliance with fire safety practices.

An inspection report will be issued containing information relating to issues of non-compliance
and/or recommendations by the inspector, with a date of re-inspection to ensure that the
required corrections have been completed.

a. Fire Safety Compliance

The Fire Department will work with Concessicinaires to ensure compliance with fire safety
practices and codes. More rigorous regulations may be set for specific Concessionaires
through provisions in the Lease. Fines for non-compliance as a result of inspections could

occur.
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b. Suspected Fire Code Violations

If Concessionaire suspects a fire code problem or if there is a concern about fire safety,

questions can be directed at the time ofinspection, or by calling the Fire Department.
STANDARD AIRPORT PROCEDURES  (Continued)

3. Other Reporting Concerns

It is in the best interest of all airport staff to ensure that MIA is a safe workplace and place to
visit. All staff are required, therefore, to assist the DOA with safety by being proactive in
reporting any incidents that might threaten the safety of MIA's staff or visitors. This may
include the following:

Spills

Ceiling / roof leaks

Roadway potholes

Non-functioning elevators / escalators
Buckled carpeting / flooring concerns
Bare electrical wires

Pests and birds in the terminal

e Unsafe construction activity

Call Operations Control Room (OCR) at 305-876-0385 to report these problems.

4. After Hours Activity

Concessionaires should notify Operations Control Room (OCR) at 305-876-0385, when Staff will
be working in the store / office after normal operating hours. Some activities may need to be
approved by MDAD, Security and/ or the airlines. Advance calls will prevent confusion.

5. Access to Premises

a. Keys and Locks Policy

MDAD controls all keying and re-keying of MDAD facilities excluding Concessionaire Leasehold
areas. A licensed and bonded locksmith hired by MDAD does keying and lock repair through a
work order request.

b. Grand Master Key Policy

The Grand Master (a key that will open all airport locks) is kept by 1) police under “"break” glass, 2)
each shift commander of the fire department, and 3) the licensed and bonded MDAD locksmith.

No access will be granted using the Grand Master key except under the following conditions:
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a. Fire or fire emergency within the locked area (this does not include access for fire
inspections, testing or other regulatory activity);

STANDARD AIRPORT PROCEDURES  (Continued)

b. Life threatening policy emergency or active pursuit of known suspect;
c. Maintenance, when actively working on an authorized lock request; and
d. Other emergency conditions as authorized by the Airport Manager.

4. Locked Out Procedure

In the event a concession employee is "locked out", "locked in", "forgotten keys", "lost keys" or
is not involved in any of the emergency events listed above, the Grand Master key will not be
used to gain access to the premises. A new key must be authorized to cover this situation.
Only an authorized representative of the concession can request additional keys to access the

premises.

NOTE: Requests should not be forwarded to the Police for purposes of unlocking
Concessionaire space in the case of "forgotten keys" or "locked out" events.

K. Trash Removal

I _ Refuse Disposal

All concessions are required to handle, recycle or dispose of garbage, papers, or refuse or
other material on the Airport in the receptacles provided for that specific type of recyclable or
non-recyclable waste. MDAD is not responsible for concession's refuse. MDAD is responsible

for the refuse disposal contract for the hauling of solid waste and recyclables away from the
terminal building.

Concessionaires must cover trash containers in all areas. Concessionaires are not permitted
to use a vehicle used for hauling trash, dirt or any other materials on the Airport unless the
vehicle is constructed so as to prevent the contents from escaping.

Within the Concessionaire premises, Concessionaire must provide suitable waste receptacles
for oily wastes, rags and other rubbish and trash. All waste is to be removed daily.

2. Designated Disposal Site
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MDAD maintains a solid waste and disposal unit providing trash compactors and recycling bins
at designated sites in the Terminal building. Refuse from store operations, deliveries and
storage areas shall be contained in this area. No other areas shall be used. All such areas
shall be kept clean and sanitary at all times.

STANDARD AIRPORT PROCEDURES (Continued)

Temporary storage or disposal of refuse in places other than the designated solid waste and
recycling bins is not permitted. Dumping of boxes or other materials, particularly in or near
storage rooms and access hallways, is considered a fire and safety infraction.

In the event of spillage of trash, grease or any material which may be unsightly or detrimental
to the pavement, or which might cause a safety hazard, the Concessionaire is responsible for

clean-up.
L. Airport Information Services

Information centers are located in the center of both the departurefticketing and baggage claim
levels of the terminal. Staffed hours are generally from 5:00 AM to 10:00 PM, Monday through
Sunday.

M. Airport Paging

The Airport Paging Center pages individuals for the purpose of delivering messages or giving
directions. Concessionaires can use the paging system to locate passengers who have left
merchandise or belongings. Paging hours are available 24 hours daily and the center can be
contacted at 305-876-7000.

N. Terminal Construction
1. Right to Develop Airport

Construction and alteration of the terminal building, concourses and roadways are ongoing to
meet the demands of the traveling public. MDAD reserves the right to develop or improve the
airport as it sees fit.

2. Inconveniences during Construction

During construction, remodeling, .expansion, relocation, maintenance and repair of the airport
Concessionaires should expect some inconveniences during the process including, but not
limited to, noise, dust, vibration and changes in access. MDAD will take action necessary to
ensure the safety and protection of concession staff and merchandise as it is able.

Should Concessionaires experience extraordinary, unworkable conditions related to
construction, Concessionaire should contact Commercial Operations immediately.
Commercial Operations will assist Concessionaire in its attempt to remedy the situation or
minimize construction impact on the concession.
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0. Required Monthly Meetings

The Concessionaire shall meet no less than monthly and regularly with the Department to
discuss matters relating to its Agreement. In addition, at the Department's request, the

STANDARD AIRPORT PROCEDURES (Continued)

Concessionaire shall attend other meetings with the County, airlines and any other parties
designated by the Department.

Concessionaires are also required participate in such safety, security and other training and

instructional programs, as the Department or appropriate Federal agencies may time to time
require.
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AVIATION PROPERTIES DEPARTMENT

ACCESS TO PREMISES

BADGES
CONFERENCE CENTER
DELIVERIES

POLICE

FIRE/MEDICAL
FIRE SAFETY
INFORMATION SERVICES

LEASEHOLD PREMISES
MAINTENANCE

PARKING

RENT, FEES, AND CHARGES
SECURITY AND SAFETY
SIGNAGE

STORAGE
TRASH/RECYCLING

Superintendent,
Aviation Maintenance

Ground Transportation Office
Reservations and Information

Airside/Superintendent
Airfield Operations

Landside /Supervisor
Parking Control

Communications Center
(24 Hours)

EMERGENCY
Fire Inspection Section

Information and Paging

Property Manager

Maintenance Dispatch (24 Hours)

Manager, Parking Systems
Aviation Finance Specialist
Chief

Property Manager
Property Manager

Maintenance Coordinator

'TELEPHONE NUMBER

305-871-4100

305-876-0152

305-876-7024

305-876-7373

305-876-7070

305-876-7070

305-876-7000 ext. 8

305-876-7311

305-876-7024

305-869-4247

305-876-0299

305-876-7753

305-876-0923
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Customer Service:
Any and all information the Concessionaireintends to place on Machines shall be

submitted to the Department for approval prior to installation. Once the

- *=Department approves the information to be displayed-on-the Machines; -changes
to this information cannot be made without written approval from the Department.
Staff interacting with customers must be able to communicate well in English and
must be trained in customer service, quality assurance, sensitivity and
awareness regarding individuals with disabilities.

NOT APPLICABLE AT THE TIME OF THE LEASE AND SOME INFO
ALREADY IN THE LEASE
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EXHIBIT K
Scope of Services

The Concessionaire shall provide, install, operate, and maintain luggage
wrapping and all other necessary/appurtenant machines (*Machines”) for the
provision of luggage services at MIA. The Concessionaire shall place luggage
wrapping machines in strategically located areas throughout the Terminal
Building. The Concessionaire must provide re-wrapping free of charge to
passengers whose luggage has been opened and inspected by the TSA. The
Machines shall be new and maintained in an operational condition and in service
three hundred sixty-five (365) days a year. The Concessionaire shall not provide
any other service except luggage wrapping at MIA, unless specifically permitted
in writing.

TRANSITION PLAN

The Concessionaire will submit a Transition Plan including a timeline schedule to
the Department, within twenty (20) days of the Date of Execution to ensure a
smooth transition from the incumbent.

LOCATIONS

The Concessionaire shall operate Machines at those Locations referenced in
Exhibit A of the Agreement, and as may be added/deleted or modified by the
Department from time to time, and shall use and occupy those Locations solely
for the purpose of operating luggage wrapping machines as described herein and
for no other business or purpose whatsoever.

The anticipated number of Locations are as stated below:
Terminal Building — Second level — 19 Locations
Curbside Locations — Second level — 4 Locations

Additionally, there will be Locations allocated for the re-wrapping stations.
The Department shall approve a final plan for the Locations of all Machines.
Changes cannot be made to the Locations without the written approval of the

Department. The Concessionaire can propose different or new Locations to
MDAD for review.

EQUIPMENT SPECIFICATIONS

The Department supports the use of recyclable plastic materials. The plastic used
must be resilient; however, its use cannot impede or interfere with the operation of
the baggage conveyor system operation. Luggage must not be compressed in a
way to cause the luggage to deform and impede an easy handling of the same by
the Airlines. Proposers must provide specifications as part of their proposal,
which shall be reviewed by the Evaluation/Selection Committee as part of the
Technical Information, on the type of Machines they will use.
sl



¢ Machines shall meet all Federal, State and County codes, requirements and
regulations.

e Requested maximum size of the Machines: 6' (feet) height (including any
advertisement sign), 4' (feet) width and 6' (feet) depth (notto exceed an area
of 30" square feet including . The Department may at its discretion consider
machines that are of a different size.

e The information requested shall include all reporting functionalities and
capabilities (e.g. paper trail, electronic monitoring, certification from
Machine manufacturer that revenue calculating devices in the Machines
are tamperproof, etc).

e The Machine shall be easy to relocate, and be able to operate with power or
battery. The Machine shall be provided with an emergency button to bring
the machine to stop in case of an emergency, as well as a mechanism to
turn on/off the Machines by the Concessionaire.

e Machines with credit cards capabilities are permissible.

o Concessionaire may be required, at its own expense, to install protective
devices against burglary or vandalism, and machines should be capable of
accepting such protective devices.

e Machines will not have any cavities or openings in which to conceal
weapons of any kind.

EQUIPMENT OPERATION

Luggage Wrapping Machines shall be used to wrap or enclose baggagelluggage in
a plastic material for the purpose of protectinglsealing it against damage and
vandalism. Use of straps, belts or cords is prohibited.

During the term of the Agreement, the Concessionaire will be required to
demonstrate without notice the operational process at any given Location. The
purpose is to demonstrate that the wrapping operation does not affect the current
and future TSA technology nor interfere with TSA operations.

Machines shall be covered and stored at the Locations at all time whenever not in
use, unless otherwise advised by the Department.

Any and all information the Concessionaire intends to place on Machines shall be
submitted to the Department for approval prior to installation. Once the
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Department approves the information to be displayed on the Machines, changes
to this information cannot be made without written approval from the Department.

The Concessionaire must provide on-site staff during the week to inspect clean
and maintain machines.

GENERAL MANAGER

The Concessionaire shall appoint a full time, experienced and properly trained
General Manager, to represent and act on behalf of the Concessionaire in all
matters pertaining to the business operation. The General Manager shall be
responsible for the proper conduct and appearance of its officers, agents,
employees, suppliers, and representatives. The General Manager shall be
responsible for all Locations.

STAFFING AND MAINTENANCE

The Concessionaire shall employ at all times a sufficient number of persornnel
necessary to assure prompt, courteous and efficient service. For more
information refer to Exhibit L, "Standard of Operations" and Exhibit J "Tenant
Handbook”. Luggage wrapping staff and employees shall be properly trained
and attired, and must wear company issued identification badges and the Airport
Identification badge in accordance with MIA requirements. Personnel shall not
engage in any "pressure-sales” or soliciting tactics for any services offered at
MIA.

The Concessionaire understands and agrees that its operation under this
Agreementis a service to airline passengers and the users of the Airport and that
the Concessionaire shall conduct its operation in a first class, business like,
efficient, courteous, and accommodating manner.

The Concessionaire may be required to present a waiver to TSA and have its
employees working in the TSA areas to sign a liability release and/or other
documentation required by TSA.

PRICING

A price sheet detailing proposed prices for all services must be submitted
annually or whenever the Concessionaire would like to modify them. All prices
and subsequent changes must be approved by the Department prior to
implementation. Prices for the first year of operation must be submitted for
approval prior to contract execution.

Prices must be visible on the Machines. A sample of the sign and sign holder
needs to be submitted to the Departmentfor approval prior to implementation.
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UTILITIES

The cost of all utilities used or consumed in the Locations shall be borne by the
Concessionaire. The Concessionaire shall pay for such utilities in the Locations
as a monthly charge upon billing by the Department, or utility companies. If billed
by the Department, the Department, at its sole discretion, will base this monthly
charge on (i) a survey of consumption by the Department and current non-
discriminatory rates charged others in the Terminal Building, or (ii) at the option
and expense of the Concessionaire on actual usage measured by temporary
meters, arranged and paid for by the Concessionaire.

Utilities including electric and telecommunications, as necessary, must be pulled
by the Concessionaire from the nearest junction box in accordance with MDAD
requirements.

SIGNAGE

Any and all signage must have prior approval from the Department and is subject
to the terms and conditions of the Agreement. Moving or flashing signs are
prohibited.

AMERICANS DISABILITY ACT REQUIREMENTS
Concessionaire shall comply with all ADA requirements in the operation of

luggage wrapping.

FEDERAL AVIATION ADMINISTRATION/MIA OPERATIONS REQUIREMENTS
The Concessionaire shall comply with all Federal Aviation Administration (FAA)
regulations, including all security requirements, and all MIA Regulations.

CONCESSIONAIRE PERFORMANCE

The Concessionaires shall comply with the Department's "Tenant Handbook",
Exhibit J; the "MIA Terminal Standards" available on www.miami-airport.com,
and all revisions to same promulgated from time to time by the Department.
(Also, see Sub-article 5.01, "Standards of Operation” of the Lease and
Concession Agreement.)

SECURITY REQUIREMENTS
The Concessionaire shall provide necessary security measures at the Locations
to protect the customer and MDAD.

The Concessionaire must comply with all Security Directives and all regulations.
Failure to carry out all Security Directives and regulations will result in termination
of the Agreement.

The Concessionaire will be required to execute and comply with TSA Mandated
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Guidelines demonstrating its agreement to (i) adhere to the guidelines, (ii) be
subject to any direct enforcement - action taken by TSA against the
Concessionaire or its employees and (iii) accept and adhere to any amendment
that may be subsequently implemented through the Airport's security program or
aircraft/air carrier security program. The Concessionaire will execute any
required forms, prior to commencement of operations.

Additional security requirements which constitute conditions of award are
specified in Appendix M, Section 3.1 and 5. Nothing contained in this Section
shall limit the ability of the Department, County, State, or Federal Government to
enforce any existing or future directive, policy, rule, regulation, law, or statute
related to security against the Concessionaire. The Concessionaire agrees that it
will comply with same at its sole cost and expense.

INSTALLATION MAINTENANCE

The Concessionaire shall be responsible for all permitting and installation
requirements for any new dedicated electrical outlets; and for all maintenance
and repairs associated with the Luggage Wrapping Machines, at the
Concessionaire's sole cost and expense. The Concessionaire shall perform the
installations pursuant to TAC-N procedures, Exhibit F. Electrical cords if used,
must be covered and not create a tripping hazard or other safety hazard.

If the re wrapping services are performed in the TSA area, it is the
Concessionaire's responsibility to install the electrical outlets and maintain and
operate the Machines at all times.

REPORTING

The Concessionaire shall provide an electronic record of all transactions by
Location and by Machine, for accounting and auditing purposes, on a monthly
basis and also, upon request by the Department. The Machines must generate
printed revenue reports as requested by the Department. The manufacturer of
the Machine must provide a certificate verifying that the revenue mechanism
creating the reports is tamperproof. Machines or any part of the Machines cannot
be replaced without the written permission of the Department, and any
replacement or parts of Machines shall at all times meet the requirement above.
The Department reserves the right to inspect the Machines and to audit the
Concessionaire on a random basis without notice to the Concessionaire and to
oversee all collections made by Concessionaire from Machines. Any evidence of
tampering may lead to termination of the Agreement. Only a certified company
technician may have access to the Machine's accounting system and must notify
the Department before servicing or repairing any part of the machine that produces
access to the accounting system. A copy of the monthly transaction report or similar
information will need to be submitted with the Concessionaire's monthly payment
for verification.
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Customer Service:

Any and all information the Concessionaire intends to place on Machines shall be
submitted to the Department for approval prior to installation. Once the
Department approves the information to be displayed on the Machines, changes
to this information cannot be made without written approval from the Department.
Staff interacting with customers must be able to communicate well in English and
must be trained in customer service, quality assurance, sensitivity and
awareness regarding individuals with disabilities.

NOT APPLICABLE AT THE TIME OF THE LEASE AND SOME INFO
ALREADY IN THE LEASE
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Luggaqge Wrapping Services MDAD01-09

EXHIBIT L
STANDARDSOF OPERATION

I OPERATING REQUIREMENTS:

The Concessionaire shall comply with the Department's, "Tenant Handbook™ Exhibit
K and the "Terminal Standards Manual" (www.miami-airport.com), which may be
amended from time to time, and the Concessionaire further agrees that its operation
under the Agreement is a service to airline passengers and the users of the Airport and
that the Concessionaire shall conduct its operation in a first-class, businesslike,
efficient, courteous, and accommodating manner. The Department shall have the right,
in accordance with the provisions of the Lease and Concession Agreement, to make
reasonable objections to the quality of the equipment, the character of the service
rendered to the public, the price charged, and the appearance and condition of the
luggage wrapping machines and locations. The Concessionaire agrees to promptly
discontinue or remedy any objectionable practice.

The Concessionaire shall maintain.adequate personnel to provide quality service.
Employees shall be courteous and helpful to the public. Employees, interacting with the
public, must be able to speak English and Spanish.

The Concessionaire shall provide all necessary equipment as further described in the
Agreement.

In addition, the Concessionaire understands and agrees that its operation at the Airport
necessitates, at a minimum, the rendering of the following services:

A. Conduct of Operations:

1. Concessionaire shall not affix or maintain upon the glass panes or supports of
the show windows, doors and the exterior walls of the locations, or any place
within the locations if intended to be seen from the exterior of the locations, any
signs, advertising placards, names, insignia, trademarks, descriptive material or
any other such like item or items. The Department shall have the right, without
giving prior notice to Concessionaire and without any liability for damages to the
locations reasonably caused thereby, to remove any of same from the locations,
except such as shall have first received written approval of the Department as to
size, type, color, location, copy, nature and display qualities.

2. No awning or other projection shall be attached to the outside walls of the
locations or the terminal building without the prior written consent of the
Department.

3. Allloading and unloading of goods shall be done only at such times, in the areas
and through the entrances designated for such purposes by the Department.
The Concessionaire may be required to utilize the services of a delivery
/distribution company selected by the Department, if the program is so
implemented.

4. All garbage and refuse shall be kept in the appropriate containers so as to
minimize the spillage of such garbage and refuse.

Exhibit L Standards of Operation
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10.

11.

12.

B.

1.

Exhibit L

No radio or television antenna shall be erected on the roof or exterior walls of
the locations without the prior written consent of the Department. Any such
aerial shall be subjectto removal without notice at any time, and any damage to
the walls or roof caused by such removal shall be the responsibility of the
Concessionaire
No loudspeakers, televisions, radios, flashing lights or other devices shall be
used in a manner so as to be heard or seen outside the locations without the
prior written consent of the Department.
The outside areas immediately adjoining the locations shall be kept clear at all
times by Concessionaire, and Concessionaire shall not place any obstructions,
garbage, refuse, merchandise or displays in such areas.
Concessionaire, its employees, or its agents, shall not solicit business in any of
the common areas, nor shall Concessionaire, its employees or its agents,
distribute any handbills or any other advertising matter in common areas of the
Terminal or in any of the related parking facilities.
Concessionaire shall not carry on any trade or occupation or operate any
instrument or apparatus or equipment which emits an odor or causes a noise
discernible outside the locations and which may be deemed offensive in nature.
Concessionaire shall operate on a seven days a week basis, with sufficient
personnel to render a high quality of service. Hours of operations should be
compatible with Airlines hours of operation to ensure customer service.
Concessionaire agrees that it shall obtain prior written approval from the
Department in all of the following matters:

l. Methods and hours of operation.

. Uniforms to be used by employees, including nametags and

Airport's ID badges.

The Concessionaire shall properly control the actions of its employees at all
times while said employees are working on the Airport, ensuring that they
present a neat appearance and discharge their duties in a courteous and
efficient manner and that they maintain a high standard of service to the
public.

Property Management:

The Concessionaire will perform the following duties, subject to the terms,
conditions, limitations and all other provisions of this Agreement:

Function as operations liaison between the Department, governmental
agencies and/or others.

Ensure Customer Service Program compliance. High quality customer service
is the cornerstone to an effective sales program. The Concessionaire is
required to submit customer service program within thirty (30) days of the
Lease Effective Date of the Agreement for MDAD review and approval.

The Concessionaire shall cause (i) cooperation in the testing of pressure, water
flow and other appropriate tests of the fire extinguishing systemsand apparatus
located within the support space from time to time and as often as reasonably

2 Standards of Operation
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D.

required by the Department, and if requested by the Department, furnish the
County with copies of written reports of such tests; (ii) keep in proposer
functioning order all fire fighting equipment and at all times maintain adequate
stocks of fresh, suitable chemicals for use in such system and apparatus; (iii)
notify the Department prior to conducting such tests; (iv) monitor and enforce
compliance with all firefighting and other health and safety equipment and
systems, and any related licenses, certificates and inspections.

Direct, coordinate and monitor procedures and practices for deliveries of
materials and equipment, to and from the locations, as well as the collection
and disposal of all waste and refuse related to the locations.

Special Services

Monitoring Services: The Department shall have the right, without limitation, to
monitor and test the quality of services of the Concessionaire, but shall not be
required to do so. This monitoring shall include, but not be limited to,
personnel, product quality, service, and assistance; through the use of
shopping services, closed circuit T.V. and other reasonable means.

Prohibited Items/Shipping Services: The Transportation Security Administration
(TSA) has instituted a security measure that prevents certain items from
entering the Airport's sterile areas or post-security checkpoints.

The Department will provide a list of those items, which may change from time to
time, to the Concessionaire as depicted on Exhibit J "Prohibited ltems List" and
upon receipt the Concessionaire shall acknowledge receipt of said Exhibit J
"Prohibited Iltems List".

E.

Exhibit L

Security:

Security: The Concessionaire acknowledges and accepts full responsibility for
the security and protection of the locations, any improvements thereon, its
equipment and property on the Airport, and control of access to the Air
Operations Area ("AOA") through the locations by persons and vehicles. The
Concessionaire fully understands and acknowledges that any security
measures deemed necessary by the Concessionaire for the protection of said
locations, equipment and property and access to the AOA through the locations
shall be the sole responsibility of the Concessionaire and shall involve no cost
to the County.

Security Identification Display Areas Access - Identification Badges: The
Concessionaire shall be subject to all Departmental requirements and FAA
mandates pertaining to the issuance of airport identification badges. Including,
but not limited to employee completion of SIDA training conducted by the
Department and extensive background checks, as required by the FAA
Unescorted Access Privilege Rule. The Concessionaire shall pay, or cause to
be paid, to the Department such nondiscriminatory charges, as may be

3 Standards of Operation
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Exhibit L

established from time to time, for lost or stolen ID badges and those not
returned to the Department in accordance with this covenant. The Department
shall have the right to require the Concessionaire to conduct extensive
background investigations and to furnish certain data on such employees
before the issuance of such ID badges, which data may include the
fingerprinting of employee applicants for such badges. Furthermore, for those
employees that will be performing their duties around or in the TSA areas, a
TSA and Custom and Border Protection ("CBP") background check will be
performed to secure the issuance of an Airport ID badge or any another
determined seal to access the TSA areas.

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

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

Special Programs: The Concessionaire shall ensure that all employees so
required participate in such safety, security and other training and instructional
programs, as the Department or appropriate Federal agencies may time to time
require.

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

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

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

It is further agreed that the Department has the right to prohibit an individual, agent
or employee of the Concessionaire from entering the AOA based upon facts which
would lead a person of reasonable prudence to believe that such individual might be
inclined to engage in theft, cargo tampering, aircraft sabotage or other unlawful
activities. Any person denied access to the AOA or whose prior authorization has
been revoked or suspended on such grounds shall be entitled to a hearing before
the Director of the Department of his authorized designee within a reasonable time.
Prior to such hearing, the person denied access to the AOA shall be advised, in
writing, of the reasons for such denial.

The Concessionaire acknowledges and understands that these provisions are for
the protection of all users of the AOA and is intended to reduce the incidence of
thefts, cargo tampering, aircraft sabotage and other activities at the Airport.

PRICING POLICY

1. Price Increases: The Concessionaire shall receive written approval from the
Department to increase the rental price, and any such request must be
accompanied by a price survey. The Department reserves the right to verify
price prior to approval. Prices may be checked periodically to assure
compliance with this policy.

2. Marketing: The Concessionaire may be responsible for implementing a
marketing plan for their luggage wrapping concession program.

Exhibit £ l q l Standards of Operation
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A.

B.

Exhibit L

MANAGEMENT AND PERSONNEL:

Management:

Personnel: The Concessionaire shall maintain a full time professional 'staff

during the term of this Agreement of sufficient size, expertise and experience to
manage the operations and to serve as a liaison with the Department.

General Manager: The Concessionaire shall employ, at no cost to the
Department, a full time, dedicated, on-site General Manager experienced in
management and supervision who has sufficient authority and responsibility to
administer and manage the luggage cart program under this Agreement. The
General Manager (or his/her authorized representative) shall be immediately
available, the base of operations of the General Manager shall be at the Airport,
and the General Manager shall spend substantially all of his working hours at
the Airport. In those cases where the General Manager is scheduled to be
absent from the post for a period greater than forty-eight (48) consecutive
hours, a substitute General Manager must be appointed from the existing staff,
and the Department notified in writing.

The Department reserves the right to require Concessionaire to remove and
replace any General Manager or Assistant who, in the opinion of the
Department, does not perform up to the standards consistent with the fulfillment
of Concessionaire's obligations under this Agreement.

Management Responsibilities: In its capacity as the Concessionaire under this
Agreement, and not as an agent of the Department, Concessionaire shall
manage the locations in accordance with this Agreement, in furtherance of
which Concessionaire shall, among other things, (i) use reasonable efforts to
remedy problems and issues raised by Airport patrons with respect to the
operation of the locations, (ii) answer in writing all written customer complaints
within ten (10) calendar days after receipt thereof and furnish a copy of the
complaintand said answer to the Department within said ten (10) calendar day
period; and (iii) prornptly furnish the Department with copies of all written
notices received by Concessionaire from any governmental authority with
respect to the locations.

Administrative Functions:

The Concessionaire shall provide quality control audits and reports covering
compliance with contract requirements, cleanliness of the facility, timeliness of
service and quality of the product. (MDAD will establish its own rules and
regulations that are subject to its unilateral revision and implementation).

6 I q 2 Standards of Operation
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The Concessionaire shall generate monthly reports to MDAD, including sales
by location; shall develop annual revenue projections by month and by location
to be updated on a regular basis.

Generate monthly airport revenue reports, DBE Monthly Utilization Reports and
such other financial and management reports as are usuai and customary
concession management programs.. Prepare other reports and analyses as
may be requested periodically by MDAD including number of transactions per
period, average transaction value and sales per location.

Maintain computerized records on a management software program acceptable
to MDAD. Programs and all data collected should be available to the
Department on-line (digital and electronic).

Respond to customer/passenger complaints on behalf of MDAD.
Implement any new policies and procedures as directed by MDAD.

Ensure payment to MDAD to include all required reports. The Concessionaire
is prohibited from waiving any right to receive rents, fees, charges, or other
revenues that may be paid without the prior written consent of MDAD, and will
similarly be prohibited from granting any rent abatements, extensions, or other
modifications without such prior written consent.

Coordinate and maintain general oversight of deliveries of materials and
equipment from designated on or off-airport storage areas for the locations and
support space.

Develop, maintain and make available if requested, files to include copies of
licenses, permits, insurance certificates, letters of credit, annual DBE
certification and correspondence.

Training:

The Concessionaire shall submit a copy of its employee Customer Service Training
Program within thirty (30) calendar days of the Effective Date of this Agreement. In
addition, the Concessionaire shall annually hereafter establish a training program for
its employees shall submit a summary report of the training areas covered and the
number of participants in the following areas:

1.

2.

Exhibit L

Customer service

a. Greeting/approaching customers
b. Answering questions

c. Complaints resolution

d. Establishing priorities

e. Handling emergencies

Operations
,qz Standards of Operation
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D.

E.

Hours of operations

Inventory

Conducting and reporting transactions
Management structure

Hierarchy of decision-making
Attire/appearance standards

~oao oW

Staffing:

The Concessionaire shall ensure that passengers are provided the highest level of
customer service. Adequate staffing levels must be maintained at all times. Peak
passenger activity, the nature of the retail operation, and customers' needs shall be
taken into account in determining these staffing levels. The level of staffing shall
encompass employees, as well as managers and support staff, as appropriate to
the operation.

Employee uniforms and nametags will be required in MIA retail operations. All
employees are required to wear a uniform in the course of business, the uniform's
design, color and overall appearance should be tasteful and in keeping with the
theme of the particular type of operation.

The Concessionaire and its employees may receive Security Sensitive Information
(SSI) from the Department or other security related agencies for which they have
the responsibility to protect and safeguard. Such information should not be
disseminated. Failure to do so the Concessionaire and/or its employees may be
fined.

The Concessionaire and its employees must remove the wrapping from the luggage
prior to re- inspection and deliver it to the TSA personnel on their working station.
Upon re-inspection completion, the Concessionaire shall assist the re-wrapping of
the luggage and place it on the conveyor belt as indicated by the TSA personnel.

The Concessionaire and its employees must control and monitor the luggage during
the re-wrapping process, must not alter or remove any identification associated with
such luggage and ensure the luggage is released to the TSA operator without any
external influence.

The Concessionaire and its employees must not interfere with TSA personnel or any
of their security procedures during the inspection of luggage and just release the
same to TSA personnel.

TSA may, at any times amend or add new requirements due to emergent or

changing circumstances and the Concessionaire will,abide by the amendments or
additional requirements.

Meetings:

Exhibit L Standards of Operation
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The Concessionaire shall meet regularly with the Department to discuss matters
relating to this Agreement. In addition, at the Department's request, the
Concessionaire shall attend other meetings with the County, airlines and any other
parties designated by the Department.

Exhibit L qg Standards of Operahon
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Appendix M

SRP
Security Requirements Provisions

For Conducting Re-wrapping of Luggage Post TSA
Inspection

Part A — Procedures for obtaining proof of ability to re-wrap luggage post
TSA inspection

Part B - Description of Corporate Security Action Plan

Part C - TSA Mandated Guidelines

The SRP Package should be submitted in a sealed separate envelope
clearly stamped " Confidential”.

Submission of the SRP Package is a condition of award and not a
requirement of proposal submission. The SRP Package will not be
considered in the evaluation process and will not be opened as part of the
proposal evaluation or presented to the Selection Committee.

Nonetheless, Proposers are encouraged to submit the SRP Package in
order to facilitate the review process; MDAD may therefore open this
envelope and conduct a preliminary review of the SRP Package, but such
review shall not be presented to the Selection Committee. The Proposers
will be allowed to cure deficiencies in the SRP Package once submitted.

A SRP Package must be submitted to MDAD by the highest ranked
responsive and responsible Proposer within seven (7) days of the County
Manager recommending award to such Proposer or recommending that a
negotiation committee be formed to negotiate with such Proposer.

19l



APPENDIXM - PART A

PROCEDURES FOR OBTAINING PROOF OF ABILITY TO RE-WRAP LUGGAGE
POST TSA INSPECTION

The Department anticipates using the following process to facilitate the review of
documents submitted in response to Appendix M regarding the provision of re-wrapping
services post TSA inspection. The process is subject to change at any time during this
RFP process. In case of a change, the Department will notify the Proposers.

1) Proposers submit the SRP Péckage* which includes:

a) One original copy of the Corporate Security Action Plan to the Aviation
Department as described in Part B.

b) A statement indicating that the Successful Proposer is committed to strictly
complying and operating in accordance with the existing bag wrapping security
plan and protocols contained in the Airport's Approved Security Plan.

c) Proof of compliance with TSA Mandated Guidelines, attached herto as Part C.

2) The Departmentwill review the SRP Package.

3) The Department will submit the SRP Package to TSA for its concurrence, if
required.

Note: For any questions pertaining to this SRP process, please contact the
respective Contracting Officer.

*Submission of the SRP is a condition of award and not a requirementof proposal submission.



APPENDIX M — Part B

CORPORATE SECURITY ACTION PLAN AT MIAMI INTERNATIONAL

MDAD is requiring that all entities that have employees who access the Airside
Operations (AOA) /Security Identification Display Area (SIDA) or restricted areas of MIA

AIRPORT

or leasehold borders the AOA submit to MDAD a Corporate Security Action Plan.

The plan should identify specifically how each Proposer is going to handle security
items such as, but not limited to: (i) internal security; (ii) control and accountability of
employees-; (iii) operations security;(iv) compliance with policies and procedures; (v) self

monitoring and; (vi) enforcement procedures.

The plan should be in the format below and include details of how you comply with the

following areas:

ID Badge Issuance, control, accountability and retrieval
Background checks by employers
Full disclosure of relevant employee history

Visitor Control Procedures for each leasehold property by identified
property number.
Physical security of leasehold space (i.e., building, office, ticket counter,
curbside, baggage make-up, interiorlexterior loading bridge doors)
Lock and Key Control Procedures for Baggage Conveyor Systems for
Terminal Partners who use or maintain this system.
Individual Employee Security Responsibilities
Notification of rules and regulations
Assurance of compliance
Employee integrity compliance
Full access control compliance in the Terminal, AOA, Leasehold areas etc.
Proper ID Badge Display
Proper Challenge Procedures
Identification

ID badge displayed clearly

Challenge any and all unidentified individuals
Coordination and Control Security issues with your service

Internal Audits/Self Inspections of concerned Employees, Facilities and

Equipment.
Maps and/or Diagrams of all assigned properties.
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The above list is provided as a security plan framework starting point and is not meant
to be all inclusive or exhaustive of all plan components. Each Proposer may have
specific issues or areas in your business operation that should be included in your
Corporate Security Action Plan.

* The above s an excerpt of MDAD—- Notice from Security and Safety #01-33 of 10/31/01, #99-33 0f 09/7/99 and #99-41 of
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APPENDIX M - Part C

TSA MANDATED GUIDELINES

TSA has notified MDAD that TSA Mandated Guidelines will be issued in the near
future. MDAD will provide said guidelines, once issued by TSA. The Successful
Proposer must comply with and abide by the TSA Mandated Guidelines to
perform re-wrapping of luggage post-TSA inspection.
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