Date: December 2, 2014

To: Honorable Chairwoman Rebeca Sgsa,, Agenda Item No. 8(A)(2)
and Members, Board of County 20faftiissi

From: Carlos A. Gimenez
Mayor

Subject: Award Recommendation for a Non-Ex sive Lease and Operating Agreement for Hotel
MIA Food and Beverage Operations at Miami International Airport, RFQ No. MDAD-13-04

RECOMMENDATION

It is recommended that the Board of County Commissioners (Board) approve the award of a Non-
Exclusive Lease and Operating Agreement for Hotel MIA Food and Beverage Operations at Miami
International Airport, RFQ No. MDAD-13-04, with IMCMV Holdings, Inc. and authorize the Mayor or
designee to execute the agreement with the exhibits on file with the Clerk of the Board.

SCOPE '
Miami International Airport (MIA)} is located primarily within Chairwoman Rebeca Sosa’s District 6;
however, the impact of this item is countywide as MIA is a regional asset.

DELEGATED AUTHORITY

In accordance with Miami-Dade County Code Section 2-8.3 related to identifying delegation of Board
authority contained within the subject agreement, the Miami-Dade Aviation Department (MDAD)
Director or designee has the authority to exercise the renewal options and to terminate the agreement.

FISCAL IMPACT/FUNDING SOURCE

IMCMYV is expected to generate $2.5 million in sales in its first year of operation. The vendor shall pay
a Minimum Annual Guarantee (MAG) of $360,000.00 prorated and payable monthly, or a percentage of
gross revenues from sales, whichever is greater. The percentage fees are 13% of gross revenues
from the sale of food and merchandise and 18% for alcohol.

TRACK RECORD/MONITOR

IMCMV Holdings, Inc. does not have any prior contracts with Miami-Dade County, but International
Meal Company (IMC) is the leading, multi-brand, casual restaurant chain in Brazil. It currently operates
67 restaurants in seven (7) Brazilian airports, one Margaritaville at the Sao Paulo airport, and twelve
(12) Margaritavilles in U.S. cities. Outside of Brazil, IMC operates in Central America, South America,
the Caribbean, Puerto Rico, the Dominican Republic, Panama, Mexico, and Colombia. In total, it has
more than 380 company owned stores with approximately 13,000 employees. MDAD received
favorable comments from the IMCMV business partners during reference checks. The monitor for the
Agreement will be MDAD Chief of Commercial Operations Ray Diaz.

DUE DILIGENCE

Pursuant to Resolution R-187-12, due diligence was conducted to determine the responsibility of
IMCMV including verifying corporate status and any performance or compliance issues. The lists -
reviewed included: convicted vendors, debarred vendors, delinquent contractors, suspended vendors,
and federal excluded parties. There were no adverse findings relating to responsibility for IMCMV.

BACKGROUND :
The Top of the Port Restaurant at MIA requires a complete renovation. The new operator will be
required to spend $5 million to demolish the entire facility down fo the shell and rebuild it into a
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renowned dining destination, as well as retrofit the Lobby Bar and Sushi Bar spaces to suit operational
needs. The Conference Center catering kitchen will utilize the existing restaurant equipment as an
interim solution and IMCMV will relocate and maintain the equipment to keep the catering kitchen
operational.

A Request for Qualifications was advertised April 3, 2014, for qualified firms who operate restaurants
that appeal to South Florida and Brazilian travelers to propose on the opportunity to operate and
maintain the MIA Hotel Restaurant on a 24-hour basis. The Selection Committee met on July 30, 2014,
to review the sole Qualification Statement submitted by IMCMV. IMCMV proposed the following
concepts: the concept for the 7" floor restaurant space is a Viena Restaurant which includes European
and Brazilian cuisines; the other concept is a Margaritaville brand bar and grill to be built in the hotel
lobby. The Margaritaville brand concept, a bar-and-grill style restaurant, was inspired by Jimmy
Buffett's famous song.

The Committee met on August 7, 2014, to hear IMCMV'’s presentation. The Committee subsequently
requested authorization from the Mayor to proceed with an award and received approval.

PROJECT: Privately Financed Restaurant initiative for Hotel MIA Food
and Beverage Operations

PROJECT LOCATION: Miami International Airport

TERM OF CONTRACT: Eight (8) years

OPTION(S) TO RENEW: The initial term of the Agreement will automatically extend
for a maximum of seven (7) one-year terms unless
otherwise terminated by either party.

CONTRACT MEASURES: Because the Airport has exceeded its overall goal for

concession measures, ACDBE participation was voluntary.

CONTRACT MEASURES ACHIEVED: The proposer did not select an ACDBE partner for this
agreement.

The greater of a $360,000.00 Minimum Annual Guarantee,
paid monthly, or 13% of gross revenues from the sale of
food and merchandise and 18% for alcohol.

PAYMENTS TO THE COUNTY:

COMPANY NAME:
COMPANY PRINCIPAL(S):
GENDER, ETHNICITY AND
OWNERSHIP BREAKDOWN:

LOCATION OF COMPANY:

IMCMV Holdings, Inc.
Francisco Javier Gavilan
Julio Millan

Publicly traded company

999 Brickell Avenue, Suite 700
Miami, FL. 33131
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PREVIOUS AGREEMENTS

WITH THE COUNTY IN LAST

FIVE (5) YEARS: None

INSPECTOR GENERAL: Provisions included

USER DEPARTMENT: , Miami-Dade Aviation Department

Jack Osterholt, Deputy Mayor



MEMORANDUM

(Revised)

TO: Honorable Chairwoman Rebeca Sosa DATE: December 2, 2014
and Members, Board of County Commissioners

FROM: R.A. Cudvas, Ji. SUBJECT: Agenda Item No, 8(A)(2) .
County Attorney :

Please note any items checked.

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

4 weeks notification to municipal officials required priox to public
hearing

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

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

No commiitee review

Applicable legislation requires more than a majority vote (i.e., 2/3’s
3/5’s , unanimous ) to approve

_

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

RESOLUTION NO.

RESOLUTION APPROVING AWARD OF A NON-
EXCLUSIVE LEASE AND OPERATING AGREEMENT WITH
IMCMV HOLDINGS, INC., FOR PRIVATELY FINANCED
RESTAURANT INITIATIVE FOR HOTEL MIA FOOD AND
BEVERAGE OPERATIONS AT MIAMI INTERNATIONAL
AIRPORT, RFQ NO. MDAD-13-04, IN THE GREATER
AMOUNT OF A MINIMUM ANNUAL GUARANTEE OF
$360,000.00, OR PERCENTAGE OF GROSS REVENUES AND
FOR A TERM OF EIGHT YEARS, WITH SEVEN ONE- YEAR
OPTIONS; AUTHORIZING THE COUNTY MAYOR OR
MAYOR’S DESIGNEE TO EXECUTE THE AGREEMENT
AND TO EXERCISE RENEWAL AND TERMINATION
PROVISIONS CONTAINED THEREIN

WHEREAS, this Board desires to accomplish the purposes outlined in the accompanying
memorandum, a copy of which is incorporated herein by reference,

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUI\AITY,~ FLORIDA, that this Board hereby
approves the award of a Non-Exclusive Lease and Operating Agreemérﬁ with IMCMV Héidings,
Inc. for privately financed restaurant initiative for Hotel MIA food and beverage operations at
Miami International Airport, RFQ No. MDAD—iB-M, in substantially the form attached hereto,
providing for payment to the County of the greater of a Minimum Annual Guarantee of
$360,000.00, prorated and payable in monthly instaliments, or a percentage fee of 13% of the
gross revenues generated by the sale of food and merchandise, and 18% of the gross revenues
derived from the sale of alcohol, for a term of eight (8) years, with seven one-year options, all as

more particularly set forth in the attached memorandum from the Mayor. This Board authorizes
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the Countjf Mayor or Mayor’s designee to execute the Agreement, for and on behalf of the

County, and to exercise the renewal and termination provisions contained therein.
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:

Rebeca Sosa, Chairwoman

Bruno A. Barreiro Esteban L. Bovo, Jr.
Daniella Levine Cava -~ Jose "Pepe” Diaz
Audrey M. Edmonson Sally A. Heyman
Barbara J. Jordan Jean Monestime
Dennis C. Moss Sen. Javier D. Souto
Xavier L. Suarez Juan C. Zapata

The Chairperson thereupon declared the resolution duly passed and adopted this 2" day
of December, 2014. This resolution shall become effective ten (10) days after the date of its
adoption unless vetoed by the Mayor, and if vetoed, shall become effective only upon an
override by this Board.

MIAMI-DADE COUNTY, FLORIDA

BY ITS BOARD OF
COUNTY COMMISSIONERS

HARVEY RUVIN, CLERK

By:
Deputy Clerk

Approved by County Attorney as |
to form and legal sufficiency. xi J T

David M. Murray




LEASF, AND OPERATING AGREEMENT FOR
PRIVATELY FINANCED RESTAURANT INITIATIVE
FOR HOTEL MIA FOOD AND BEVERAGE OPERATIONS
BY AND BETWEEN

MIAMI-DABE COUNTY, FLORIDA
AND
IMCMV HOLDINGS, INC
OPERATOR
AT

MIAMY INTERNATIONAL AIRFORT
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DEFINITIONS

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

The term “ACDBELO” shall mean Alrpor{ Concession Disadvantaged Business Enterprise
Liaison Office, Associate Aviation Director, Minority. Affairs Division, Miami-Dade Aviation
Depattment.

The term “Agreement” shall fean this Lease and Operating Agresient inchuding all exhibits and
aftachments thereto and a part thereaf-enteted into by the County and the Operator.

The term “Adrport” shall mean the Miami Interuational Airpott.

Thits tetins “Airport Concession. Disadvantaged Busitiess Enterprises™ or “ACDBE" shall have
the meaning #scribed in Article 14 eniitled “Arport ‘Cloncession Disadvantaged Business
Enterprises-Voluptary™,

The term “Approved. Improvements” are the impro\femehts to the Pacilities, which have been
approved by the Departingnt which may mclude the design, equipment, fixtutes, flooring, and
signage.

The tetnis “Aviation Director® or “Director™ shill mean the Ditector of the Miami-Dade
Aviation Departiment-or his or heét designee,

The term “Beneficial Ocenpaney” shall mean the date when a. Cettificate 6f Obcupancy or
Temporary Certificate of Occupancy has been received,

Theé term “Board” shall moean the Board of County Commissioners of iifami-Dade County,

The term “Central Termiunal” shall refer 10 the ares of the texminal building and concourses,
within the central part of the terminal area, landside or airside, which is known as Cencourses. B~
G

The term “Code® shall mean the Code of Miami-Dade-County, Florida,

_ The terri #Cormmon Logistics Fee” shall mean an amount to be invoiced as- 5 separate line itéi
and ¢ollected from the Operator for the puipose of Teimbursing, without profit or administrative
markup, a County imposed ot approved logistics program which the Operator may be reimbursed
for actual out-ofpocket-expenses incyrred excinding any administrative overheed in order to lease
off-Alrport properties for storage or operate on the Airport and operating a common logistical
support service as may be Aecessary for the efficient operation of the Retail Program.,

The term “Coximon Logistics Program” shall mean a program fo offer logistics support eithet
on or; off Adrport which may include leasing of Atrport property for storage; delivery services .or
equipment necessary to the operation of a common logistics system.

DW 9/10/2014
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The term “Complementary Brealdast Program” refers to the progiam offered by the Hotel, to
their Hotel guest with food and beverages for same produced/pravided by the Hotel F&B Opetator
and billed in accordance: with Sub-article 2.06.C:2 entitled Hotel Support, as such suppott is
essential to the hotel guest experience,

The term “Comps and Discounts® refets to, () in the case of Comps, refiind given to the
customér becanse of a customér satisfaction issue such asi did rot like the food, wrong item
ordered, server was rade, and/or generally dealing wifhi performance or quality issues, and (b) in
the case of discounts, a reduction of the published rate in response to a.restaurant marketing
campaign, generally designed to entice new or repeat business, .or as a lost leader program to
increase traffic to a location, and or loyalty program.

The terms “Consumer Price Index” or *CPI” shall mean that index ﬁublished by the United
States Depdrtmerit of Labor, Bureau of Laber Statistics known as the Consumer Price Index for all
urban éonsumers (“CPI-U”) it the Sonth Repion Average: All iterhs.

The term “County” shall mean Miami-Dade County; a political subdivision of the State of
Florida.

The term “Date of Execution” shall mean the day upon which the A greement is execnted by the
Mayor of Miami-Dade County or design“eg, -after attestation by the Clerk of the Board.,

The term “Days” shall mean calendar days, unless specifically stated as ofher.

The terms “Department” or “MDAD” shall inean the Miami-Dade Aviation Department.
Whetein in this Agreement, rights are reserved to the County, MDAD may exercise such rights,

The term “Diréctor” shall mean the Director of the Miami-Dadé Aviation. Department or the
Directtn’s designee,

The term “ Enplanement” shall mean airline passenger(s) who departs MIA from the North |
Terminal, Central or South Terminal to a destination including infernational and domestic
travelers. '

The torms “Facilities or Facility” shall mean the restatrant and food and beverage Facilities as
depicted in Exhibit A, “Facilities”, :

The ferm “Gross Reverines” shall mean all moniés paid or payable to or consideration of
determinable valie received by the Operator in operation under the Agréement, fegardlesy 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 o rebate basis or in consideration of any other
thing of value; provided, however; that the term “Gross Revenues™ shall not includer (i) any
refund given to the customer because of a customer satisfaction issue which must be. documehted
and anditable, or (ii) promotional discount and coupon offers issned to customers as a result of &

D¥ 9/10/2014
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Departmerital approved marketing plaf, of (iti) any sums collegted for any Federal, Stafe, County
and municipal taxes imposed by law upon the sale of merchandise or services.)

The terns. “Durricane/Disaster” fefers to any of the fall()vwng (1) the, time period. during which a
weather bureay hias declared a hiticane watch or warning (1) duting the dutation of a declaration of
emergency, issued by either the State of Florida, the Federal Government, or Dade County, and covering
all or some of Dade County; or (i) when an ocourence-inflicts destruction and distress on Miami
Infernational. Airport, which may or may fiot tequire a résponse Acfivating an Emergency Response
Ceriter, staffed. by federal/state/local/aitpoit/avistion personnel/fiist responders, such :ds police and or
firefighters,

The tertm “Labor Peace Agreement” shail refer to the agreement to be entered between the.
Successfir] Réspondent and labor otgatiization(s) pursuant to Sub-Article:15,05 of this. Agreement,

The term “Lease Effective Date” shall mean the tenth (10™) business day after the Date of
Execution by the Mayor and attestation by the Clerk of ihe Board of thig Agreement,

The terin “Market Basket » $hall mean that MIA coricession store prices shall not exceed by
more thin 10% stated market basket of 4 selection of fliree (3) Greater Miami Atea locations
where visitors may purchase similar product categories exclyding stadiums, arenas, amusement
and entertainment venues and hotels.

The terms “Minimam Annual Guarantée” or “MAG” shall mean as ascribed in Sub-Article
3.01 entitled “Payments 16 County™

The terms, “Minimwm. Monthly Guarantee” or. “MMG” shall mean ag aseribed, in Sub-Arficle
3,01 entitled “Payments to County”.

Thé term “Non-exclusivity” shall mean as ascribed in Sub-Article 1,08 of this Agreement,

The term “North Terminal” shall mean the arda of the. ferminal building and. concourses, within
the notth part of the terminal area, landside or airside previotisty kiiown as Concourseés A-D.

The term “Operator” shall mean the person; firm, or entity that enters imto ihis Agrecment with the
County,

The term “Percentage Fee(s)” shall mean the fee as defined it Sub-Axticles 3.04 and 3.05.

The term “Qualification Statement” shall mean a Réspondent’s written response to the

solicitation document,

The terms “Request for Qualifications” or “RFQ” shall inean the. solicitation docuntent, and all
associated addenda and attachments. -

The term “South 'Ferminal” shall mean the area of the texminal building and coricotrses; within
the south part of the terminal area, landside.or airside whicki is known as Concoursés H and J and
contiéoting concession and public premises.

DW ' 91072014
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The term “State” shall mean the State of Florida.

The term “TSA” shall mean the United States Transportation Secuiity Administration, and any
successor ageney, office of department thereto.

DW 9/10/2014
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LEASE, AND OPERATING AGREEMENT FOR
PRIVATELY FINANCED RESTAURANT INITIATIVE
FOR HOTEL MIA FOOD AND BEVERAGE OPERATIONS

AT
MIAMI INTERNATIONAL AIRPORT

THIS LEASE AND OPERATING AGREEMENT is made-and entéred into as of this.
day of , 20__, by and betiveen MIAME-DADE COUNTY, FLORIDA, 2
pol:ltical subdivision of the State of Florida and IMCMV Holdinigs, Inc, (“Operator”), 2
Cotporation prganized under the laws of the Statg of Florida,

RECITALS:

WHEREAS, the County is the owner of and operates-Miatnt: Tntersatiotial, Afrport through
the County’s Miami-Dade Aviation Departiment; and '

WHEREAS, the Department desires fo create a Privately Fmamad Restabrant Initiative
program in suppott of Hotel MIA; and

WHEREAS, the Privately Financed Restayrant Initiative will enhance the accomiodations
and cinveniénces of the Hotel Giest, and project-a positive image of the Airport, Department; and
the.County to visitors, as further descnbed heréing and

WHEREAS, Request for Qualifications, RFQ No. MDAD-13:04 -was issued by ‘thé
County and it tesponse to the Request for Qualifications, thé: County rcceNed Qualification
Statements and ai award has beei made to the Opérator; and :

NOW, THEREFORE, in. consideration of the mutual CQvenani:s.hex@in contained; the
parties.agree as follows:

ARTICLE 1 — TERM, EXTENSION AND FACILITIES

1.01 TERM: The Departmént hereby leases to thé Operator the Facilities commencing upon
the Ledse Effective Date of this Agreementy and shall expire at 11;59-0*clock .M., on the
eighth. (8th) year unless exfended or sooner terminated. In no.event shall this Agreement
afford Operator or any ofber party any right fo uss or occupy the Facilities (or any part
theteof) after the expiration, or termination of this Agresment.

1.02 EXTENSION: The initial Term will extend au_tomaﬁéally for a maximurh of seven (7)
oné (1) vear terms mnless othervwise terminated by either partys

In the event the Department tlects not to. extend the Agreement, the Operator shall be
notified, in writing, no less than one hundred twenty (120). Days prior to thé expiration of

DW o710/2014
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1.03

1.64

1.05

1,06

1.07

the Term. The Operator may elect hot to agree fo the extension, and, if so, must nofify the
Department thirty (30), Days after receipt of written notification by the Department o
extend the Agresment. In the evént the Depariment does not give such notice, the
Agreoment shall expire accordingly.

In the event the Operator is in defimlt, pursuant to Article 12 “Default and Termination
by County” of the Agreement beyond applicable grace and eure periods, the County shall
not exercise its rights to extend the Agreement: ‘

FACILITIES.: The Department heteby provides to the Operator-thé Facilities as depicted
in Bxhibit A, Pacilitiés,

SUPPORT SPACE: NOT USED

STORAGE SPACE: The Department may allow storage space outside of the Facilities
only if it’s available.

COMMON WAREHOUSE SYSTEM: NOT USED.

ADDITION, DELETION AND MODIFICATION OF FACILITIES: This
Agreement shall be administratively revised to reflect atly additions, deletions or
odifications to the Facilities pursuant to the provisions herein. Sueh revision will include
revised exbibits and appropriate changes to the Facilities in Sub-Articles 1.03
“Hacilities”, and 1.05 “Storage Space” and. total payments due the Department in
accordaneé with Article 3, “Payments and Reports™ and Article 2 “Use of Facilities™,

A. ADDITION OF FACILITIES: [ at any time after the Lease Effective Date, the
Department, at its sole discretion, identifies any addifional Facilities for development
cornparable to the concept categories in this Agreement, the Department may, but is
not required to, offer such additional Fdcilitfies to the Operator upon written
notification, The Opetrator will have thitty (30) Days to submit a written response
accepting or rejecting the additionel Facilities, Acceptance of any additional Premise
will require the Department and. the Operator to mutually agree upon an applicdble
retail category as depicted ih the revised Exlibit A at the applicable Perdentage Fee,
Sub-Axticle 3.05 “Concessions Category Fee”, prior o final approval.

B. DELETION OR MODIFICATION OF FACILITIES: The Department reserves the
right, at its sole discretion, to delete or medify any of the Hacilities, or any storage
spaces due to Airport development/construction, operational necessity, and security-or

- safety considerations, In the event of such deletion or modification the Operstor shall
be given no less than: (i) thirty (30) Days wriiten notice, for such deletion or
modification due fo operational necessity, and security or safety considerations; and (i)
sixty (60) Days written notice, for such defefion ot miodification due to
development/construction.

The Depattment shall not be held liable to. the Operator (except for reimbursement. of
the unamortized costs, pursuant to Sub-Article 4,09 “Amortization Schedule” for any

DW 9/10/2014
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1.03

1.09

iricosivenienios or Joss of business as a result of the deletion or modification of any
Facilities ot other space pursuant to this Sub-Article.

NON-EXCLUSIVITY: This Agreement is nonexclusive in character and in no way
prevents the Department from entering into an agreement with any other parties for

. ‘competitive services, products or items by others in other premises at the Airport during

the Term;, and any Extension of this Agreement.

CONDITION OF THE FACILITIES; OPERATOR SPECIFICALLY
ACKNOWLEDGES AND AGREES THAT THE DEPARTMENT IS LEASING
FACILITIES TO THE OPERATOR ON AN “AS IS* BASIS AND THAT THE.
OPERATOR 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 FACILITIES including; @) the quality; nature, adeguacy and physical condition
and aspects of the Facilities, including utility systems (if) the existence,. quality, nbture;
adequacy and physical condition of utilifles serving fhe Facilities; (iif) the development
potential of the Facilities, the use of the Facilities, and the habitability, merchantability, or
fitness, suitability, value or adequacy of the Facilities for atiy particilar purpase; (iv) the
zoning or other legal status of the Facilities-or any othet public or ptivate restrictions on
use of the Facilitles; (v) th¢ coinplianice of the Facilities or ifs operation with any
applicable laws, regulations, statutes, ordinances, codes, covemanis, conditions, and.
restrictions of any governmental or. quasx—govennnmta‘! entity or of any other petson of
entity; (vi) the presence of hazardous miaterials of industrial wastes on, under or about the.
Facilities; (vii) the. quality of any: labor and. materials used in.any fmprovements on the
Facilities; (viii} the condition of title fo the Facilifies; (ix) the agreements: affécting the
Facilities; and (x) the Qualification Statement submitted. by Operator to the Department,
including auy statements relating to the potential profitability of snch Qualiﬁcauon
Statement. Operator represents and warrants that it has made an independent investigation
of al] aspects of its Quakﬁcatmn Statement- cnntemplated by this Agreement, Except as
specifically. provided in this Apteement, the Operator has satisfied ifself as fo such
suitability and other pertinent matters by the Operator’s own inquities and tests. into all
maitets relevant in determining whether to enter into this Agréement. The- Operatol
aceepts the Facilities in their emstmg condition, and-hereby expressly agrées that if any
remediation or restoration 1§ requiréd in order’to conform the Faciljties to the requirements
of applicable law, the Operator assumes sole responsibility for any such work,

Without liiniting the preceding, the Opexator is additionally advised the passenger traffic,
terminal utilization, and airline premises at Miami International Afrport may change over
the course of this Agreement The Counly shall not be Hable for any decrease in
profitability or increase in costs to the Operator on agcount of same, nor shall such causés
relieve the Operator ofits obligations undér this Agreement.

DW 511072014
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1.16

111

FACILITIES CONCEPTS:

"The Facilities as referenced in Exhibit A, “Facilities” shiall be used solely for their assigned
and approved concept: Fafture fo maintain the concept category may result in damages as
indicated in Sub-Article 3.23 “Danaages”. The five (5) Facilities are as follows:
Concept #1

Facility: £7014, 9,783 SF, Central Terminal-Concourse E-Seventh Floox

The concept for this space is o Viena brand Resfaurant.

Coricept #2

Facility: E2113, 1,182 SF, Central Texrminal-Concourse E-Second Floor

The concept for this space is Timmy Buffet’s Margaritaville Bar & Gﬁll.

Concept-#3

Facility: £2110, 1,087-SF, Central Terminal-Concourse E-Second Floor

The concept for this space is Jinnmy Buffet’s Margaritaville Bar & Grill,

Concept #4

Facility: £7138, 655 SF, Central Terminal-Concourse E-Seventh Floor

This location is reserved for & teinporary kitchen to be utilized during thé renovation phase
of the restayrant, ‘ ,

Concept #5
Facility: £2111, 319 SF, Central Terminal-Concourse E-Second Floor
The congept for this space is Jirmy Buffet’s Margaritaville Bar & Grill.

REQUEST FOR QUALIFICATION STATEMENT INCORPORATED: 'The
Operator acknowledges that it has submitted to the County a Qualification Statement, in
response to a Request for Qualifications. (RFQ); that was the basis for the award of this
Agreement and upon which the County relied. The RFQ and the Qualification Statement
are incotporated into this Agreement. IN THE EVENT THERE ARE ANY
CONFLICTS BETWEEN THIS LEASE AND OPERATING AGREEMENT AND
THE. RFQ OR THE QUALIFICATION STATEMENT, THE TERMS OF SAID
AGREEMENT SHALL GOVERN.

DW , 9/10/2014
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2.01

2.02

2,03

ARTICLE 2 — USE OF FACILITIES

USE OF FACILITIES: The Operator shall manage, opérate ang maintain the restaurdnt.
and food, and beverage Facilities fix a fitst class manner 365 days.a year, The Operator
shall have the riglt, pnvﬂege, and obligation to develop, market and manage, operate and.
maintain the Fagilities, depicted in Exhibit A, for:thé purpose of establishing high quality,
state of the art restaurant and food and beverage program as approved by the Department.

If Operator is in violafion of any: law, rule, or regulation, the County may require the
Operatot. to comply with sanre, irrespective of the failure of an Authority Having
Jutisdiction to.dssue a citation, notice to. cure, or other advisory dotument.

All concession activities are reserved, for the County, The County may dpprove the sale of

gerfain amenities, within the Facilitios npon written request by the Operator and payment
of Pércentage Fees as required in Article 3. Permitted amenities shall include (1) food &
beverage salgs, under the. conditions specified ini this Agreement, (2) Liquor sales; and Gift
Specialty mer{,han(hse. Third party advertising, displayed on the Faeilities, may be
provided by the. Operator ypon written notice to the Operator, however, the Opetator shall
be entitled to display advertising within the Facilities. pertaining to marketing programs
axising.out of written agreements between the Operator and affiliated marketing partners

undet system-wide agreements, upon the submission to the Depattment of a copy of the

agreement or relevant portions thereof and appioval of the advertising by the Department,
which shall not be nareasonably denied.

INSTALLATION OF EQUIPMENT: The Operator, upon written request; appmved in
writing by the Depattinent, shall have the tight to- install, mamtaxm fepair; réplace and
operate, at its sole cost dnd. expense, on and Off the Facilities, and between the Facilities
and other premises ledsed or used by the Operator, along such righis-of-way4s may be
apptoved by the Department, such compuler equipment, communications and facilities,
together with required concuits, tubes and power lines, as may be necessary and
conVement in the opinion of the Operator to operate its facility.

COUNTY’S RESERVATION OF RIGHTS: County speciﬂcally reserves the right to
develop, install ‘ddd generate revenues from telecommunications equipment, systems and
capabilities within all Airport facilities, Notwithstanding the Operator’s exelusive vse of
the Facilities leased to the Operator hereunder from time to time, County shall b entitled
to make uge of the Facilities for the installation and uge of télecommunications equipment,
provided such installation ahd use does not unreasonably interfere with the Operator’s use
of.the Facilities ot dimihish the value of the Facilities for the purposes set forth in this
Atticle 2. County reserves the general right to make use of the Adrport and its facilities
and to -generate revenues there from, except to the extent specifically granted to the
Operator hereunder.

If the Operator is in violation of any law, rule, or regulation, the County may réqu{rs the
Opérator to comply with saine, irrespeciive of the failure of an Authority Having
Jurisdiction to issue.a citation, niotice to cure, or other advisory document,

. DW _ ' o/1013014
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2.04.

205

2.06

OPERATOR SERVICES AND SALES RIGHTS: The Operafor shall not allow any
services or the sale of any item or product not specificilly approved in this Agteement,
Any such sales by the Operator of services, produets, or itethis not specifically approved
herein, in Wwriting by the Departmerit, may constitute a violation. In the event of such
violation, the Qperator shall discontinue the sale or service of the unapproved product
iinmediately, upon written notice from the Departtnent. Failure by the Opefator to
disoontinue such sales within twenty-four (24) hours shall subject the Operator to Damages
pursuant fo Sub-Aiticle 3.23 “Damages”;

NEW CONCEPTS: The Operator and the Deparfment may modify, by mutual
agréernent, the concept. as: agreed 10. by the Department and the Operator, which will be
reflected ini a vevision to this Agreement with a révised Percentage Fee as ‘applicable for the
category as provided for in Axticle 3 “Payments and Reporis”, and a revised Article 2
“Use of Facilities”. ' '

SCOPE OF SERVICES: The Opérator shall design, constrict, operate, and maintain the
restaurant and food and beverage Facilitjes in a first class manner 365 days & year.

A, Construction

The Top of the Port Restaurant requires 4 completé renovation. The Operitor will
be required to spend $5 million o demolish the-entire facility down to the shell and
tebuild the facility into a renown dining destination, a8 well as refrofit the areas
previously designated as the Lobby and Sushi bar to suit operational needs, The
Conference Center catering kitchen will utilize the existing restautant equipment as
an intefird slution and the Operatof will only be required to relocate and maintain
the equipment to keep the catering kitchen operational. There is an additional
expehse for asbestos abatement above and beyond the-$5 million for construction,
for which MDAD will allow rental credits, However, tental credits cannot exceed
the annual Minimom Anngdl Guarastee (MAG). Construction shall be jn
accordance. the Tenant Airport Constroction-Non-Reimbursable Projects (TAC- N),
and Tenant Airport Constroction Reimbursable Piojects (TAC-R) Design tind
Construction Procedures,

B. General

The Operator, on.a twenty-four (24) hour basis shall: (1) operate and mainfain the
Eacilifies in a neat, clean, and first-class manner and condition; (if) provide
sufficient and trained petsonnel; (fif) provide safe and secure Facilities for guests;
(iv) provide prompt, courteous and exceptional customer service; (v) operaté in
such 8 manner to maximize sales,

C, Manage

1. Food and Bevetage: The Operator shall comply ith fhe requirements. of the
muitiple.agenciet (both State and Local) overseeing food safety in Florida,

DW o/iono14
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DW

2. Hotel Sx_xpp_ort The Operator shall cooperate with the Hotel operator and
support hotel fobd and beverage services, inchuding provision of'room service,
Specifically, the Operator shall coopeiate with the. comiplementary breakfast .
mea] program: as required by the Hofel billable at food cost plus. 2 ten (10)
percent mark-np,  Such support shall also include, but is not Hmited to,
edtablishinent of houis- of opeérations, hotel guest chatges, intercompany
aceouittifig and intesficthg with the hotel property management system.
Cooperation is essential to thehotel guest:expérience such that cooperation may’
not be unreasopably withheld, in the sole determination: of the Department,
- whose.decision is final in all metters pertaining to supposting the hotel. Room
seitvite and caterihg food sérvice ate at fair-matket valoe plus the allowable ten
(10) percent matk-up.

3. Marketing: The Opetator shall develop a marketing plan to submit along with
the annual budget which shall andlyze the competitions in. the surrounding
airpott area. arid develop an action plan. The Operator will cross-niatket the
Facilities at their.other existing locations.

4, Hurricane/Disaster Response;  The Operator shall dbblbﬂpdﬁ?lblpate in
providing food and beverdge and personné] as wartdnted n the eveit of a
hurticatie, o1 faks migtation, ndturel, or manmade disaster(s) preparedness,
and/or response;  Such costs are billable at food cost plus & ten (10) percent
matle-up.

'Ogerate

1. Hours of Operations: The Operator shall operate the restaurant a minimum of
gighteen (18) howrs daily, commencing with theil service ot 6:00 a.m. until
closing at midnight. The remainder Facilities may be adjusted fo meet demand;
as approved i advance by the Department.

2. Menl Service: The Operator shall operate food and beverage sérvices as
assigned, iticluding a meal sefvice for cach day part, from at least two
locations, special or catered events, voom sérvice, purchasing of food,
preparation of meals and’ general oversight of deliveries of goods and produots
for the operations.

3. Customer Service: The Operator shall provide exceptiorial customer service
emphasizing ‘cusforner satisfaction and respond to customer/passenger
complaints on a timely basis, The Operator will subinit their customer service-
training program within thirty {30). Days of the Lease Effective Diate, for the
Depattment’s review and approval, in lieu of an established branded concept
customer sérvice program, which will be taken at face value.

The Opetator shall participats ih MDAD cystomer service progratn(s) and
afrport-wide customer service program(s) implemented by the Department,
5/10/2014
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B, Maintain

1. Brand: The Operator shall maintain and protect the brand name and trade dress
and cooperate with brand concept requirements at all-times.

2, Maintenance: The Operator shall maintain- of cause to maintain the Facilities
pursuant-to Department standards, as miay be promulgated from time to time,

3. Control: The Operator shall plan, organize arid control in accordance with the
annual sales budget submitted to the Department.

207 ANNUAL MARKETING PLAN SUBMISSION: The Department may request a

2.08

301

matketing plan. The markéting plan shall be submiltted to the-Department on. or before
ninety (90) Days. prior to the upcoming fiscal year for the Department (Ovtober 1 —
September:30), The Department shall have ninety (90) Days aflerreceipt of thie foregoing
plan to approve-or disapprove the same at its discretion. If MDAD disapproves the plan,
the Operator shall operate in substantial confotmity with all such plans approved by the
Department-as may be modified from time fo time.

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

PROHBIBITED ACTIVITIES: Without limiting any other provision herein, the Operator
shall not, without the prior written consent of the Department which may be withheld inits
sole and absolute discretion: (a) advertise ot hold any distress, fire; or bankruptcy sales, (b)
cause or permit anything to be done, in or about the Facilities, ox’bring or keep anything
thereon which might (i) increasein any way the rate of fire insurance on the MIA terminal
building or any of its contents, (if) create & nuisatice or anndyance or safety hazard, or (iti)
obstruct or interfere with, the rights of others. in the MIA terminal building; (¢) conumit or
suffer to be: committed any waste upon the Facilities; (d) use, or allow thie Facilities to be
used, for any improper or unlawful purpose; (¢} do or petmit to be done anything in, any
way tending to injure: the reputation of the Department, the County, the Board of County
Commissioners, or the dppearance of the Airport; or (f) construet any improvement on or
attach any equipment to the roof of the Airport; or utilize or permit the ptilization of the
Facilities in any manner inconsistent with any security regulation of the County, State, or
Federal govermments, FExcept as required to permit the Operator to perform ifs
maiftenance and repait obligations under this Agreement, the Operator shall not gain
access 1o the roof of the MIA terminal building without-the consent of the Department,
which may be withheld in the Depariment’s sole and absolute discretion.

ARTICLE 3 -PAYMENTS AND REPORTS

Guarattee, and Percentage Fees as follows:

Payments to County: The Operstor shall pay to the County 2 Minimum Annual

DW 9/10/2014
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(AyMinimum Annual Guarantee; As consideration for the privilege to engage in business
at Miami International Airport, the Operator shall pay the Department a fec- -6t
$360,000.00 annually.

The Minimum Annual Guaranteg (“MAG”) paymient shdll be.in U.S. funds, prorated
and payable in twelve equal monthly payments (“Minimum Monthly Guarantee” or
*MMG") on ot before. the first day of each mioath, ‘in advance, without billing or
demand, plus applicable taxes as miay be required by lew at the offices of the
Department as set forth in Sub-Axticle 3.16 “Addregs for Payments.”

The MAG shall commence upon the Beneficial Oceupancy of the seventh. floor
restavrant,

302 NO NEGOTIATIONS OR ADMINISTRATIVE ‘MODIFICATIONS: The Operator

3.03

3.04

3.05

understands and agrees, ay a condition precedent to the County’s considerafion of the
Qualification Statement, that the terms and. conditions of Sub-Article 3.01. Payments to
County and Sub-Article 3.04 “Percentage Fée to the Department” are not subject to
negotiation or adjustmént for any reason, mcluding, but not necessarily Titnited to; airport
cotistruction, airline relocation, airline bankrupteies, charige in aitline service, and the tike,
except in the event of an act of God or anw event of force majeute.gs such term is defined ih
Sub-Article 21.10 “Force Majeure”?. Nor shall the Connty be liablé for any reduction in
sales of disruptions ot delays caused in whole or ih part by any of the foregoing at any time
dusing the Tetm, and any Extensioni of this Agreethent. If the Operator’s Facilities are so
damaged ps to significantly fmipact the Operator’s operations for a period in excess of
seventy-two {72) hours, the Department shall provide a pioportionate: abateinent of the
MMQ@ for that portion of the Pacilities rendeted nhmsable for that perfod of time that the
Clourity is unable to make tepairs required by Sub-Article 6,01 “Department Services”.

RECALCULATION OF ‘THE MINIMUM ANNUAL GUARANTEE: The Mitiiom
Annual Guarantee shall be recalculated as of the: fitst day of the month immediately
followihg the anniversity of the Betieficial Occupancy date and every yoar thereafter to
reflect the change in the Consumer Price Index (“CPI™) for all uiban consumers: (“CPI-U™)
in the South Region: All Items, for the published, precedinig twelve-month period,

PERCENTAGE FEE TO THE DEPARTMENT: The Opetator shall pay fhe
Department. the total Percentage Fee of Gross Reyenues or the Minimum: Monthly
Cmarantes; whichever is greater. The monthly Percentage Fee shall be due on the tenth.
(10® Day of the month following the month duting which the monthly gross revennes
were received or acotued. Petcentage fées are non-taxable,

Monthly Percentage Fee payments to the Department paydble on any unreparted Gross
Revenues, determined by the annual audit required pursuant to Sub-Article 3.18 *Annuizal
Aundit?, are-considered as having been dye. on the tenth (1 0™ Day of the month following
the month during which the unrepotted Gross Revenues were received or acerued.

CONCESSIONS CATEGORY FEE: The Operator shall pay the Department the
Percentage Fee of applicable Gross Revermes for the corresponding category,
Dw : 9/10/2014
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3.06

3.07

3.08

' APPLICABLE
Food | 13%
Beer, Liquor & Wine - 18%
Merchandise 13%
Other To be negotiated

ANNUAL RENTAL: NOT USED
ANNUAL RENTAL RATE ADJUSTMENT: NOT USED

COMMON WAREHOUSE LOGISTICS FEE: In the event the Department initiates a
Common Logistics Program the actual costs jpeurred to rent any such off-Alrport
properties for storage and the actual costs inéurred. in fhe operation of the common
Togistical support service program (including the purchase or renting of any equipment
needed to operate such program), as may be determined by the Department and/or the
Operator from time to time, shall be included in the Common Logistics Fee, The
Department teserves the 1ight to approye and. review the: basis of the actnal costs and
allocation theéreof should the Operator. elect to implement a common logistics support
service program. ‘The Department also reserves the right to either itself impose or require
that the Operator impese the Common Logistics Fee in a non-discriminatory manner within
store categories. In the event the County elects to 1mplement such fee, the Operator shall be
niotified, in writing, no less than forty-five (43) Days prior to the implementation of such
fée. The Operator may elect not to agree to the fes by opting ouf of the Agreement in its
entirety, and, if so, must notify the Depattment thirty (30} Days after receipt of written
notification by the Department; In the event the Operator does not give such notice, the fee
will be implemented accordingly,

CONCESSION MARKETING FEE: NOT USED

MAG PERFORMANCE BOND: Within thirty (30) Days. of the: Lease Effective Date
of this Agreement, the Operator. shall provide the Department a Performance Bond to
gugrentee payment of the MAG for the Facilities, and if any, of rental for the lease of
storage spaces. Operator shall keep such Performance Bond in full force and effect during
the Temm and any Bxfension of this 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 altdrnative, an irrévocable Jefter of
credit, or other form of security acceptable to the Départment may be furnished. Any such
form of seeurity imstrument shall be endorsed »s to he roadily negotiable by the
Department. for the payments required hereunder. The Performance Bond or other security
instrument shall be effective for the current year of operation with automatic renewal for
each of the remaining years under this Agreement, mcludmg any extensions naming the
Courity as obligee and issued by a sutety company or companies in snch form ag approved
by the County Attornéy. The amount of the Performance Bond or other security
instrument shall initially be in an amount equal to seventy-five percent (75%) of the MAG

DW 9/10/2014
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amb‘unt for the Facilities, provided for in Sub-Article 3.01, “Payments to-County”,
which 1s equal to $270,000, the amount of the Performancé. Bond shall be adjusted -as
necessary 1o reflect any increases in the MAG and lease bf storage spaces.

The Department may draw upon such form of security instrument, if the Operator fails to
pay any monies or perform any obligations required hereunder following applicable notice.
and. cure periods speéified herein. Upon notice of any such dfaw, Operator shall
{mmediately replace the Perforinance Bond with & new Pesformance Bond in the full
amount of the Performance Bond required hereunder. A failure to renew the Performance
Bond, or increase the amount of the Performance Bond, or other forms of security
instrument, if requited due to such draw, shall (i) entitle the Depattment to draw dovwn the
full aragunt of such Pérformance Bond, and (). be-a defanlt of this Agreement entitling
Departinent to afl available remedies. Provided the: Operator is hot in default and fully
complies with all the payment requitements of this Agreement, the payment security
instrument will be retumed fo the Operafor within one hyndred eighty (180) Dayy after the
end of the Tett or.any Extension of the Terin,

A, All bonds shall be-written thirough sutety instirers authotized to-do business jn-the
State of Florida as Sutety, with the following qualifications as to-management-and
financial strength -according to the latest edition of Best's Key Rating Guide,
published by’ A.M. Best Company, or ité equivalént, subject to the approval of

MDAD Risk Management:
Bond (Total Contract) Amount  Best's Réfing
$ 500,001 to $1,500,000 "BV
1,500,001 to 2,500,000 ‘ A VI
2,500,001 to 5,000,000 AV
5,000,000, to.10,000,000 A VI
Over $10,000,000 CAIX

B. Surety companies not otherwise qualifying with fhis paragraply may optionally
qualify byr :

D Certifying that, the surety is otherwise in compliance with the Florida
Insurance Code, and o

2) Providing a copy of the -currently valid Certificate of Authority issued by
the United States Department of Treasury under ss: 31 U.8.C. 9304-9308,

Surety insurers shall be listed in the latest Cizcular 570 of the U.S. Department of
the Treasuiy entitled. "Surety Companies Aceeptable on Rederal Bonds”, published
annually. The bond amount shall not exceed the underwriting lizhitations as shown
in this oircular.

C.  For bonds in excess of $500,000 the above provisions will be adhered to, plus-the
surety insurer must have been Hsted on the U.S. Treasury list for at least three

oW 9/1.0/2014
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3.11

3.12

consecutive years; or cutrently hold a valid Certificate of Authotity of at least 1.5
. million doflars and sted oz the Treasury list.

D, The-attorney-in-fact or other officer who signs the bond for a surety company must
file with such bond a.ceitified copy of his/her power of attorney authorizing
Iim/her to do so, -

The required bonds shall be written by or through and shall be countersighed by, a licensed
Florida agént of the surefy insirer, pursuant to Section 624,425 of the Florida Stahites.
"The Bonds shall be delivered to the Departmient as indicated above;

Tn the évent the Surety on the Bond given by thé Operator becotrios insolvent, or is placed
in the hands of a receiver, or has ifs tight to do business in ifs State of domicile or the State
of Florida suspended or revoked as provided by law the Operator must provide & good and.
sufficient replacement bond. -

Cancellation of any bond, or non-payment by the Operator of any premivm for ady bond
required by this Contract shall constitute & breach of this Contfact. In addition to any other
Jegal vemedies, the Department at'its sole option may terminate this Contract.

TAXES: The Operator shall be solely responsible for the payment of all applicable taxes,
levied upoi the fees and other charges payable by the Operator to the Department
hereunder; whether or not the-same shall have been billed or collected by the Department,
together- with any and all interest, Damages and charges levied thereon. The Operator
hereby agrees to indemnify the County and Department and hold.it harmless from and
against all claims by any taxing authority that the amounts, if any, collected from the
Operator and remitted to the taxing authiority by the Department, or the amaunts, if any,

 paid directly by the Operator to. such, taxing authority, Wete less than the total amount of

taxes due, and for any sums incloding interests and Damages payable by the Departiment 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 tenth (10%) Day following the
end of each month throughout the Term and any Extension of this Agteement, the
Operator shall furnish to the Department, a Stafement of Monthly Gross Revenues, using
Exhibit T “Monthly Repart of Gross Revermes”, The report shall list each Facilities under
this Agreement; togethier with any Percentage Pee due to the Department pursuant to Sub-
Article 3.04 “Percentage Fee to the Department”. The Operator shall certify as to the
accuracy of such Gross'Revenues in such form as shall be prescribed by the Department.
Thé Department may modify from time 1o time, the form of reporting upon not less than
thirty (30) Days written natice to the Qperator. Thie statement must be signed by an officer
(if the Operator is a corpotation), partner (if a partnership), or owner (if a sole
ptoptietorship) of the Operafor, and identify all Gross Revenues by Facilities reported to
the Operator during sach month, Failure to provide the Monthly Report of Gross Revenues
by the tenth {10%) Day shall result in & late fee Damage of fifty dollars ($§50.00) per Dayto
amaximum of $750 a month, as provided in Sub-Article 3.23 “Damages™.

oW 9/169/2014
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3.14

3.15

3.16

OTHER REPORTS: The Operator shall provide the Departmeit with finenciel data and
operating statistics in a format and frequency specified by the Departmeni; and the
Department shall provide no less than thirty (30) Days writfen notice of the format and.
frequency required for sald financial data and operating statisties,

LATE PAYMENT: In the event the Operator fails to make any payments as requited to

be paid under the provisions of this. Agréement within ter (1 0) business days of the due

date, delinquency charges established by the Board will be-imposed. Such rate-is currently
1%:% delinquency charge per month.

DISHONORED CHECK OR DRA¥T: In the event the Operator delivers a dishonored
check of draft to the Departinent In payment of any obligation atising under this,
Agreement, the Operator $hall incur and pay a service fee of TWENTY-FIVE DOLLARS
($25.00), if fhe face value of the dishonored check or draft is fifty dollars ($50.00) or less,
THIRTY DOLLARS ($30.00) if the face valug of the dishenored check or drafl is more
than fifty dollats ($50.00) and less than thiee hindred dollats ($300.00), ot FORTY
DOLLARS ($40.00), if thie face value of the dishonored check is-three mindred dollats
($300.00) or miore, or five percent. (5%) of the-face value of such dishonored check or
draft, whichever is greatf:r plus Damages imposed by law, Further, in such.svent, the
Dep artmant may reqiire that futiwe payritents required pursuant to this Agreement be made
by cashier’s checks of othef inéans.acceptable fo the Departnient.

ADDRESS FOR PAYMENTS: The Qperator shall pay all monies payable and 1dentify
the Agreement for which payment is made, as required by this Agrecment, to. the
following:

In Person: Miami-Dade Aviation Departmient
Finanes Division
4200 N.W. 36™ Streef
Buflding 5A, Suite 300

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

By Mail: Miarmi-Dade Aviation Department
Finance Division
P.0. Box 526624
Miami, Florida 33152-6624

By Express Matl.  Mlami-Dade Aviation Department
Finance Division
4200 N.W. 36 Street
Building SA, Suite 300
Miami, Florida 33122

By Wire Transfer: In accordance with Wite Transfer instructions provided by MDAD's
Finance Division, 305-876-7383.

Dw . 971072014
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3.18

3.19

By Credit Card;,  Miami-Dade Aviation Depattment
Finance Division- Cashier’s Office
305-876-0652

REVENUE CONTROI PROCEDURES: Notwithstanding anything to the confrary
contained: herein, the Operator shall comply with such reverue control procedures as may
be established from time fo titne by the Department. The Department shall provide. the
Operatoi with at least thirty (3 ) Days: pnor wriften totice together with a copy of such
revenne control procedures prior to requiring the. Operator 10 imiplement any such revenue
control procedures.

ANNUAL AUDIT! Within ninety (90) Days of cach anniversary of the Lease Effective

~ Date of this Agreement: ahd within ninety (90) Days following expiration or earlier

termination of this Agreement, the Operator shall, at its solg cost and expense, provide to
the Department on an ammal basis, an. audited report of monthly Gross Revenues and.
Pércentage Fees separately stating 1ts Gross Revenues, containing an opmton, prepared and
attested to by an independent certified pubhc atcounting fitm, licensed in the State of
Florida. The. audited report, as detailed in Exhibit G “Independent Awudit Report”, shall

- include a schedule of monthly Gross Revermes and Percentage Fees paid to the Department.

urider this Agreement, prepared in accordance with Generally- Accepted Auditing
Standards, The report shall dlso be accompanied by a miandgenient letter contammg the
findings discovered during the course of the exumination, tecommendations to improve
accounting procedures, revenne and fnternal controls, as well as significant matters under
this Agreemment. In addition, the audif shall also include as -a separate repott, a
coniprehensive oompliance. review of procedures to determifie whether the bools of
accounts, records and teports were kept in accordance with the terius of this Agréement for
the penod of examination, Each audit and examihation shall cover the period of this
Agteement. The last such report shall itelude the last day of operation. There shall be no
changes in the scope of the reports and letters required hereunder without the spetific prior
written approval of the Department. If such schedules indicate that the Percentage Fees for
such period audifed have been underpaid, the Operator shall submit payment thetefore
within forfy-five (45) Days after the completion of the reports to the Départinent as stated
in Sub-Article 3.16 “Address for Payments” together with interest on any underpaid

Percentage Rees atthe rate set forth in Sub-Axticle 3.14 “Late Payment?.

RIGHT TO AUDIT/INSPECT: The Departient and the auditots of the County shall
have the right, without limitation, at any time dufing normal working hours, to enter into
any premises on or off the Airport, which the Operator may use as administrative,
maintepance and operationa! prémises, in connection with its operations putsusnt to this
Agreemert, to: (1) verify, check and recoid data used in connsgtion with operation of thiz
Agieement; (2) inspect, review, vefify and check all or any portion(s) of the procedures of
the Operator for recording or compilinig Grogs 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 retumns, and work papers
relating- to operation of this Apreement, and other pertinent information as may be

DW 9/10/2014
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determined to be sieeded or desirable by the Department. Prior'to entering the Facilities,
the Departmerit shall give advance notice to the Operator.

If it is established that the Perceniage Fees have been underpaid to the Department, the
Opérator shall forthwith, pay thé differerice with imterest thereon at the rate set forth in
Sub-Article 3,14 “Late Payment” from the date such amount or amounts should have
been pald.

Purther, if such examination establisties. that the Operator has underpaid Percentage Fees
for any petiod examined by fhree percent (3%) or more; then the entire. expense-of such
‘examination shall be borng by the Operator.

In the event of any conflict between any provisions of this Agreement and generally
accepted aceounting principles of generally aecepted auditing standards, the provisions of
this Agreement shall confrol even where this Agreement references such ptinciples or
standards. In particular, without limitation, the Operator shall majntain all records required
under this Agreement to the full exfent required hereunder; even if some or all of such
records would not be required under sich gerieral principles or standards,

RECORDS AND REPORTS: The Opérator shall, at all times during the Term and any
Exfension hereof and in accordance with applicable law, maintain at the Operator’s
principal cotporate office located in the United States and make available to the
Depaitment in Miami-Dade County, Florida, complete and accurate books and records of '
all receipts and. disbursements from its: opetations oti the Facilities, in a formi congistent
with good accounting practice: In addition; the Opsrator shall jnstall or cause to be
installed for use at all times in each Facilifies such devices and forms as are reasohably
neeessary to record properly; accurately and completely all merchandise sales and setvices
from each Pacilities. The form of all such books of accoynt récords and reporfs shall be
subject to the approval of the Department and/or the auditors of the. County (one or more of
the following;: ‘the -designated. external anditing firm or other certified public accounting.
ffrm selected by the Depariment, or the Audit and Mandgément Services Department of the
County) prior to conimencement of opetations heéreunder,

The Operator shall account for all fevenues of ahy nature related 1o transacfions in
connection with this Agreement in a manner which segtegates in detail those transaotions
which support the amounts reported fo the Department in the. Operator’s monthly
schedules. Al a minimum, the Operator’s dccotinting for such: receipts shall include the
following: - :

1, The Operator’s bank account statements (separate bank acoounts shall be maintained
for receipts from * payments to the Operator and no receipts ffom any other solfce
shall be deposited in such accounts);

9. A compiled repoit of transactions by Facilitiés showing all Gross Revenues and all
exchisions from Gross Revenues by category, which report shall be subtotaled by day
and totaled by month. The monthilty total shall correspond with the amounts reported to
the Department on the Operator’s monthly “Revenue Reports™; and
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322

3.23

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

~ Such records may be in the form of (a) electronic media compatible with the computers
avallable to the Department, or (b) a compufer run hard copy, The Department may
require. other records necessary in its determination to enable the- acourate audit of the
Operator’s Gross Revenues heteunder. Upon ten (10) business days written notice
from the Departiient, 311 such books and recotds, including the general ledger 4nd bank
statements and all Federal, state and local fax shall be made available, either at the
Facilities; 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-subsequient fo final termination of the period to be examined to which
such books and records rélate (and the Operator shall riot be.obligated to retain such
books and. records subsequent to the. termination of such three (3) yeat period);
provided, however;. that any such inspection on the Facilities will be conducted during
rénsonable business bours and ir such a manner and at snch time as not 1o interfere
wndaly with the condict of the Operator’s business.

ADDITIONAL FEES DUE:. Tf the Department: has paid any sum or has incurred any
obligation or-expense for which the Operator agréed fo pay or refmburse. the Departmient,
or if the Department is required or elects to pay any Sum-or incur any obligation or. expense
because of the failure, neglect or vefusal of the Operator to. perform or fulfill any of the
terms or conditions of this Agreement, then the same shall be deemed due and subject to an
additional administrative fee of twenty-five percent (25%) of such payment; obligation, or

expense.

UTILITIES: The cost of all utilities used or corisumed on the Facilities shall be borne by
the Operator; provided, however, except with respect to the Operator’s storage space as
defined in Sub-Article 1,05 “Storage Space” at.the Airport. The Department requires the
Opérator where such capability exists, to provide and install meters for uatilities used at its
expense. Iftli¢ Facilities are not provided with separate electric; gas, and/or water metets,
the Operator agrees to'pay for such ufilities. in the Facilities as a monthly charge, plus any
applicable taxes, upon billing by the Department, or ulility companies. If billed by the
Department, the Department at its sole discretion, will base this monthly chatge on (i) a
stirvey of consumption by the Department and ‘cutrent. noti-discriminatory: rates charged
others in the Terminal building or (i) at the option and. expense of the Operator on actual
nsage measured by temporary metets, arranged and paid for by-the Operator. This monthly
charge may also be adjusted on a non-diseriminatory basis and billed retroactively from
time to time based on’ changes in consumption and rates. The Operator hereby agrees to
pay the same within thirty (30) Days afier it has received the Department’s invoice thereof..
The Opetator shall pay for 2l other utilities nsed by it including telephonies and telephone
service hook-up, data lines and additional electrical and communications Services required.’

DAMAGES: If the Operator default under any of the covenants or terms and conditions,

of this Agreement, Departinent shall impose-the financial Damages described below, as a
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4,01

result of the violation(s), on & daily basis, in-addition to.any other Damages permiissible by
lawr and/or pursuant to the provisions of this Agreement, until said violations are femedied:

. Violation _Fee
Violation of Permitted Use of the Facilities $ 100 per Day/per. Facility
Failire to Mairitain Required Hours of Operatioh. $ 25 per howrper Facility
Failure to Submit Required Documents and Reports# $ 50 per Day/per Report‘ﬁ
Unauthorized Advertising/Product Sale $ 50 per Day/per Facility
Eailure to maintain Facilitles clean $ 50 per Day/per Facility
Failuze to maintain Competitive Pricing % 50-per Day/per Facility
¢r-1o conduet the survoys as téquired o
Installation of Unapproved Itéms in the Facilities- $ 50 pet Day/per Facility
Violations of ‘othet terms and conditionsy $ 75 per Dayiper Facility

*Up t0-$750 & month

The foregoing is due and payable from the Operator; however;, it shall not be constroed as
prohibiting the Operatar fromi fmposing the financial Damages. described above, on a daily
basis, . as applicable, in addition {0 any other Damages pemusmble by law.

PAYMENT SECURITY: Within thirty (30) Days of the Lease Effective Date of this
Agreeinent, the Opetator shall provide the Department with an irrevocable standby lefter of
credit iit the format. approved by thé Department or cash for the payments required by this
Sub~Artm_Ie in an initial amount equal to twerity-five percent _(25%) of the MAG amount
‘which is equal to- $96,000, the amount of the payment security shall be adjusted as
necessary to réflect any increases in the MAG, .and lease of storage spaces, if applicable.
The payment security shall be kept in full force tlmoughout the Term and. any Extension(s)
of fhis Agreement thereof. The Department may draw upon such payment. -security

Instroment. if the Operator fails to make the payments sccured By this. Sub-Article. Upon

notice of any such draw, the Operator $hall immediately replace the, payment secarity with
a hew payment secutity in the full amount of the payment secutity tequired. hereunder. A
failure to renew the payment security, or ihcrease the amount of the paymient secutity, if
required pursvant heréto, shall. (i) entitle the Departinent to dravé dowi the foll amount of
such payment security, and (i) shall constitute d default of this Agreement as sét forth in
Sub-Article. 12.02 “Payment Default”?, entitling Department to all available remedies.

ARTICLE 4 -IMPROVEMENTS TO THE FACILITIES

IMPROVEMENTS TO FACILITIES: The Operator shall be required fo invest a
minimum of $5,000,000.00 for approved i_inprqvem,ﬂnts for the design, construction,
furniture, fixtures and equipment excluding interior sipnage and inventory for all Facilities
listed in Exhibit A and any additional premise taken by the Opetator pursnant to Sub-
Article 107 (A} “Additioh of Facilities)”. Notwithstanding the actual amount of design
and engireering’ costs ircurred with respect to improvements for the Pacilities, the
maximum proportion of soft costs permitted to be included: as- approved improvements
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4.03

shali be ho more than fiftsen percent (15%) of the total design and engineering cost. All
improvements-shall be subject to teview and approval by the Department. The Department
may, with mutual agreement, fund certain improvements needed to support the concession
space and allow the Operator to build such improvements in oomphance with MDAD
Exhibif B “Retail Concessions Design Guidelines”, BxhibitF “Tenant Adrport Construction
Non-Retmbursable Projects (TAC-N) or “Tensnt Airport Consttuction Reimbursable
Projects (TAC-R) Design and Construction Procedures,

Tt is the intent of the parties that approved. 1mprovements may include but are not limifed to -

the déect, temodeling of the. wall and floor coverings, ceiling, lighting, millwork, HVAC,
fire defection and fire suppression or such other improvements as are approved by the

Department. Such nﬂprov;aments shall be shown in the design detail in the Final Plans, as

such term is defined in Sub-Article 4.02 “Design of Improvements”,

Tmprovements not constituting approved improvements shall includé imiprovernents that (i)
are non-fixed, (ii)-have not been reimbursed by the Department pursuant to Sub-Article
4.08 “Cost Documentation®, and (iii} can be removed witheut damage to the Facilities,

The Operator is liable and shiall indemnify the Depaitment. for any damage to the Facilities
which résults from the removal of said improvements. This provision shall survive the
termination or expiration of this Agreement.

Off-Airport properties used as storage space will not be considered as Facilities, 4s stated
in Articlé 4 “Improverents to the Facilities” or as an extension of this Agreement, and
costs incutred by either the Operator to provide such storage space shall not constitute
approved improvemens.

DESIGN OF IMPROVEMENTS: Plans for the design of improvements will be in
accordance with Exhibit B *Retail Concéssions. Design Guidelines”, Exhibit F “Tenant
Airport Copstruction Non-Reimbursable Projects (TAC-N) or “Tenant Alxport
Construetion, Reitnbursable Projects (TAG-R) Des1gn and Construction Procedures”, as
applcable, the “MDAD Life Safety Masier Plan”, the “MDAD Public Address System
Master Plan®, and the “MDAD Design Guxdehnes Manual® as may be established. As
plans for the improvement of individual Facilities of common arca improvements are
completed, the Operator shall submit to the Department for' review, approval or
modification detailed final plans (“Final Plans”) and specifications (including materials,
colors, textures and fixtures), construction cost estimates and schedules for the
construction of the anrovements The Final Plang shall be prepafed by an architectural,
interior design and/or engineering firm registered in the State of Florida and in accordance
with the Florida Bmldmg Code and all applicable State and local laws, ordinances, and
1egu1at1(ms

ASBESTOS ABATEMENT:  Operator shall undertake all approved asbestos
abatement(s) as approved pursuant to the guidelines of this Aticle 4 with its own funds.
MDAD will allow rental credits until such expenditures are recovered by the Operator. The
oredit is limited to the extent of the monthly payment(s) of the Operator to MDAD at the
time that each payment occurs,
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4,05

4.06

CERTAIN CONSTRUCTION CONTRACT TERMS: All contracts entered inito by.the
Operafor for the construction of the improvements shall require completion of the
improvements within the schedules submitted pursuant 10 Sub-Akiicle 4.02 “Design of
Improvements” and shall confain reasonable and. lawful provisions for the payment of
actual of Damages to the County in the .event the comiracfor fails to complete the
consirnction on. ime, The Operator agrees that it will use its best efforts to take afl
necessary action available undet such consfrucfion contracts to enforte theé timely-
completion of the wotk covered thereby. ‘

Prior to the commencement of any installation/construction work by the Operator, the
Opetator shall provide or cause: fo be provided. to the County copies of a fixed price
contract or contracts for all work: to be performed at thé Facilities: The work fo be
perfotmed undet such contract(s) shall be msired by the “SBurety Performance dnd
Payment Bond” provided by Opeiator to the County in the form contained in Exhibit B
“Syety Performancé and Payment Bond” in fhis' Agreement. The Surety Performance and
Payment bond shall be in full foree throughout the term of the instellation/constiuction
contract. '

IMPROVEMENTS FREE AND CLEAR: The improvements, upon completion, shall
jmmediately become the property of the County, free and clear of any liens or
encumbrances whatsoeves; other than the County’s obligation fo rélmburse the Opérator
for the nnamortized. value of the approved iipprovements ag provided in this Agreement.
The Operator agréés that any contract for conslyuction, alteration or repairing of the
improvements or Facilities or for the purchase of material to be used, or for work and labor
to be-petformed, shall be in writing and shall contain provisions to protect the County (and

the Operator for contracts entered into:by) from the clatms of any’ Iabopez;s,_ subconttactors

or material nen against the Facilities or improvéments,

OTHER REQUIREMENTS: The Operatot shall apply for and. obtain a building permit
from the County for all appropriate inspections and a Certificate. of Ocoupancy upon
completion, Within sixty (60) Days following the completion of construction of the
improvements, the Operator shall furnish to-the Operator and the County one complete sef
ench of legible prints (black line), of construction drawings in electronic file format and in
full compliance with Autodesk’s DWG file format dnd standard revised as fo *as builf”,
Based upon submission date, the AutoCad.dwg version must be within two years of the
latest release. MDAD will not accept the submission of any AutoCad drawing deliverable
which contains references to external soutce drawing files. The closeout document
package should include all pertinent shop and workdng drawings, copies of all refeases of
all claims and a copy of the Certificate of Occupancy provided the Operator ddes not
disseminate such infotmation, refer to Transportaion Security Regulations (TSR), 49
C.F.R. 1520, ot al,, Protection of Sengitive Secutity Information, '

No Fuacility will be allowed to open without obtaining a Temporary Certificate of
Occupancy or 8 Certificate of Occupancy. :
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409

REYIEW OF CONSTRUCC{‘ION: The: County shall have the right, but not dbligation, to
periodically observe the constraction to ensure conformity with the Final Plans and any
changes thereof requested by the Operator,

COST DOCUMENTATION: Within one hundred eighty (180) Days from the date of
Beneficial Oconpancy, specifically including those improvements described . Sub-
Axticles- 4,01 “Tmprovements to Facilities”, the Operator shall submit to the County a
ceriified audit of the monies actually expended in the design and constrdetion of the
Approved Tprovements by Facilities in accordance with thie Final Plaus, prepared by an
independent certified public accounting firm (“Auditor”), approved in advance by the
County (the “Certified Audit”). The Operator, as the case:may be, shall beresponsible for
documenting for the Auditor that the monies fhat were expended are true and correct. The
costs of design and construction, in -accordance with the Final Plans and any changes
theicto tequested by the Operator and approved by the County, including the costs of
required bonds; consfruction insurance and the construction, audit, shall not include the cost
of any other consultant or accountant fees, financing or legal fees and personal property of
the Operator, as the case may be. No non-receipted expenditures will be credited,
Operators hot. submitting certified eudits within the allotted time may be billed a penalty of
fifty dollats ($50.00) per Day. Upon treconciliation, any difference due the County shall
also include an administrative fee of ten per cent (10%) of the'monies due the County on
the build-out of the Facilities. In the event of any disputes, between the County and the
Operator as to whethet Gertain costs are te be included it the andit, said dispute. shall be
submhitted to the consulting engineer named pursuast to the Trust Agreement, as defined in
Sub-Arficle 17.01 “Incurporation of Trust Agreement by Refeérence”, The decision of
satd consulting enpineer, acting in good faith, shall be final and binding upon the parties
hereto, ‘ \ -

The Department shall notify the Operator in writing fhat it has approved or disapproved the
certified costs for each of the Facilities and the common area improvements detailed in the
Certified Audit within sixty (60) Days from the date of its receipt of the Cértified Audit, 1f
fhe Operator fails to. sabrit the Certified Audit within the time preseribed above for agy of
the Facilities, then a. penalty will be assessed as noted it Sub-Article 3.23 “Damages™.
The. Approved Tmprovement cost for purposes of cateulating the County’s obligation to
reimburse the Operator for un-amortized improvement costs for such Facilities pursuant to
Sub-Article 4.09 “Amortization Scheédule” shall équal the lesser of five hundred dollars
{$500.00) per square foot or the square footage rate of improvement costs for such

‘Facilities certified by the Auditor;

If the approved total receipted amount is below the Operator minitoum investment and is
depicted as such in the results of the Certified Audit, the Operator shail be required to pay
to the Department the difference between the expended amount and the minimum
investment, within one hundred eighty (180) Days from the date of Beneficial Occupancy
of the cofresponding Facilities.

AMORTIZATION SCHEDULE: The Gperater shall amortize its capital investment for

a petlod not to exceed minety-six (96) months using the straighi-line depreciation method.

If, at any time during the Term of the Agreement, excluding any extension, the Department
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tequires the deletion and/or modification of any premise, the Department may designate
new Facilities af its-sole discretion and reimburse the Operator the unamortized balance of
approved improvements for that premise.

Investment subject to such reimbursenent shall include the following items only:

1.  Dircetly contracted costs of constiuction.

2. PFuniture, fixture, equipment and. signage purchased and installed for direct use in
the facility exceeding $1,000 per item.

3. Desigh and enginecring costs not to exceed. fifleen ﬁercent (5%) of the total
gpproved construction, instaflation, store displays, furniture,. fixture, equipmerit
and signage cost,

There will be no other reimbursenent.

A certified audit of monies Tor the above expenditures performed af the. expense of the
Operator will be required to confirm the minimum investment within ond hundred twenty
(120) Days of Beneficial Ocotpancy for the Facilities. No non-receipted expenditures will
be credited. If the approved total receipted amount is below the Five hundred dollars (§
500} per square foot minimum, the Operator will be required to pay the Department the,
difference between the minimum investment amount and the actual receipted. expenditure
within ninety (90) Days after billing by the Depariment.

Operators tiot submifting a certified audif within fhe allotted time may be billed a Damage
of fifty dollars ($50.00) per Day. Upon reconciliation, any difference due the Department
shall also include an administrative: fee of twenty-five percant (25%) of the monies due the
Department on the budld-out of the Pacilities. o ‘

Prior to the commencement of any installation/ construction or other work by the Operator,
the Operator shall provide or cause to be provided to the Departent copies of a fixed
price contract ér contraets for all work to be performed at the Facilities. The work fo be
perforined undef such contfact(s) shall be insured by a Performance and Payment Bond
provided by the Operator to the Department in the form contained in BExhibit B
“Performance and Payment Bond™in the Agreement. The Performance and Payment Bond
shall be in full force throughout the term of the installation/construction conifact,

CONSTRUCTION PERMIT FEE: The Operator shall pay a pamit fee o fhe
Deépartment for improvernents which would custamerily be paid to the County’s Building
Department as a condition to issuance of 4 petmit. The permit fee payable-by the Operator
to the Department s an arsount equal to one percent (1%) of the estimated construction
cost of the improvements. Such fee shall be used to.reimbursé the Department. ifs costs of
maintaining  on-gite Buflding Departmeént staff to review ‘the Operator’s
plans/specifications, Such fee shall be non-refundable.
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4,11 CONSTRUCTION SERVICES; The Operator shall provide at a minimuin, but not
limtted to, the following design and construction services:

D)

2)

3

DwW

COperator Improvements

Pursuant to the terms of this Agreement, the Operator shall construct or- cause 1o
construct certain improvements. The Operator shall providé the Department with 4
scope of proposed improvements and a prélimivary estimate of hard and seft costs
for sich improvements withih a.reasonsble timeframe, Once the Department and
the Operator bave muytually agreed on the scope of the improvements and the
preliminary estimates, the Operator.shall proceed to design-and construet or cause fo
be designed and constructed the improvements in accordance with the provisions of
fhis Agreement,

Dresign and Consiruction Coordination

a. Operator shall;

1. Be respomsible for construction management and coordination of all
improverents to the Facilities..

2. Coordinate mcetmgs architeots, if applicable, MDAD’S atthitects, consultants
end others, to review procedures, scheduling site surveys and develop build-
ont schedules.

3, Coordijiate the processing and review of improvement submittals, Design and
consfruction shall be in acgordance with the: MDAD Design Guidelines
Manual, Life. Safety Mastes Plan, MDAD Retsil Concessions Design
Guidelines, Florida Building Code and the TAC-N or TAC-R. procedures, as
well ag all other applicable codes and regulations.

4. Provide, if applicable, with required information such as, but not limited to,
leasehold outline or as-built drawings provided by the. Depattmont’s
Technical Support Division.

5, Provide and coordinate acoess to Facilities as nebessary

6. Purchdse matptials and services, and coordinate the fabrication and
installation of the Operator development requirement, whereby such elements
-are the designated responsibility of the Operator, if so implemented. -

Constraction

Operator shall:

1. Attend pre-construction  méetings, constroction  meelings, coordinate
construction with if applicable, monitor schedule, and coordinate Facilities
- development with the Department as required; pursuanf to the TAC-N
procedures.
2. Adhere to and or cause to adhere to MDAD's TAC-N or TAC-R procedures,
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3. Ascértain that MDAD's TAC-N or TAC-R procedures, as applicable, are
adhered to by all,

4. Monifor and coordinate the constriction start, project, tnnetable schedunle and
completion date for all Facilities.

5. Monitor and report to the Department on en-s1’te activities and progress for.
improvement work. The Architect/Engineer of record is responsible for day-to-
day field observation of all construction activities inchiding, but not limited to
ingpections, delivery, goordination, and reporting,

6. Monitor constriiction progress with regard. to the schedule and procedures
established and malte recommendations to thé Department for maintaining and
improying construction progress as necessary.

7. Establish a uniform system for thie timely processing and control of drawings.

8. Review stafus of drawings with contractor(s) and architect(s) at progress
mestings,

9. Review and advise the Deépartment on all changes to the work with regard to
cost and-impact on the project pro-forma and construotion schedule:

10. Monitor punch:list completion and wwew te:snng and mspectmn reports for all
Facilities,

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

12, Coordinate access to the Facilities to allow staff training and equipment testing,

13, Obtain Certificate of Oceupancy the Facilities,

14, Submit Record Drawings (as-built drawhlgs) ds per the TAC-N or TACG-R
procedures 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

412 SUSTAINABLE BUILDINGS PROGRAM: The Operator shall meet reqiired LEED

5'01

(reen Building Raiing Systemi, as established by the U.S. Green’ Building Council
(USGBC)-and inform the Department of any qther/additiond] opportunities in, the project
eléments to- meet LEED certification’ requirements and/or create other opportupities
assosiated with green building practices.

ARTICLE 5~-STANDARDS OF OPERATION

STANDARDS OF OPERATION: The Operator shall comply with. the Department’s
“Tenant Handbook™, Bxhibit X; the “Food Service Standards of QOperations™, Exhibit L, the
“MIA- Terminal Standards” available on wyrw.miami-airport.com, and all revisions to
same promulgated from time to time by the Department.

The Departinent shall have the right to adept and enforce reasonsble and non-
discriminatoey riles and regulaﬁmns and operating performance standards with respect to
the use of Facilities, which the Opetator agrees to obsetve and obey, The Department inay
amend such rules or regulations and opetating pstformance standards from time fo, time
and shall provide copies thereof to the Operator. The Operator shall distribute such.mles
DWW 971042014
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502

and regulations and operating petformance standards to its employees. The Department
shall provide the Operator with reasonable prior written noticé, not Jess thah thirty (30)
Days, prior to the implementation of any such amendment to the rules or rogulations and
opetating performance standards. Those rules include, but are hot limited to, any rules and
regulations imposed upon the Deparfment by any governniental agencey.

The Operator shall implement and comply with all amended requiréments, within fifteen
(15) Days of receipt of an amendment to Exhibit I “Food Service Standards of Operation”,
The Operator. shall immediately impleroent and comply with any mies and regulations
promulgated for safety or sechrity reasots,

The Operator acknowledges the desire of the Department, as part of its obligation to ensure
the highest level of public service, to provide the public and air traveler ah adequate ranpe
and quality of setvice. The Departinent may monitor, test or nspect the Facilifles 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

‘obligatiang in this Agreement, .

The Depariment 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
Facilities, pursuant to Bxhibit T “Food Service Standards of Operation”, as may be
amended from tinie'to time.

MARK¥ET BASKET/COMPETITIVE PRICING POLICY: The Department has
instituted & Market Basket pricing policy to ensvre that Airport: prices are comparable to
rotail in the Miami Dade Courity, Florida area to reinforce the objective of making the
Airport & more "passenger friendly" aitport, pursnant to Exhibit T *“Food Service Standards
of Operation.” :

Market Basket shall mean that MIA concession store pricey shafl not exceed by more then
10% stated matket basket of a selection of  three (3) Greater Miami Area Facilities where
visitors may purchase similar product categories excluding stadivims, arenas, amusement
and entertainment venues and hotels.

The Operator who are not in.compliance with the provisions of this Sub-Article shall be
given soven (7) Days after notice of such non-cempliahce pursuant to Sub-Article
18.09 “Notices” to bring all products into compliance. Failure to do so shall constitute
a default under this Agreement and shall subject the Operator to Damiages pursuant to
Sub-Article 3.23 “Damages™.
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ARTICLE 6— OBLIGATIONS OF THE DEPARTMENT

6.01 DEPARTMENT SERVICES:

A,

DW

Dispartment’s Maintenance Obligation; The Department shall clean, maintain and
operate in good condition the terminal building, excluding the Pacilities. This
obligation includes, but is fof limited to, all stractoral (inchading, but not limited to,
the roof and base floor of the terminal building) and all base building work,
maintenance ‘of main electrical and mechanical systems; maintenance of walls and
ceilifigs, and repa]rimamtcnance of the.roof, ‘The Department shall maintain the
public aread in the termitial buildiag furnished and will provide adequate light, cold
water and conditioned ait, The Department agrees to taake all hecessaty stractural
repairs to the Facilities at its own, expetise; provided, however; that for purposes of
this Apreement such stryctural repairs shall not include any repaits to any equipment
instilled by-the Operator, and further provided that the Operator shall reimburse the-
Department, within ten (10) Days of receipt of writtén demand for such
reimbursemet, for the. cost and expense of 4ll structural repairs.required as a result
of the neghgent or intentional acts of the Operator, its officers, _pariners, cmployecs

agents, contractors; suboontractors, licensees, or invitegs. The Operator shall give
the Departinent written notice {or verbal notice in the event of any emetpency
conditions which may result.in hatm to thé patrons of the Airport, which verbal
notice shall be followed by written notice within twenty~fovr (24) houts) describing
any repait, ‘which is the responsibility of the Department, The Department shall
comimence the repair process promptly after -its receipt of such written: notice if the
Depattment agrees that such répair is required and is the Depaitment’s responsibility:
hereundet,

The Operator must ascertain the exfent of the existing utility . capacmes, before
desipning any new loads to be connected to existing: systems and piping. - The
Department aggees to cooperate {h providing access to the Facilities.

All majntenance by the Department may be subject to interruption caused by repair,
stitkes, lockouts, labor controverstes, inability to obtain fuel, power or parts,
accidents, breakdowns, catastrophes, hational or local emergencies, and other
condmons beyond the control of the Depaitinent. If the Operator’s Facilities are of
such a condition as te significantly inipact the, Operator’s operations for a period in
excess of seventy two (72) houts and such damage is not insurable under an
insurance policy of the type required to be maintained by the Oparator pursyant fo
this Agreément, the Department may provide a rent abatement for that portion of the
Pacilities rendered tnysable for that period of time that the Department is unable to
malke repaits required by Sub-Article 6.01 “Department Services”,

No Other Obligation of Department: The Operator acknowledges that the
Departmerit has made no representations or warranties concerning the suitebility of
the Facilities for the Operator’s use ot for any ofber use, and that except as expressly

provided in this Agreement, the Department shall have np obligations whatsoever to
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repair, maintain, renovate or otherwise incur any cost or expense with respect.to the
Facilitles or any improvements, furnishings, fixtures, trade fixtures, signage or
equipment constructed ot used on or in the Fadilities by the Operator.

1, The Operator hereby confirms that _ithés made its owh 'invest_igé,tion of all the
costs of doidg business under this Agreement, including the costs of

furnishings, fixtures; trade fixtures, inventory, signs and equipment needed for

the Operatm to operate from the Facilities hereusder, that it has done its own
projections of the volume of business expected 1o be generated, that it is relying
on its own business judgment concerning its prospects for 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 atiy
such matters,

2. The Department doés not warrant the accuracy of any statistics. or projections
relating to the Airport and its operations, which have been provided to the
Operator by the Department of atiyone an its behalf and the Department shall
not be resporigible for any inaceuracies in such statistics or their intetpretation.

3. All statements coifained in this Agréement or otherwise made by the
Department or anyone on its behalf concettiing any measurement relating o the
Facilities or any othet area of the Airport are apprommate only, and any
inaccuracy in such statements of measuretents shall not give rise to any claitm
by the Operator under or in conneetion with this Agreement.

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

ARTICLE 7 - FURNITURE, FIXTURES AND EQUIPMENT

701  FURNITURE, FIXTURES, AND EQUIPMENT: Any equipment, furnishings, fixtures

7.02

anid signs iiista}led in the Facilities by the Operator shall be in keeping with the decor of the
terminal building and must be approved in advance by the Department. Any such

equipment, farnishings, fixtures and signs so installed by the Operator, as provided in Sub-.

Article 4.01 “Improvements to Facilities”, shall, except as provided in Sub-Article 7.03
“Disposal of Furniture, Fixtures, and Equipment”, be rémoved from the Facilities
within five (5) Days following the expiration ot earlier términation of this Agreement.

AMERICANS WITH DISABILITIES ACT REQUIREMENTS: The Operator will be
responsible, at its cost, for ensuring that the Facilities and all equzpment therein, and all
functions it performs therein as part of the concession, conform in all respects to the
requirements of the Americans with Disabilities Act (the “ADA?), includiog without
limitation, the accessibility guidelines promulgated pursuant thereto. The ADA imposes
obli gauon on both public enhtnesﬁ Like the Depariment and those private entities that. offer
services for the convenience of users of the public enfities’ Facilities, ~ In $ome
circamstances, the public entity must ensure that the operations of the private entity
DW 9/10/2014
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7.03

8.01

3.02

comply with the public entity’s ADA obligations. In most casés'the ADA obligations of
the Depattment and the Operator will be the same, However, the Departmcnt teserves the
right to requite the Operator to modify-its operations: or-its physical premises to comply'
with the Department’s ADA obligzations with réspect to the Facilities, as the Department in
its sole discretion deéms reasonably necessary. .

DISPOSAL OF FURNI’I‘UR-E, FIXTURES, AND EQUIPMENT: At least thirty (30)
Days priorto the expiration of this Agreement, o upon termination pursuant to Article 12
“Default and Termination by County” or -Article 13 “Claims and Termination by
Operator” hereof, the Department shall exercise, at its sole discretion, one (1) of the
following options as to any equiprient; fumushmgs, fixtures, sighs, or carts installed in the
Racilities by the Operator:

(A) Require the. Operator to r¢émove such equipment, furnighings, fixtores, s1gns, or carts
from fthe Faclities within five (5) Days f{}ilemng the expiration or ecarlier
termination of this Agreement; subject to ‘the provisions of Sub-Article 4.01
“Iniprovemeiits to Faecilities”; or '

(B) Retaih any portion. of the equipthent; furmshmgs, fixtyres, signs, or carts of the
Ogperator Q)crsonal property as referred to in. Sub-Aiticle- 4.01 “Improvements to
Facilities”) in accordance with the provisions of this Agreement; prowded however,
the Department shall have no tight to use or display any proprietary signs or logos
(e.g., brand names owned by, or licensed or frarichised to Opetator).

ARTICLE 8 - MAINTENANCE

CLEANING; The Operator-shell, atits cost and expense, keep the Facilities cleat, neaf,
ordetly, samtary and presentable at all times, If the. Facilities are not kept clean as
provided in the Food Service Standards of Operation, Exhibit L, the Operator will be so
advised and shell take immediate corrective action, Failure to take immediate cotrective
action may tesult in Damapes being assessed pursuant fo Sub-Article 3,23 “Damages”,

R.EMOVAL ‘OF TRASH: The Operator shall, at its cost, and expense, remove ot cause
1o be removed ffonr the Facilities and plopeﬂy disposed of in Department prowded
containers, all trash and refuse of any nature whatsoevér which might acoumulate and arise
froni the operations hereunder. If the Operator enters into agréements for the janitorial and
trash rémaval or any setvice within the Facilifies, stch service providers must have. pcnmts
issued by the Department to do business at the Airport. Trash shall not be stered in any
area visible to the public nor-cause a private or pubhc hazard through its means of storage.
All edible items must be contained so as fo-ininilze exposure to pests, Any trésh left or
stored il any:area visible. to-the public or edible iteims not properdy contained may result in
Damages being assessed putsuatit.io Sub-Article 3.23 “Damages”.

The Department reserves the right 1o charge the Operator retroactwe}y non-diseriminatory
proportionate share for waste disposal z proportionate share i & non-discriminatory

DWW 9/10/2014
31

43




Hotel MIA F & B.Operations Lease and Operating Agre¢ment,

8.03

8.04

8.05

manier cither indivectly through rental rates or directly by & Department generated bill for
actial usage, Such charges shall not exceed thé Department’s actizal costd,

MAINTENANCE AND REPAIR: Except with respect to the Department’s maintenance
and’ repair obhgations as set forth in Sub-Article 6.01 “Department Services”, thie.
Operator shall maintain and repaix or cause to be maintained and repau ed the interiors and
exterior storeftonts of the Facilities, Such maintenance and repairs shall jnclude, but not
be lmited to, painting, ceiling, walls, floors, laminating doors, windows, equipment,
farnishings, fixtores, appurtenances, 'replacement of ceiling light bulbs, balldst and. the
replacemerit of all broken glass, which repairs shall be in quality and class equal to or
better -than the original wotk to preserve the same in good order and condition.

 Maintenance. for all eqmpment furnished by the Operator specifically as a resilt of their

operation shall temain the obligation of the Operator. The Operator shall repair or cause to.
be repaﬁ‘ed at or before the end of the Terni or Exténsion, if applicable, of this Agreement,

all injury- done by the installation or removal of furniture and personal property so as'to
restore the Facilities to. the state they- were af the commencement of this Agreement,
feasonable wear and tear excluded, The Department may, at any time during normal
business hours, enter upon the public areas of the Facilities, or with appropriate notice,
enter upon the non-public areas of the Facilities, to determingé if maintenance is being.
performied satisfactority. The Department may enter upon any premiso when a premise is
1ot open for business {f the Depattiment provides the Operator notice no less than two (2)
hours in advance so that a representative of either the Operatot, exceptin the case of real
or perceived emergencies where no such répresentatives shall bg required to be present, If
itis determined that said maintenance is not setisfactory, the Department shall so notify
Operator in writing, If said maintenatce is not performed by Operator) to the satisfaction
of the Departmerit within seven (7} Days after receipt of such written notice, Department
shall have the right to enter upon the Facilities and perform such maintenance and charge.
the Operator for such services, as provided by Sub-Article 8.04 “Failare to Maintain®.

FATLURE TO MAINTAIN: Upon failure of the Operator fo maintain the Facilities as
provided in this Article 8 “Maintenance”, the Department may enter upon the Facilities
and perform all cleaning, maintenance and repairs which may be necessary and the cost
thereof plus twenty-five percent (25%) for.administrative costs, shall constitute additional
refital, and shall be billed to and paid by the Operator, in addition to ariy Damages imposed
by the Departinent pursuant to Sub-Article 3.23 “Damages®.

Failure to pay said costs upon billing by the. Department will cause this Agreement to be i
defanlt as stated 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 af the A'irport to
include the patticipation of all Airport operators/concessioneire. Participation in this
prograi, once established, will be randatory, ~The Operator shall agree to bear any
reasonable and actual costs associated with the implementation and cortinued operation of
this recycling program, or propose. for approval by the Department an alternative
environmental recycling ptan which such approval shall not be unreasonably withheld, -
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8.06

9.01

9.02

9.03

9.04

Proper disposal of contaminated and/or regulated materials generated by the Operator ig
the sole responsibility of the Operator. Disposal must e through the: use of & licensed
vendor regulated by the State of Florida. and/or any other Federal or local regulatory
agency. : :

FIRE PROTECTION AND SAFETY EQUIPMENT: The Operator- must provide and
maintain all firé protection and safoty equipment and alf other equipment of every kind dnd

~ nature required by any applicable iaw, rule, ordmance, resolution of regnlation, for. the

Term and any Extension of this Agreement or any insurance catrier providing idsurance
covering any portion of the Facilities:

ARTICLE 9 — ASSYGNMENT AND OWNERSHIP

NQ . ASSIGNMENT: 'The Operator shall not assign, transfer, pledgg or ctherwise
encummber this Agreement nor shall the Opetator allow others to use the Facilities; without
the prior written consent of the Deparlment, : :

OWNERSHIP OF THE. OPERATOR: Since the- ownershq), control, and expenenoe of
the Operatot wete material considerations fo the Coutify in the award of this toncession
and the entering info of this Agreement, the Operator shall take no. actions which shall
serve to transfer or, sell majority ownership or eontrol (deemed to mean mote than fifty
pércent (50%) of the stock) of the Operator without the prior wrilten consent of the
Department. .

CHANGE OF CONTROL: 1f the Operator. is a corperation, the jssnance of gale, transfer
or other disposition of a sufficient number of shares of stock (deemed to nieaft more than
fifty percent (50%) of the stook) i thé Operator to result in a change of conttol of 'the
Operator shall be deemed an assignment of this Agreement forpurposes of this Arficle 9
“Assxgnment and Ownership”. Ifthe Opetafor is a parinership, fransfer of any interest
in the parthership, which resultsin a change in contrel of such Op eratot (deexned to. rheah
iore than fifty percent (50%) of the ownership interest), shall be deerted an assigninent of
this Agreement for purposes of this Article 9 “Assignment and Owneyship®.

HOLDOVER:
A, Witk the Department’s Permission:

If the Operator (or, anyone claiming through the Operafor) shall remain in possessior
of the Facilities or no Jess than seventy percent (70%) of the square footage of the
Facilities thereof afier the terminafion of this Agreement, by written agreement
executed by the Departinent the person o éntity remaininjz in possession shall be
deemed & tenant at sufferance otherwise subjeot to all of-the prmnsmns of this
Agreernent, The :Operator shall thereafier confinue fo pay the Minimurn Monthly -
Guaratitee; as such Miniryum Monthly Guataniee is subject {0 av annyal Consumer
Price Index adjustment. Such adjustment will be calculated by dividing the most
tecent Consumer Price Index published jmmediately prior to the expiration .of the
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Agreement and the most recent Consumer Price Index published one year
immediately prior fo the termination dafe and multiplying such amount by the
Minimum Anndal Guarantee, The recaléulated Minimum Annual Guarantee will be
used as the bagis for calenlating the Minimum Monthly Guarantee, Notwithstanding
the adjustment, in no event will any adjustment, by the. Consumer. Price Index cause
the Minimom Annual Guarantee for any year to be lower than the amount of such
Minimun Annual Guarantee for the: Term. 1 the Consumer Ptice Index is
discontinued of tevised during the Term, any soch othér governmental index or
computation with which: it-is replaced shall be used in order fo. obtain substantially
the satme result as would be obtained if the: Consumer Price Index had not been
discontinved or revised.

In addition, the Operator shall pay Monthly Percentage Fee (if Operator femains in
such S’pace) on accounf of the holdover use und cocupancy of the Facilities, This
provision shall survive the expitation or the termination of this Agreement

B. Without Department Permission:

If the Operator (br anyone claiming through Operator) shall remain in possession of
the Facilities or any pert thereof after the termination of this Agreement, without a
written agreement execited by the Department, then without limifing the
Departnient’s other rights and remedies, the person or entity remaining in possession
shall be deemed 4 tenant at sufferance otherwise subject to all of the provisions of
this Agreement, The Operator shall thereafter pay on account of its holdover use and
oceupancy of the Facilities a sum, at a rate equal to two times (2x)- the amount
payable monthly as MMG and monthly Percentage Fee, arid with all additional rent
also payable as provided in this Agreement (the “Holdover Charges”) Imposition of
Holdaver Charges, extinguishes any utamortized investment amounts owed the
Operator by the Departinent. The Holdover Charges shall be payable: weekly in
advance. Notwithstanding the above, the Operator shall remain liable to the
Department for alt ddmages resulting from such bréach, with the amount of any
Holdover Charges accepted by the Department on" account of the holdover
considered as mitigation of such datnages, The covenant in this Sub-Article shall
survive the expiration or the terminafion of this Agreement,

ARTICLE 10 — INDEMNIFICATION

1001 INDEMNIFICATION REQUIRED OF OPERATOR: The Operator shall indemnify,
defend, and hold harmless the County and. its officers, employees, agents and
ihstrumentalities from any and all liability, losses or demages, including attorney’s fees and
cost, of defense, which the County or ifs officers, employees, agents or instrumentalities
may incur as o result of claims, demends, suits, causes, of actions or proceedings of any
kind or naturg arising out of, relating to or resulting from the performance of this
Agreement by the Operator or its employees, agents, servants, pm‘tnels, principals or any
other persons, The Operator shall pay all claims and lossis in connection therewith, and
shall investigate #nd defend all claitns, suits or actions of any kind or nature in the name of
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the County, where applicable, including appe'llate proceedings, and shall pay all costs,

Judgments, and attorney’s fees which’ may igsue thereot,

11.01

The Operator expressly understands and agrees that any insurance protcohon requited by
this Agreement or otherwise ‘provided by the Operator shall in no way Huit the
respongsibility to indenmify, keep and save harmless and. defend the County or its officers,
employees, agents and instrumentalities as herein pmvaded

ARTICLE 11~ INSURANCE

INSURANCE REQUIRED OF OPERATOR: Prior to execu’mon of this Agreemcm by
the Department and commerncement of the Teri of this Agreement, the Operator shall
obtain all instrance reqmted unider this Article arid subiait it to the Dep:m:tnnm?m[t1 o/o Risk
Manageinent, PO, Box 025504, Miami, Flotida 33102-5504 for approval. Al} insurance
shall be tiaintained thronghout the Tetin, and any Extensions of this Agreement:

The limits for each type of insurance gy be tevised upon review and approval of the
Operator’s operatlons Additional types. of insutance coverage or incieased linits may be
réqiitred if, upon review of the operations, the Depattment detarmings that snch coverage is
necessary oy desirable.

Certificate(s) of insurance from the Operator must show coverage has been obfained that
ineets the requirements- as outlined below during the construction 4nd opetation phase of
this Agrcement:

A. Workers' Compensation ag required by Chapter 440, Florida Statutes.

- B. Commercial General Tiabilify Ihsurance on a comprehensive basis inchuding

11.02

Contractual Liabilify, Broad Foun Propetty Damage and Products and Completed
Operations in an amotnt not less then $1,000,000 per ocouirence for Bodily Injury
and Property Damiage combined. This pohcy shall inchude Miami-Dade Counity as an
additional insured with respect to this coverage.

The Commercial General Tidbility Insurance coverage shall include those
classifications, as listed in Standard Liability Insurance Manuals, which are
apphoable to the operations of the Opetator in the performances of this Agresment.

¢, Automobile Lisbility Insurance covering afl owned, non-owned and hired vehicles
tised ih connection with this Agreement in an amount not less than $500,000% per
ocemrence for Bodily Fnjury and Property Damage combined.

*Under no citcumstances is thé Operator aliowed on the Airside
Operation Area {AOA) without increasing automobile coverage to
$5,000,000 as approved, by the Risk Management Offics,

CERTIFICATE OF CONTINUITY The Operator shall be responsible for assurmg that
the insyrance certificates required in conjunétion with Axticle 11 “Insurance” tomain in
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11.03

11.04

11.05

11.06

11.07

11,08

11.09

force for the duration of this Agreement, including the Extension, if applicable, If
insuratice certificates are scheduled to expue during the Tease perfod, the Opérator shall be
responsible for submitting new or renewed insurance certificates for its operaticns to-the
Department’s Risk Management Unit at a minimum of thirty (30) Days before such
expiration,

Certificates wi]l show that no modification or dhange in insurance shall be made without
thirty (30) Days written advance notice to the certificate holder.

INSURANCE COMPANY RATING REQUIREMENTS: All insurarice policies
required above from the Operator shall be issued by companies authorized to do business
unider the laws of the State of Florida, with. the following qualifications:

The company must be rated rio less than “A-" as to finapeial strength, afd 1o less than
“Clags VII” as to financial size, according o the latest edition of Besl’s Key Rating
Guide, published by AM., Best Compeny, o its equivalent, subject {o the approyal of
the Departrient’s Risk Management Office,

OPERATOR LIABLE: Cgmpliance. with the requirements as to, carrying insurance in
Arxticle. 11 “Insurance” shall not relieve the Operator from liability under any other
provision of this Agreement,

CANCELLATION OF INSURANCE OR BONDS: Cancellation of any insurance ot
bonds, or non-payment by the construction contragtors of any premiuvms for any insurance
policies or bonds required by this Agreement shall constitute a breach of this Agreement.

RIGHT TO EXAMINE: The Départment reserves the right; upon reasonable notice to
examine the original policies of insurance of the Operator (inoluding but not limited to:
binders, amendments; exclusions, endorsements, tiders and applications) to detetmine the
true extent of coverage, The Operator agrees to permit or cause to permit such inspection at
the offices of the Operator. Tn addition, upon request (but no later than five (5) Days from
the date of request, tinless such.longer petiod 1§ agreed to by the Department) the Operator
agrees fo provide copies to the Department, at the Operator’s sole cost and expense,

PERSONAL PROPERTY: Any personal property of the Operator or of others, placed in
the Facilities and storage spaces shall be at the sole risk .of the Operator or the owners
thereof, and the County shall not be liable for any loss or damage thereto, irrespective of
the cause of such loss or damage, _

‘SURVIVAL OF PROVISIONS: The provisions of Article 11 “Insurance” shall survive

the expiration or earHer termination of this Agreement.
INDEMNIFICATION, CONSTRUCTION BONDS AND INSURANCE REQUIRED:.

A,  Indemnification, Bonds and Insurance Required from Constraction Contractor:
The following language, including the indemmnification clause, shall. be inchided in all
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construyction contracts between the Operator and its general contractor(s) and
subcontractors: ‘

Indemnification: The Conhacfor shall defend, mdemnify, and save harmless the -

County; the Conaultmg Eniginetrs; the Archltect/Engmee:r the Field Representative,

the Operator of the Facilities, and their officers {elected or otherwise), employees, and
agents {tollectively: “Indemnitees”™), from. any and all elalms, demands, liability,
losses, expenses and causes of actions, arising fori personal injury {including death),

property-damage (including loss of nse thereof); economic loss, or any other loss-or
damage, due in any manner to the negligence, act, or failure to-act of the Contractor ot
its contractors, subcontractors, sub-subcontfactors, taterialmen or agents of any tier
or their tespective, employees arising out of or relating to the performance of the
wotle covered by the Contract Docuiments exéept as expréssly limited hetein. The
Contractor shall pay all claiins and Josses of any rature whatspever it configction.
therewith and shall defend ail suits in the name of the County, when applicable,
mcludmg appeflate proceedings, and shall pay dll costs and jadgments which. may
issue thereon, provided howevet, that the Contractor’s obligation to mdemmfy or hold
harmiess the Indemnitees. for damages to persons or property caused in-whele or in
part by-any act, omission, or defeult of any Iideunitee ardsing from the contract or its
perforiance shail ‘be Hmited fo the gieater of $1 million or the Confract Amount,

Fuether, this indemnification requirement shall not be consttued so as {o. require.the
Contractor to indemnify dny of the above:listed Indemnlties to the extent of such
indemmnities' own prase riegligence, or willful, wanton, or infentional misconduyct of
the Tndemnitee or its officets, ditectors, agents, or employees, or for statutory
violation of punitive damages except and to ‘the extent the statutory viclation or
pumhve dumages are caused in whole ot in part by or result from the acts or
omissions of the indemnitor. or any of the indemnitor’s contractors, subdontractors,
sub-subcontraciors, materzah'nen, ot agents.of any tier or their respective employees.

“This indemnification provision-is in addition to and cumulative with any other right of
indemnification or contribution which any Indemmtee may have in law, eqmty, OF
otherwise.

Surety Performiance and Payment Bonds: Purspant fo and in accordance with
Section 255.05; Florida Statutes, the Operator of:each contractor performing #ny part
of the work for the Operator shall obtain and. thereafter at all tinies during the
petformance of the work maititain @ combined petformance bond and labor and
material payment bond for the work (referred to herein as the “Bond”) in an amount
equal to one hundred perceht (100%) of the cost of the improvements, a8 it ay be
amerided from time 6 time, and in the form attached hereto as Exhibit “B”, Surety

" Performance and Payment Bond”: Prior to, performing any portion of the Work, the

Opetator shall deliver to Cotnty thé Bonds vequired to be provided by the Operator
or each contractor as set forth in this Agreement,

All bonds shall be written through surety insurers authorized to do business in the
State of Florida as Surety, with the following -qualifications es to financial strength
and size according to the 1atest edition of Best's Key Rating Guide, published by AM,
Best Comhpany:
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Bond {Total Contract) Amount Bést's Rating .
$ 500,001 to $1,500,080 BV
1,500,001 to 2,500,000 AVI
2,500,001 to 5,000,000 . AVI
5,000,000 to 10,000,000 AVIIl
Over $10,000,600 ' AIX

For contracts -of $500,000 ot less; the bond p,rovisidns of Section 287.0935, Florlda
Statutes (1985) shall be in effect and surety companies not otherwise qualifying with
this parégtaph may optionally qualify by:

a) Providing evidence that the surety has twice fhe minimum surplus and capital
;*;:c;ujm?L by the Florida Insurance Code at. the time the Request for Qualifications
is 1ssue

b) Cerlifying that the surety is otherwise in compliance with the Florida Insurance
Code, and _

¢) Providing a copy of the curtently valid Certifiate of Authority issued by the
United Stetes Department of Treasury under Section 31 U.8.C. 9304-9308,

~ d) Surety insurers shall be listed in the latest Circular 570 of the U.8. Depattment of

DW

the Treasury ecntitled “Surety Coinpanies Acceptable on Federal Bonds”,
publisied annually. - The bond amounf shall not exceed the' underwriting
limitations as shown int this-circular, :

&) For contracts in excess of $500,000 the provision of this' Sub-Article must be
" adhered to, plus the sbrety insurer must have been listed on the United States
Treasury list for at Jeast three (3) consecutive years, or curreptly hold a valid
illertiﬁoate of Authority of at least 1.5 million dollars andi listed on the Treasury

ist.

f) Surety bonds pguaranteed through U.S. Goveipment Small Business
Administration or Contracfors Training and Development Ine, will also be' -
aceeptable,

g) The allorney-in-fact ot other officer who signs an Exhibit B,.“Surety Performance
and Payment Band” for a surety company must file with such bond a certified
capy of hisfhet power of attorney authotizing hit/her to do 50,

The required Bond shall be written by or through and shall be countersigned by, a
gpense Florida agent of the surety insurer, puisnant to Section 624.425 of the Florida
istules. '

The Bond shall be delivered to the Department upon execution of the contract
between the-Operator and its contractor, as the case may be. ‘

Insurance Required of Construction Contractor(s): The limits for each type of
ihsyranice may be revised upon review and approval of the constructien plans.
Additiorial types of insurance coverage may be required if, upon review of the
construction plans, the Department reasonably detérmines that such. coverage is
necessary or desirable.
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The Qperator shall canse its contractor(s) to provide certificates of insurance and
copies of original policies, if requested, which shall clearly ‘indicate that the
construction  contractor has obtained insurance in the type, amount and
classifications ag required for strict compliance with this Sub-Article, Fvidence of
such coverage must be submitted prior fo any construction:

(a) Workers’ Compensation as requited by Chapter 440, Florida Statutes.

{b) Cotamercial General Liability Insurance on 4 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. The County and the
Operator must be shown as an additional insured with sespoct to this
coverageé,

(c) Automobile Liability Insurarice covering. all owned, non-owned and hired
vehicles used in connection with this Agreement in an amount not less thah
$500,000% per ocemrence for Bodily Injury and Property Damage
combined.

*Undef no circumsiatices is the contractor allowed on the Airside
Operation Area (AOA) without inereasing automobile coverage 10
$5,000,000 as approved by the Department’s Risk Manageinent,
Office,

Certificate Continuity: The contractor(s) shall be responsible for assuring that the
jnsurance cerfificdtes required in confunction with this Sub-Article remain in force
throughout the performance of the contract and until the work.has been accepted by
fhé Operator and approved by the Operator and the Department. If insorance
ceftificates are scheduled {o expire during the contract petiod, the contractor(s) shall
be responsible for suibmitting new or renewed insurance ceriificates to the Operator
at a minimum of thirty (30) Days before such expiration: ‘

Insurance Company Rating:Requirements: All insurance policies required above
shall be issued by -companies authorized to-do biisiness undét the ldws of the State
of Flotida, with the following ghalifications:

The conjpany must be rated no less than “A-” as to financial strength, and no less
than “Class VII" ds to financial size, accotding to' the latest edition of Best’s Key
Rating Guide, published by AM. Best Company, or. its equivalent, subject to the
approval of the MDAD Risk Management Office. '

Right to Examine: The Deparfment reserves the right, upon reasonable notice, to
examine the original policies of insurance (including but not limited to: binders,
arnendments, exclusions, endorsements, riders and applications) to detetinine the
true exfent of coverage, The contractor shall be required by the Operator fo agree
{0 permit. snch inspection at the offices of the Department, In addition, upon
request (but no later than five (5) Days from the date of request, tnless such longer
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petiod 18 agreed to by the Departniént) the Operatof agrees to pitovide copies to the
Depattinent, at the Opérator’s sole cost and expense.

Peisonal Property: Any personal property of the contractot, or of others, placed in
the Facilities shall be at the sole risk of the coniractor or the ownery thereof, and the

Department shall not be liable for any loss or damage thereto, itrespective of the
cause-of sich loss. or damage.

ARTICLE 12— DERAULT AND TERMINATION BY COUNTY

12.01 EVENTS OF DEFAULT: A default shall miean a bireach of this Agreement by the
Operator (an. “Bvent of Defyult™), Ih addition to those defaults defined in Sub-Article
12.02 “Payment Default”, Sub-Article 12.03 “Other Defaults”; and Sub-Article 12.04
“Habitnal Défault”, an event of default, may also include one (1) or.fmote of the following
occurrences:

Gy
(B)

©

@)

E) A
)

(G)

(H)

@

DW

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

The Operator has failed to make prompt payment to subconfracters or suppliers for
ary service or work provided for the design, installdtion, dpération, of maintenance
of the Operator’s. Facilitics;

The Operator has become ihsolvent (other than as interdicted by the bankruptey
laws), or has assigned the proseeds received for the. benefit of the Operator’s
creditors, ot the Opétator has taken advantage of any msol\rency statuté or
debtorfereditor Jaw, or- the Opetator’s. affair§ have Deen pit in the hands of d
recefver;

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

Abandonmert or discontitmance of .opetations by Operator of its, businéss by any
act{s) of the Operator;

Any persistent. violation on the, patt of the Operator; its agents or employees of the
traffic-rules and 1egu1at10ns of local, County, State or Airport or. disregatd of the
safety of persons using the Airpotts, npon failure by Ope1ator to correct the same;

Failure on the part of the Operator to mainfain the quality of service required by the
ferms of this Agreement; including, but not limited to, any ¢essation o diminution of
service by reason of the Operator belng wnable for afly reason to thaintain i its
employ fhe personnel niecessaty o keep its business in operation. and available for
public use, unless such nse is due to strike, lockout, or bona fide labor dispute;

Failure by the Operator. 1o mamtam its equipment in a manner satlsfactory to the
Ditéctor;

The Operator has failed to obtain the approva] of the Depattinent where tequired by
this Agreement;
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12. 02

12.03

12.04

(Jy The Operafor has failed to provide adequate assurances as reqmred undet Sub-
Article’12.10 “Adequate Assurinces”;

(K) The Operator has failed to comply with Articlé 14 “Airport Concession
Disadvantaged Business Exterprises-Voluntary”;

(L} The Operator has failed in & representation or wartanty stated herein; or
(M) Thé Operator has received three (3) notices of defavlt, of any kind, within & twenty-
fout (24) month period.

PAYMENT DEFAULT: Failure of the Operator to make MAG/MMG payments and

- -Percentage Fee payments and other charges fequired fo be paid herein when due and fails

to cure the same within five (3) Days after written notice shall constitute a deffault, and the
Counfy may, at its option, ferminate this Agrcement after five (5) Days notide.in writing fo
the Operator.

OTHER DEFAULTS: The Departnient- shall have the right, ppon thirty (30) Days
written notice to the Operator to terminate this Agreement upon the occurrence of any act
of default unless the same shall have been: corrected within. thirty (30) Days after written
notice; provided; however, that the Departiient:may, but is fot requiréd to, extend the time
for cure as individual citcumstances may warrant. such extension tiot be construed. as a
‘waiver of any of the Depeartment’s rights hereunder. In the event of a specific provision of
this Agrecment provides for a shorter cure period in the event of a specific: default, that
shorter time period shall take precedence over this section.

The notice of defanlt shall specify the Termmauon Dite by when the Operator shiall discontinye the
SBI'V[CGS

HABITUAL DEFAULT: Notwithstanding the foregoing, in the event that the Operator
has frequently, regularly or repetitively defaulted in the performance: of or has breached
any-of the terms;, covenants and conditions required herein, to be leept and performed by
the Operator, regardiess of whether the Operator. has cured each individual condition of
breach or default ss provided for in Sub-Article 12,02 “Payment Defanlt® and Sub-
Article 12.03 “Other Defaults” above, the Operafor may be determhined by the Director
t0 be an “habitual viclator”, At the time that such determination is made, the Director shall
issue to the Operator a wntten notice, advising of such determination and citing the
circumstances thercof. Such. notice shall also advise the Operator that there shall be no
further notice or grace petiods to correct any subsequent breach(s) or defanlt (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

noneur ab]e default and grounds for immediate termination of this Agreement. Th the event

of ariy such subsequent breach or default, the. Deparfment may terminate this Agreement
upon the giving of written notice of termination té the Operator, such termination to be
effective upon the seventh (7th) Day following the date of receipt thereof and all payments
due héreunder shall be payable to said date, and the Operator shall have no further rights
hereunder. Inmedmtely upon, receipt of said nofice of fermination, the Operator shall
disconfinue its operations at the Airport and proceed to remove all its personal property in
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12,05

1206

1247

12,08

12.09

accordance with Sub-Articie 12.11 “Actions at Termination” hereof.

NOTICE OF DEFAULT AND OPPORTUNITY TO CURE: If an Event of Defanlt
ooouts, the Department shell notify the Operafor by sending a notice of default, specifying
the bagis for such Event of Default, and advising the Operator that such defaulfnyust be
cured immediately or this Agreement with the Departmetit miay be-terminated. .

UNAMORTIZED INVESTMENT EXTINGUISHED: Termination of this Agreement
based upen Sub-Ariicle 12.07 “Termination for Abandomment”, Sub-Article 12,02
“Payiient Default”, Sub-Article 12,03 “Other Defaults”, Sub-Article 12.04 “Habitual
Default®, or Sub-Article 12.08 “Termination for Cause”, shall extinguish any
unamortized investment amounts owed the Operator by the Depattment

TERMINATION FOR: ABANDONMENT: This Agreement may bo tetminated in its*
entitety wporn the sbatidonment by the Operator of the Fagilities or the discontinuange of -
the Operator’s services at the-Adrpert for any period of fime exceeding twenty-four (24y

consecntive. hours; and. the failure to cure the same within three (3) Days after written

notice unless such abandonment or discontifnance has been cavsed by ¢ivil disturbance,

-governmental order or Act of God that prevents thie Operator from providing services on
the Facilities for the purposes authorized in Article 2 “Use of Facilities™: Such termination

shall.constitute an gvent of default, and the County shall be entitled to all remediés for such

default provided for in this Agreement. '

TERMINATION FOR CAUSE: The Depattient may terminate this Agreement,
effective immediately it (i) the Operator attempts to meet its contractnal obligation(s)
witlt the Counfy fhrough fraud, misrepresentation or material misstatetnént; or (i) a
principal of the Operator is convicted of a felony during'the Temn or atly Extensions
thereof if applicable, of (itf).if the Operator is found to have submitted & false certification
or to have been, or is subsequently duting the term of this Agreement, placed on fhe
Scrutifized Companies: for' Activities in Sudan List or the Scrutinized Clompanies with
Activities in the Iran Petroleum Bnergy Secior List. The Department may, as a further
sahction, terminate or cancel any offier contract(s) that such individual or corporatiyn or
joint ventufe or other entity has with the County and thet such ihdividual, corporation ot
joint venture or other entity. shiall be responsible for all ditect and inditect costs associated
with such termination, iheluding attotney’s fees.

The foregoing notwithstanding; any ‘individual, firny, corporation, joint veature, or other
eritity which attempts to meet its contractual obligations with the County through frand;
misiepresentation of material misstateinent may be-disbarred from County contracting for
up to ten (10). years in accordance with the County’s debarment procedures. The Operator
may he subject to debarment for failure to perform, and all other reasons set foith i § 10-
38 of the Code of Miami-Dade County, Florida (the “Code”).

TERMINATION FOR CONVENIENCE: ‘The Dgpartment, in addition to the rights and

options to terminate for cause, or any, othet provisions set forth,ih this Agrectoent, retains

the tight to ferminate this Agreement upon thirty (30) Days: written notice at its sole option
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12.10

12.11

at any time for convenience, without canse, when in.its sole discretion it deems such
termination is in the best inferest of the Department, In'such circumstance, the County will
solely he responsible for paying the unamortized costs of any improvements constructed
by the Operator, but the County shall ziot be.tesponsible for any other costs or damages,
including but not limited to lost profits, logs of opporfunity, borrowing costs, carrying
costs, damage to reputation, loss of goodwill, or loss of income,

ADEQUATE ASSURANCES: When, in the opinion of the Depattment, reasonable
grounds for uncertainty exist with respect to the Operator’s ability to perform the work or
any portion thereof, the Departtnent may request that the Oporator, svithin the time ffame
set forth in the Depatiment’s request; provide adequate assyrances to the Department, in
writing, of the Operator’s ability to perform in accordance with terms of this Agreement.
In the event that.the Operator fails to provide to the Departmenit the tequested assurances
within the prescribed time frame, the Department may:

1.  Treat such failure as-a repudiation of this Agreement; and

2. Resortto any remedy for breach provided herein or at law, including but not limited
- to, taking over the'performance. of the work or any patt thereof either by itself or
throogh others. . _

ACTIONS AT TERMINATION: The Operator shall, upon receipt of such notice fo
termninate, and as directed by the Department:

(A)  Stop all work as specified in the notice to terminate;

(B) Take stch action as rhdy be necessary for the protection and preservation of the
Pacilities and othier Deparlment maferials and propesty; :

(C) Vacate; quit and surrender, all Facilities and storage spaces and -account for all
furnishings, fixtutes, equipment, software, vehicles, records, funds, inventories,
commodities, supplies and other property of the County on, or hefore. the date of
termindtion,

(D) in case of termination. without cause by the County ot if the Operator territinates,
with cause, the County may. execute an agreement. assigning to the County the
Operator’s Hight and duties under all Lease agtesmenits then in effect (Assignrent
Agreement); and

(B) in cases of.termination with cause by the County ot if the Operator terminates
without cause, refer to Sub-Axticle 12,07 “Termination for Abandenment”, the
Covnty teserves the right to not execute an Agsignment Agreement to assume those
agreements. ' - '

(F)  If directed by the County, provide sufficient assignments/licenses for the County to assume
operations, éither dircetly or through an agent, of any branded food operation then in place
pursuent to this ‘Agresment. Such assignments/licenses shall fully convey ail rights
necessary for operations of such. branded food operation through thé term of the Lease, -
inclusive of option years, remaining at the -time of termmination. In -the -event such
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assigtmentflicense- ds accepted by the County, the County shall be. responsible for any
franchise fees or royalty paymienisfo any third partics a8 may have been in effect at the time
the brand becanié operational pursnant to this Lease, excopt tbat the County shall not be
responsible for any ffanchise fees or royalty payments to any subsidiary of the Opetitor, or

anty firth with common, owhership as the Oparator "Notwithstanding, ihe County shall have

the tight to decline such assignment/licenss; in which event the Operator shall, at its- sole
cost atid expense, remove all branded elements fomn the froperty; exceptto the.extenf such
elemients were fixtures of the location.

If terminated for cause, the Operator shall be Hable to the County for a}l damages, direct
and indirect; incurred by the County as a result of such textnination, includiag but not
Himited to Toss of. future MAG peyments, loss. of revenue, loss of passengets, 1oss of
opportunity, or loss. of goodwill. The existence of a bond or letter of credit supplied
pursuant to Arficle 3 “Payments and Reports” of this Agreement shall not serve ag a-
Timitation on damages beyond the penal sum of the bond: or letter-of credit, and the Cnunty

may avail itself of the bond or letter of credit, ot Both, and alst all remedies a5 may be
available at law ot equity against the Operator,

ARTICLE 13 ~ CLAIMS AND TERMINATION BY OPERATOR

ADMINISTRATIVE CLAIM PROCEDURES: If the Operator has any. claim against,
the Coimty aristng under this Agreement, it will be made in writing within thirty (30) Days
of the ocenrrence: of the event to the Dircetor. The, exact nature of the claim, incliditig
sufficient detail for idenitify the basis for'thé clatm and. the dinobuit of the dlaimi shall be
cleatly stated, The dispute will be decided by the Director, who will mail or otherwise
farhish a writfen copy of the decision fo the Operafor at fie address firrnished {n Swub-
Article 18.09 “Notices™ The.decision of the Direclor will be final and conclusive unless,
within thirty (30) Days: from the dale of receipt of such copy, the Operator mails of
otherwise furnishes.to’ the Departooent a written appeal addiessed to: the Mayor. The
decistori of the Mayor, or his duly anthotized representative for the determination of such
appéals, will be final and conclusive ualess within, thirty (30) Days of the Opetator’s
receipt of such decision, the Qperator files an action in & coutt of competent furisdiction.
In connection with afly appeal proceeding under: this promsaon, the Operator shall be
afforded an opportunity to be heard and to offer other evidence in support of the appeal.
Pendmg fmal decision of a dispute hereunder, thie Opetator shall procesd. diligently with
the peﬂ‘mmance of this Agreement and in accordance with the County's decision. Failore
to perform in accordanice with the decision of the Director or the Mayor shall be cause for
termination of this Agreement in accordance with Sub-Article 12,03 “Other Defanlts”.
The- failure of the Operator fo comply with this adminisifative claim procedure shall be
causé for a waiver of claim and ani abandonment of any claim arising out of the event,

TERMINATION: The Operator shall have the right, upon thirty (30). Days wrillen notice

1o the' County te terminate this Agreement, without liability to the County; at any time after

the ocourrence of ong.or more ofthe following events:

(A) Issuance by any court of competent jurisdiction of any injunction substantially
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14.01

14.02

restnctmg the use. 6f the Airport for ajzport purposes, and the injunction remaining
“in force for a period of more than.one hundred eighty (180) Days.

(B) A breach by the County of any of the ihaterial terms, covefianty or conditions
chntained in this Agreement required fo be kept by the County and failute of the
Department to remedy such breach for a period of one hundred eighty (180) Days
affer receipt of written notice from fhie Opetator of the éxistence of such breach. '

(C) The assutuption by the United States Government or any authorized agency thereot,
ot any other governmental agency, of the opera,tlon control or use of the ajrport
premises or any substantial part or parts thereof, it such & maoner as substantially
to- festrict the Operator’s provision of services: for a period of ope hundred eighty
{(180) Days.

ARTICLE 14.- ATIRPORT CONCESSION DISADVANTAGED BUSINESS
ENTERPRISES-VOLUNTARY.

AIRPORT CONCESSION })ISADVANTAGED BUSINESS ENTERPRISE
(ACDBE) REQUIREMENTS: :

ACDBE REQUIREMENTS: ACDBE patticipation is voluntry, but not tequired for
this Apresment. ACDBE goal can be achieved either through the Operator being an
ACDBE itself, a partner or joint vepture; or subcontracting a percentage of gross-revenues.

The Operator did not commit to a percenfage of ACDBE parﬁcipation.

If the Operator elects to participate al a later date they may contact the Mmonty Affairs Division
for further Histruotion. A

COUNTING ACDBE PARTICTPATION TOWARD CGN’I‘RACT GOAL'S:

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

2. When in ACDBE peifoims a¢ 4 participant in a joint vebture a portion of the total
dollar value of the conteact during the complete contract term, equal to the cleatly
defined portion of the work of the contrict that the ACDBE performs will be counted
toward ACDBE goals as outlined in Exhibit N “Airport Concession Disadvantaged
Business Enterprise Participation Plan/Provision” and ACDBE Joint Venture Guidance
by the U. 8. Department of Transportation, Federal Avmtlon Admnustraﬁon (GSDOT-
FAA) ACDBE Schedule 8.

3. Expenditures {o an ACDBE Operator foward ACDBE goals, will be counted only if
the ACDBE 1s .perfmming,a commercially useful function as defined below:

(a) An ACDBE perfoims a commercxa,ﬂy iseful function when it is responsxbie for
execution of speéific quantifiable work of the contract and is carrying out its
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-responsibilitics by actnally perferming, or managing, o supervising the specific
identified work.

(by MDAD will determine whether an ACDBE is perfonmng a commerciaily yseful
funetion by evaluating the specific duties outlined in the Joint Venture Agreement;
the sub-concession agreﬁment ot other agreements: in accordance with, industry
practices,

{c). An. ACDBE does riot, perform a commetcially usefiyl funetion ifits role-is inmted fo-
that of an extra participant in a financial or other transaction, contraci, or project
through which funds are passed in owler to obtain the appearance of ACDBE.
participation,

(d) Ifan ACDBE dogs not perforn, or exercise responsibility for at least seventy (70%)
percent of its participation or if the ACDBE subeontract’s a greater portion.of the
work of a contract than would be expected on the'basis of notmal thdustty practice
for thé type of wotk involved, it will be presumed that the ACDBE Is not
perfonmng a conﬁnermally ussfnl functmn

(¢) When.an ACDBE is presumed not o be performing a commercially-useful funétion
as provided m paragraph (c) of this section, thé ACDBE may present evidence to
rebut this presumption. MDAD will determine that the firm is peiforming a
commercially vsefol fanction given the type of WOrk mvolved and normal industry
practices,

4, MDAD’s detision on commercially useful ﬁxﬂcﬁon mattets are {inal,

ACDBE GOAL ACHIEVED THROUGH JOINT VENTURE (“IV?)
PARTNERING:

Respondentss may. satisfy a part of the ACDBE goal by Joint Venturing with an ACDBE
a5 detailed in thie- ACDBE Joint Venture: Guidanck by the- U.S.DOT-FAA; ACDEE
Schedule 8.

The Joint Venture Agreemant miust specify the following:

(1) Each ACDBE jomt venture (“JV*) partner thinst be responsible for a clearly defined
portion of the wotk to be performed. ‘The work stiould be detailed separately from the
work performed by the non-ACDBE JV partner as specified in the Jom‘c Venture
Guidance by U.8, DOT-FAA (Schédule 8). ‘

The work should be submitted as-part of this solicitation.and annually thereafier to the
Aviation Department’s Minority Affaics Division, The work fo be performed by the
ACDBE joint venture partner sheuld be store specific with regards to tasks and
Iocations or as a distinct elément of worl be specified.
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14,04

14.05

The ACDBE Joint Venture partner will be tequired to spend the minimum amount of
aggregate time on-gite, focused on. the opetation of the TFacilities. Such “Aintmum
amoumt of agivegate time” is defined as ten houirs pcr week,

(2) Bach.joint venture pdrtuer st submlt a notarized Monthly Utilization Report-and »
notarized Monthly Report of ACDBE.Joint Venture Activity providing details of how
the petformance objectivés were. achieved 'and providing docimentation of that
achievement oxi the form. This information should include, but not lumted fo:

a, Details of fraining sessions, including class rosters and lessoft plans.
b, Deliverables and work products,

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

d. Proofthat employees of partner actually work for them (payroll; payroll
tax returns and the like),

(3) Bach ACBDE pariner must share in the ownership, confrol, mariagement, and.
administrative responsibilities, risks and profits of the TV in direct propomon te, its
stated level of J'V patticipation.

(4) Bach ACDBE IV pariner must perform work that is commensurate with the
Agreement,

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 Qualification Staterhent.

CERTIFICATIGN~A_IRPDRT CONCESSION DISADVANTAGED BUSINESS
ENTERPRISE (ACDBE)

ACDBE firms niust maintain their certification throu ghout the feim of this Agreement,

AFFIRMATIVE ACTION AND ATRPORT CONCESSION DISADVANTAGED
BUSINESS ENTERBRISE £ PROGRAMS:

The Operetor acknowledges that the provasmns of 14 CI“R Part 152, Affirmative Acfion
Employment Programs, Provisions of Tifle VI of the Civil Rights Act of 1964, and 49 CFR
Part 23, Airport Concession Disadvantaged Business Enterprise Programs; are applicable
to the actjvities of the Operator under the terms of the Agreement, unless exempted by said
regulations, and hereby agrees to comply with all requirements of the Department, U.8.
Department of Transportation and the Fedaral Aviation Administration.
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14.06

These requirements may include, but not be limited to, the compliance: with Airport
Coneession Disadvantaged Business Enferprise sid/or Binployment Affirmative Action
participation goals; the keepmg of certain records of good faith comphance etforts, which
would be subject to review by | the various agencies, the submission of various reporta and,
if directed by the MDAD, the contracting of specified percentages of goods and services
contracts to Alrport Concession Disadvantaged Business Enterprises, In the -ovent it has
béen determined, in dccordance with apphcable regulations, that the Operator has defeulted
in the réquirement to.comiply with the provisions of this sectioni ad fails to comply with
the sanctions and/or remedies then preseribed, the County shall have the right, upon
written notice to. the Operator; to terminate this Agreement, pursuant to Default language
réferenced in the Agreement,

The Operator shall include the ‘foliowing -ndndisbrinﬁnati'oﬁ language- in contracts with
MDAD which is an assurance and clarification clause requested by the DOT and approved
by the Miami Dade Aviation Director: '

"Tkw agreement I subject fo the requivements of the US
Department of Transportation’s Regulations 49 CER. Part 23. The
concessionaire or coniractor agrees that it will not discrimingte
against any business owner because. of the owner's race, colok,
national origin, orsex tn connection with the award oF per iformiance
of any concesston agréement, management contyact, or subcontract,
purchase or lease agreement, or other agreement covered by 49
CFR.Part.23”;

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

The provisions of this Section shall be considered to be in addition to and not in lieu of the
provisions of Tifle VI of the Civil Rights Act of 1964 applies;

The Operatar agrees to include fhie above stitements in ahy subsequent
agtesments,

ACDBE MENTORING, ASSISTANCE AND TRAINING PROGRAM:

Consistent with the goal of providing ACDBE’s. with hiands-on patticipation and the
responsibility for a clearly defined pottion of the Airport Concession operations, subject to
Sub-Article 14.01 “Airport Concession Disadvantaged Business Enterprise (ACDBE)
Requirements” hereof; each ACDBE shall have the duty and. responsibility to operate
certam areas of thc cancessmn(s) foilowmg a mentormg penod if needed which shall

.....

A, Store Operations
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(1)  Passenget profile analysis

{2)  Cashhandling/sales audit

(3)  Enhancing sales

(4)  Selling to the customer

(5)  Staffingto meet customer levels
(6)  Opening and closing procedures

B. Personne]

(1)  Employment practices ,

(2)  Compliance with wage apd hour laws

(3)  Compliance with County and Airport requirements
()  Designing compensation and benefiis plans e :
(5)  Management and staff training to enhance product knowledge and customer
service

(6)  Warehousing packaging and sales reporting of meichandise

C.  Shop Désign and Display

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

D. Loss Prevention,

(1)  External and infernal theft
()  Shop security

E. Books, Records and Reports

(1)  Thé books of account and suppotting records of thie joint venture(s) and tho sub-
concessionaire(s) shall be maintained at the principal office and shall be open for
inspection by the MDAD ot the ACDBE sub-concessienaire(s) or Joint Ventute(s), upon
reasonable prior written pofice, during business hours.

(2)  The books of account, for both financial and tax repoiting purposes shall be
maintained on the acorual method of accounting. The Opertor shall provide to- the sub-
conicessionaire(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 (.e., income) statement
for the preceding month and for the year-to-date.

(3)  Reports of the ACDBE Mentoting Program shall be submitted to the Department’s

Mitiosity Affairs and Business Management Divisions, vutlining the specific arcas of

training (i.c., components covered, total number of hours of training, training material

covered, etc,). :
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14.07

15.01

15.02

AIRPORT CONCESSION DISADVANTAGED BUSINESS ENTERPRISE
PARTICIPATION PLAN: '

The Operafor shall contract with fhiose firmi(s) as are listed on the Operator’s ACDBE
Participation Plan in the Qualification Statement documents and approved by the
Department, and shall thereafter neither (i) terminate sach ACDBE firm(s), nor (if) reduce
the scope of the work to be performed, not (iii) dectease the percentage of participetion,
16 (iv) -decredse the doflar amount of parficipation by the ACDBE- firm(s) without the
pior wiitteir authiorization of the Depaitment.

The MDAD shall monitor the compliance of the. Operator with the requirements of this
provision during the ferm and/or extension of this Agreement.

The MDAD shall have access to the necessarytecords to examine such information as may
be appropriate for the purpose of investigating and. detefmining compliance with this
provision, including; but- not limited to, records, records of expenditures, agresments
between the Operator and the ACDBE Participant, and other.recotds pettainirig to ACDBE
Participation Plan. :

If ‘at-any iime the MDAD has reason to believe that the Operalor is in: violation of this
provision, the County may, in addition to pursuing any othet available légal remedy,
impose sanétions which'may ihclude, but are not limited to, the termination or cancellation
of the Agreement in whole or in part, uoless the Operator demonstrates, within a
reasonable tims, its. compliance with the terms of this provision. No such sanction shall be
{imposed by the MDAD upon the Operator except pursuant to a hearing condueted by the
ACDBELQ and/or Dirdotor.

ARTICLE 15 - RULES, REGULATIONS AND PERMITS

RULES AND REGULATIONS: The:Operator shall comply ; with the Ordinances of the
County including Chapler 25, Codé of Miami-Dade Covnty, Florids, as the saime mdy bé
amended from tiine to time, Operational Directives issued theteundet by the Depatiment,
all addifional laws, statutes, ordinances, regulations and rules of the Federal, State and
County governments, and any and all plans and. programs developed in. compliance
therewith, and any County Administrative Orders, Inplementing Orders and resolutions of
the Board of County Commissioners which may be applicable 1o its operations or actjvities
under this Agreemeént.

VIOLATIONS OF RULES AND REGULATIONS: The Operator agrees to' pay, on
behalf of the County, any Damage, assessment or fine issyed against fie County, or the
Department to defend in the pame of the: Coynty aiiy claim, assessmient or civil action,
which may be: presented ot initiated by any agency or officer of the federal, State or
County govérnments based in whole or' substantial part upon a claim or allegation that the
Operator, iis agents, employees, or invitees, have violated any law, ordihance, regulation
or rule described in. Sub-Ariicle 15.01 “Rales and Regulations™ or any plan of prograi
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15.03

15,04

15.05

16.01

developed in complinhice therewith. The Operator firthet agfees that the substance of
Sub-Article 15.02 “Violations of Rules and Regulations™ and Sub-Article 15.01 “Rules
and Regulations” shall be included in every Sub-Lease and. other agreements which the
Opetator may enter info related to its activities under this Agreement. and.that any such
Qub-Lease and other agreement shall specifically provide that “Miami-Dade County,
Florida is 4 third paity besieficiary of this and velated provisions.” This provision shall not
constitife a waiver of any otlier donditions of this Agreement prohibiting or limiting
assignments, subletting or subleasing, ‘

PERMITS. AND- LICENSES: The Opérator shall obtain, pay for and maintain on -4
current basis and make available to the Department upoxi request, all permiits angd. licenses
ag required for the performance of its services, The Operator shall cause its to do the same:

PROHIBITION ON USING PRODUCTS CONTAINING TRANSFATS -~
RESOLUTION NO. R-456-07: Thé Operator shell not market or distribute at the
designated Facilities urider this Agreemient any pre-packaged, prepared or other foods,
including catered foods, derived from or containing trans-fats. The Operator shall,
periodically review existing inventories and projected products; to assure that onty trans-
fat free products are being offered for public consumption.

Except for the aforementioned modifications; and in all other respects, the Agreement shall
remain in full force and effect in accordance with the terms and conditions specified
therein,

LABOR PEACE REQUIREMENT — RESOLUTION NO, R-148-07: The Operator -
provided @ signed copy of the labor peace agreement for their employees as part of their
Qualification Statement.to assure that no labor dispute or unrest will disrupt their
operations at Miami International Airport (MIA). See. Exhibit M, - Furthermore, the
Courity has the right, in the event of a labor disruption, to suspend it’s obligations under
the-contract while the labor disruption is ongoing and fo use alternative means to provide
the service that is affected by the labor disruption. T the event a Operator is unable to
reach an agreement with a. labor organization regarding the terms of a Labor Peace
Agreemént, the dispute between the Operator and the labor organization shall be resolved
by expedited binding arbitration it which the decision shall be renidered within ten (10)
Days of the request for arbitration but no Iater than five (5) Days prior to the date the
Qualification. Statement is due. The Operator and the labor organization shall equally
share the cosls of arbitration. The Operator shall énsure that all sib-tenants also sign a
Labior Peace Agrecment. '

ARTICLE 16— GOVERNING LAW

GOVERNING LAW; VENUE: This Agreement shall be governed and constried in

acoordance with the laws of the State of Florida, The venue of any action on thig

Agreement shall be Jaid in Miami-Dade County, Florida and-any action to determine the

rights ot obligations of the parties hereto shall be brought.in the courts of the State of

Florida, |
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16,02

NOTICE OF COMMENCEMENT OF CIVIL ACTION : In the event that the County
or the Operatér commence a civil action ini the state or Federal coutts for Miami-Dade
County, where suich action is based in whole or in part uponr an alleged bBreach of this
Agreement, the Couaty and the Operator -agree to. walve the procedures for initial service
of process. mandated by Chapters 48 and 83 of the Florida Statues, by Rule 1.070 of the
Florida Rulés of Civil Procedurs, and by Rule 4(¢) of the Rederal Rules of Civil
Progedutes. In snck event, the Cmmty and the Operator agree to submit to the jurisdiction
of the court in which the action has bieen filed when initial service has been made cither by
personal service or by certified mail, refurned receipt tequested upon the représéntatives of

- the parties: indicated in Sub-Article 18.09 “Notices” of this Agresmert, with a copy

_ provided. fo the County Attorney and the attorney, if any, which the Operator has
. designated i writing, Notwithstanding the foregoing, and in' addition thereto, the

16.03

17.01

17.02

Operator, 1f a corporation, shall designate a registered agent and a registered office and file
such designation with the Florida Departmeént of State in accordance with Chapters 48 and
607 -of'the Florida Statutes.

REGISTERED OFFICE/AGENT JURISDICTION: The Operator, i’ a ‘corporation,
shall designate a régistered 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 w1th Section 607,034, Florida Statites, If'the Opérator is a natural peison, he
and his peisonal representative hercby submit thethselves to the jusisdiction of the Courts
of this State for any cause of action based in whole, or in part.on the alleged breach of this
Agreement. If Operator is a joint venture and not a corporation; the.parties to the joint
venture hereby submit themselves to the jurisdiction of the Clourts of fhis State for any
cauge of action based in whole or'in part oil the alleged bieach of this Agreement,

ARTICLE 17 - TRUST AGREEMENT

INCORPORATION OF TRUST AGREEMENT BY REFERENCE: Notwithstanding
any of the teyms, provisions and conditions of this Agreement, it is understood and agreed
by the parties hereto that the provisions of the Amended and Reéstated Trust Agreement,
dated as of the 15" day of December, 2002, as amended from time to time, by and between
the County and JPMorgan Chase Bafk, as Tristee, and Wachovia Bank, National
Association, as ‘Co-Trustee (the “Trust Agréement”), which Trust. Apreement is
incorporated herein by referénce; shall prevail and govern inthe event of any inconsistency
with or ambiguity relating to the terms and conditions -of this Agteement, including the
rents, fees ot charges requited. herein, and theis modification or adjustment. A copy of the
Trust Agresment may be examined by the Operator at the-offices of fhe Department during
norrhal working hours.

ADJUSTMENT OF TERMS AND CONDITIONS: If at any time during the Term -or
any Extension thereto, as applicable, & court'of competent jurisdiction shall determine that
any of the terms and conditions of this Agreement, including the rentals, fees and charges

- required 1o be paid hereundet to the Departent by the Opetator or. by other operators

under other agreements of the Depaitment for the lease or use of Facilities used for similar
purposes, ate unjustly discriminatory, the County, shall have the right to modify such terms

DW 971072014 -
52 ’

64



Hotel MIA F & B Operations Lease and Operating Agreement

17.03

17.04

17.05

and conditions and to increase ‘or otherwise adjust the tentals fees and charges requited to
be paid under this Agreement in such a manner as the Coufity shall determine is necessary
and reasonable so that terins and conditions and fhi rentals fees and charges payable by the
Opetator - and others shall not theréafier be unjustly discriminatory to any wser of like
premises and shall not result in any violation of the Trust Agreement or in any deficiency
in revenues necessary to comply with-the covenants of the Trust Agreement, In the event
the. County has modified the terms and conditions of this Agfesment, including any
adjustiment of the rentals, fees and churges required to be paid to the County, pursuant to
this provision, this Agreemenit shall be amended'to ingorporate such modification of the
terms and conditions upon the issnance of written notice from the County to the Operator.

INSPECTIONS: The authorized smployees snd representatives of the County and of any
applicable foderal or state agency having jurisdiction hereof shall have the right of access
to the Facilities and any storage/ spaces at all igasonable times. for the purposes of
inspection to determine compliance with. the provisions of ‘this Agreement or applicable
law. The right of inspebtion shall impose no duty on the County to inspect and shall impart
no Hability on the County should it not make such inspection(s),

INDEPENDENT PRIVATE SECTOR.INSPECTOR GENERAL REVIEW:. Pursuant
to Miati-Dade County Adniinistrative Order 3-20 and in connection with any award
issued as a result of the Qualification Statenicnt, the County has the right to refain the
services: of an Independent. Private Sector Inspector General ("IPSIGY), whenever the
County deems it appropriate to do so, Upon writien notice from the County; the Operatot
shall make available, to the IPSIG retained by the County, all requested records and
documentation pertdining 10 this Agreement 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 Operator’s cost/price for this Agreement be inclusive of
any chatges relating to these IPSIG services: The terms of this provisiott herein, apply to.
the Operator, its officers, agents, employees and assighees. Nothing -contained in this
provision shall impair any independent right of the Cotrity to conduct, andit or investigate
the. -operations, activities and performance. of the Operator in comnection with this
Agreement. The terms of this provision are neither intended nor shall they be construed to
impose any liability on the County by the Respondents or third party.

MIAMI-DADE COUNTY INSPECTOR GENERAL REVIEW: According to Section
2-1076 of the Code of Miami-Dade County, as amended by Ordinance No, 99-63, Miami-
Dade County has established the Office of the, Inspector-General which may, on a randoni
basis, perform audits on all Department coptracts, throughout the duration of said
contracts, except a§ ofherwise provided below. . The cost of the audit of any contract will be
one quarfer of oné percent {0.25%) of the total contract amount,

Exception: The above application of one quarter of oné percent (0.25%) fee assessment
shall not apply to the following contracts: (a) contracts for legal services; (t) contracts for
financial advisory services; (c) anditing contracts; {d) facility rentals and lease agreements;
(é) concessions and other rental agreements; (f) insurance contracts; (g) revenue-
generating contracts; (i) professional service agresments under $1,000; (i) management
agreements; () small purchase orders as defined in Miami-Dade County Administrative
bW 9/10/2014
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Ordet'No. 3-38; (m) federal, state and local government-funded grants; and () interlocal
agresments. Notw:tkstandmg ihe foregoing, the Miami-Dade County. Board if Connty .

 Commiissioners may authorize the inclusion of the fee asséssment of oie quarter af one

18.01

18.02

1803

18.04

18.05

18.06

18,07

percent (0.25%) i amy exempted cantract at the tive of mward.

Nothing eontained above shall in any way limit the powers' of the. Inspector General fo
perform audits on all Department confracts including, but not Himited to, those confracts
specifically exempted above,

ARTICLE 18 —OTHER PROVISIONS

PAYMENT OF TAXES: The Opeiator shall pay all taxes lawfully assessed against its
intérests in ‘the PFacilities and any storage spaces and its sefvices hereunder, provided.
however, that the Gperdtor shall not be deemed to be'in default of its obligafiops under this
Agre‘@ment for faifure to pay such taxes pending the outcome of any legal proceedings
instituted in courts of competent jurisdiction to determine the validity of such taxes,

Failureto pay same after the ultimate adverse conclusion of such contest shall constituté an
Bvetit-of Default, putsuant to Sub~A1 ticle 12.03 “Other Defaults” hereof.

ALTERATIONS_. BY OI’ERATOR: The Operatox shall not: alter or mo.d_lfy the Facilities
and or any storage ‘spaces, except in accordance with Article 4 “Improvements to the
Facilities” herein, without first obtaining written approval from the Department.

RIGHTS TO BE EXERCISED BY DEPARTMENT: . Wherever in this Agreement
rights are reserved to the County, such.rights may be exercmed by the Depattinent,

ADIVIENISTRATIVE MODIFICATIONS: It i¢ understood and. agteed to that the
Départment, upon written notice to the Operator, shall have the right to modify
administratively and to revise Articles and the Bxhibits to-this Agreement; including: the
provisions of Sub-Article 1. 07 “Addition, Deletion and Modification of Facilities”,
Sub-Article 18.02 “Alterations by Operator”, Sub-Article, 21,02 “Right t6 Amend”,
and Stb-Articlé 21.04 “Right to Modify”.

SECURITY: The Operator acknowledges abd accepts full responsibility for the security ‘
and protection of the Facilities. The Operatot fully imderstands and acknowledges that any
security measures deemed necessary by the Operatot for protection of the Facilities shall
be the sole responsibility of the Operator and shall involve no cost to the Department,

RIGHTS OF DEPARTMENT AT AIRPORT: The Department shall have the absolute
right, without limitation, to make any repairs, altérations and additians to any structuyes

-and premises at the Airport, The County shall, in the exercise of such right, be free from

any, and all hab1hty fo the Operator for business damages occasioned during the making
of such repairs, alterations and additions except those oocasioned by the sole acts of
negligence or intentional acts of the County, its employees, or agents.

OTHER DEPARTMENT RIGHTS: The Operator shall be. lable for any physical '

damage caused to the Facilities by the Operator; its employees, agents, contractors,
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18.08

18.09

subcontractors or it's suppliers,. The ha‘mhty shall encompass: (1) the Opetator’s repait of
the Facilities, ot if the Facilities cannot be yepaired, payment to the Depattment of the fair
miarket value repiac:ement cost of the Facilifies; and (i) any other such damiages to the
Department ariging from the physical damage-caused by the Operator and its employess,
agents, contractors, subconiractors or suppliers, The County may also initiate an action for-
specific performance and/or m}unotwc relief,

FEDERAL SUBORDINATION: This Agreement shall be subgrdinate to the provisions
of any existihg ot futufe agreoments between the Department and the United States-of
Ametica relative to the operatidn and maintenange of the Airport; the exécution of which
has been or may be reguired as 4 condition precedent to- the expenditure of federal funds
for the dévelopment of the Alirport, All provisions of this A greemént shall be subordinaté
to the right of the United States of America to Iéase or otherwise assume control over the
All}?l}ﬂ: or.any part thereof, during time of wat ox national emergenty for military or naval
use and any provisions of this Agreement inconsistent with the provisions of such lease to
the United.Statés of America shall 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), na’monally tecognized overnight courier service, or Registered ot Certified Mml

Return Receipt Requested, to:

"To the County:

(Mailing Address)

Direstor

Miami-Dade Aviation Departinent -
Post Office Box 025504,

Miami, Flotida 33102-5504

or (physical address):

Miami International Airport
Terminal Building
Director’s Office
Concoutse B-5™ floor
Miamd; FL 33122

To the Operator:

IMCMYV Holdings Inc.
Franéisco Javier Gavilan
President

999 Brickell Avenue, Suite 700
Miami, FL 33131

or to such other: respective addresses as the parties may desighate o each other in writing
from time to time, Notices by {§) facsimile shall be deemed tendered on the date indicated
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18,10

18,11

18.12

18.13

18.14

1815

oni the facsimile confirthation recefpt; (i) nationally recognized overnight courier service
shall be deemed tendered on the delivery date indicated on the courier setvice receipt; and
(1i1) Registered or Certified Mail shall be deemed tendered on the delivery date indicated
on the Retutn Receipt from the United States Postal Service or on the expréss mail service -
tecéipt,

SEVERABILITY: Ifany provision of this Agresment ot the application therenf to either
paity to this Agresment is beld invalid by & colit of competent jurisdiction, such invalidity
shall nibt affect other provisions of this Agreement which can be given effect without the
invalid provision, and fo this end, the prowsmns of this Agrecm ent shall be severable.

RIGHTS RESERVED TO DEPARTMEN’I‘ All rights not specxﬁcaliy granted the
Operator by this Agreement are reserved to the Department:

COUNTY LIEN: The County shall have a lien upon all personal property of the Operator
in-the Facilities to seourd the payment to the Departmerit of any unpaid moniés acorving to,
the Department under the terms of this Agreement.

AUTHORIZED. USES ONL¥: The Operator shall hot use or permit the use of the
Facilities. or the Aitport for any illegal or unauthorized purpose or-for amy purpose which
would increase the premium rates paid Dy the Department on or invalidate any insurance
policies of the Department or any policies of insurance wiitten on behalf of the Operator
undet this Agreemient, :

NO WAIVER: There shall be ho waiver of the right of the Department to demand strict
performance of any of the provisions, terms and covenants. of this Agteement ner shall
thete be any waiver of any-breach, default .or non-performance hereof by the Operator
unless such waiver is éxplicitly made in wiiting by tlie Department, Any previous waiver
or cotrse of dealing shall ot affect the right of the Department to demand strict
perforthnnce of thie provisions, tetms and covenants of this Agreement with performarice
hereof by the Operatot.

SECURED AREAS/AIRFIELD OPERATIONS AREA (AOA) STERILE AREAS
SECURITY: The Operator acknowledges and accepts full responsibility for compliahce
with ail apphcabie Federal, State, and Local taws, rules and regulations including those of
the Homeland Security, Ttansportation Security Administration’s (TSA) Clode of Fedéral
Regulations 49 CFR Part 1542 et all, Pederal Aviation Administration FAA, Customs and
Border Protection CBP, the MDAD Airport Securlty Plan and applicable Securily
Directives issued by TSA and the Aviation Department as set forth from time to tiine.
relating to Operator’s aotiviﬁes at the Miami International .Airport (MIA).

*In order fo maintain high levels of secutity at MIA, the Operator must obtain MDAD

phot6 identification badges for all the Operatoz employees who are auttiorized access to
the Secured/ AOA/Security ez (SIDA).Sterile Concourse Areas or
any other restricted areas of the Airport as may be required and designated in the Adrport’s
Security Plam All Operator employees will be requited to cbtain pheto- identification
badges and will be.subject to fin gerprint-based criminal history records checks.
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The Operator shall be responsible for requesting MDAD to issue identification badges fo
all employses who the Operafor  reguests to ‘be authorized "access to. the
Secured/ AQA/SIDA/Sterile Concourse Areas and any other restricted areas of the airport
as may be required and designated in the Airpart’s Seécurity Plan and shall be forther
tesponsible for the immediate reporting of all lost or stolei ID badges and the immediate
réturn of the ID badges of all personuel transferred from Adrport assignment or terminated
from fhe employer of the Operator or upon final acceptance of the work or termination of
thiz Agreement, The Operator will be responsible for fees assoclated. with lost. and
unaccounted for badges as well as the fee(s) foi fingerprinting-and ID igsuance.

Afl etoployees of the Operator who must work withitn MDAD Secured/ . '
AOA/SIDA/Sterile Concourse areas or any other restricted’ areas-at MIA shall be supplied
with MDAD. identification badges as specified above, which must be wotn at all times
while within the referenced secured areas. Badges shall be womn/displayed on outer
garments above the waist so as to be cleatly visible in order to distinguish, o sight,
employees assigned to a. particular company area. Each employee must complete the
Security Ideniification Display Area SIDA fraiping program conducted by the MDAD
Security Division Credenfialing Office befors any D badge is issved to such employee and
comply with all other TSA, Homeland Security, FA4, CBP and MDAD requirements as
specified by the MDAD. at the time of application fot the ID badge before an ID badge is
issved. :

Opeérator Ramp Petmits will be issued to thie Operator aithiorizing vehicle enttance to the
Ajrfield. Operations Area (AOA) through specified Miami-Dade Aviation Department
vehicle aboess control gates for the term of any Project. These pérmits will be issued only
for those vehicles that must have access fo the site during the petformance of the work.
These permits will be only issued to company owned vehicles or company leased vehicles
(leased from a commercial leasing company). AQA decals, passes, or permits to operate
within the AOA will not be issued to privately owied or privately leased vehicles, All
vehicles operating within the AOA. inust have conspicyons: company identification signs
(miniraym of three inch lettering) displayed on both sides of the vehicles,

All vehicles operating within the AOA muyst be provided with the Automobile Liability
Insuranee required elsewhere in this Agreement. Proof of such.insurance is provided to
MDAD Airside Operations Division upon request.,

Only Operator staff with propér access zone pictured MDAD SIDA ID badges shall be
allowed to operate a motor vehicle on the AOA withont a MDAD escort, The Operator
shall require such employee fo have a curtent, valid, appropriate Flotida driver's license
and to attend and successfully complete the AOA Driver Training Coutse, Reoccurring
AOA Driver and Moverment Area Driver training programs cenducted peiiodically by the
Department, The privilege of a petson fo operate a metor vehicle on the AOA may be
withdrawn. by the Departmerit because of violation of AOA driving rules or loss of Florida
driver’s license. ; :
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The Opetator agtees that its personnel; vehicles; cargo, goods, and other-persotial property
are subject to being searched when attempting to eriter, leave ot while on the AOA, Tt is
further agreed that the MDAD has the right to prohibit an individual; agent, or employes of
the Operator from entering the AOA, based upon facts which would lead.a person of
reasoriable prudence to believe that such individual might be inclined to engage in. theft,
cargo tamperlng, aircraft s&botage or other unlawful activities, mc’mdmg repeated faiture

to comiply with MDATD’s or'the TSA, Homeland Security, FAA, CBE, SIDA access coatrol.

policies, rules and regulations, Any peson denfed access: to the AOA or whose prior
authorization has been revoked or suspended on such grounds shall be entitled fo arévicw
hearing before the Director-or hls/her anthorized demg,nee within a reasohablé timie. Prior
to such heating, the pérson dotied access to. the AGA should be advised, in vriting, of the
reason for such denial.

The Operator aclmowiedges and understands that these provisions are for the protection of
all users of the AOA and ate intended to reduce the incidence of thefts cargo tampering,
aitcraft sabotage, and other unlawful activities at the Adrport and fo maximize compliance
with TSA, Homeland Security, FAA/Pederal Inspection Services agencies and MDAD
aceess control and security policies and procedures.as may be required and designated in
the Afrport Security Plan and the Miami-Dade Aviation Department Rules and Regulatiots
Chapter 25.

The Operator understands: and agrees that vehicle and equipment shafl not be parked/stored
on the AQA in arcas not designated or guthotized by MDAD nor in any manner contary to
any posted regulatory signs, traffic contiol devices, or pavément miarkings.

The Operator undetstands knd agrees that all persons entm‘ing and working in or around
_ amvmg integnational aircraft and facilities used by the vatious Federal Inspeotlon Services
agencies may: be subject to the consént and approval of such” agenc:at; Persons not
approved or consented fo by the Federal Inspection. Services agehcies shall fiot e
employed by the Operator in areas under the jurisdiction or.control of stuch agencies.
Persons not approved or consented to by the Federal Tnspection Services agencies who
enter such areas are subject to fines, which shall be borne entirely by the persons and/ox the
Operator.

Notwithstanding the $pecific. provisio;ﬁs of this Article, the Owner shall have the right to
add to, amend, or delets any portion hereof’ in order to meet reasonable security

requirements of MDAD or of the TSA/Homeland Security/EAA/Federal Inspection.

Services agencies,

The Openator shall ensuré that all employees so required participate it such safety, secunty
and other training and instructional Drograms, 28 MDAD or appropriate Federal agencies
may from time fo titne requne

Opera‘cm agrees that it will mclude in all contracts.aid subeontracts w1th its MIA. sub-

consultants, service providets, and stippliets an obligation by ‘such patties to comply with-

all security requirements applicable to their operations at the Adrport, The Operator agrees
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18.16

18.17

18.18

18.19

18.20

that, in addition to all. remedies, Damagés, and. sanctions that may be imposed by TSA,.
Homeland Secutity, FAA, Federal Inspectiori Services Agenciés or MDAD upon Operator
sub-consultants, suppliers; and their individual employees fof a-violalion of applicable
security provisions. The Operator shall be responsibleto the Owner for all such violations
and shall indemnify and hold the OWwner harmless for all costs, fines and Darmages arising, -
there from, such costs to include reasonable atforheys’ fees,

INTENT OF AGREEMENT: This Agreement is.for the benefit of the parhes ‘only and
does fot; (1) grant rights to third party beneficiaties or to-nny other person; or (b) authorize
rion-partiés to the Agreement to maintain an action for peisonal injuties, professional
liability, or praperty dainage pursuant to the termos or provisions of the Agreement,

MODIFICATIONS: This Agresment may be modified and revised in writing and duly
executed by the patties hereto, Such modification may be made unilateral by the

.Dopartment. only as permittéd pursuart to Sub-Article 18.04 “Administrative

Modifications?, Sub-Article 21.02 “Right t6 Amend”, and Sub-Axticle 21.04 “Right to
Modify”. Any ora] representation or modification concerning this Agreement shall be of
no foree or effect. No modification, amendment, of alteration in the terms or conditions
containied herein shall be effective unless set forth in writing in accordance with this
Agreement,

RADON DISCLOSURE: In accordanice with Section 404.056, Florids Statutes, the
following disclosure is hereby made: “Radon’ Gas: Radon is- a maturally occurring
radicactive gas. When accumulated in a building in sufficient quantitics, it may
presedt health risks to persond who are exposed to it over time. Levels of radon that
exceed federal amd state gaidelines have beenm found in buildings in -Florida.
Additional information regarding radon and radon testing may be obtained from
your county public heaith unit.” ‘

TRADEMARKS AND LICENSES: The Department may, from time to tirne, require the
Qperator as part of its advertising and marketing program to utilize certain -patents,

copyrights, frademarks, trade names, loges, compufer sofiwate and other intellectnal
property owned by the Department in the performance of this Agreement which patents,

copyrights, trademarls, trade names, logos, computer software and intellectual property
may have been created pursuant to the terms of this Agreement, Such perinission, when
granted, shall be evidenced by a nonexclusive license éxecuted: by thé Operator and the
Department, on behalf of the Department granting. the Operator the right, license and
privilege to use a specific patent, copyright, trademark, frade name, logo, computer
software ot other intellectual property without requiting payment of fees therefore. Failure
of the parties to cxecute 3. formal license agreement shall not vest title or interest in such
‘patent, copyright, trademark, trade nams, logo computer software or intellectual property
in the using patty.

HEADINGS: The headings of the vatious Articles and Sub-Articles of this Agreemient,
and its Table of-Contents are for convenience and ease of reference only, and shall not be
construed to define, Hmit, augment or desctibe the scope, context or intent of this

DW 9/16/2014
59

71



Hotel MIA F & B Operations Lease and Operating Agreement

1821

18.22

18.23

18.24

18.25

Agreement o any pait or patts of this Agreement,

BINDING EFFECT: The terms, condiffons and covenants of this-Agreement shall inure
to the benefit of and be binding upon the parties herefo and their successors and assigns.
This provigion shall n6t constitute. a waiver of any conditiohs. prohabltmg agsightent of
subleftmg

GOVIERNMENTAL DEPARTMENT: Nothihg in this Agreement shall be:construed to
waive or limit the govertimental authority of the County as a political stbdivision of the
State of Florida.

INDEPENDENT CONTRACTOR: The Operator shall perforn all services described
hereiri as an independent contractor and not as an officer, a agent, servant, ot employee of
the Department, All personnel prov1dec] by-the Operator i the performance of this
Agreement shall be considered to be; at all times, the sole employees: of the. Operator
under its sole discretion, and, not employees of agents of the Department: Except as
provided in § 2-11.1(s) of the Code, the Operator represents and warrants: (i) it has. not
etployed orreteined any company ar person other than a bona fide employee working
solely for the Operator to solicit or secure this' Agfeemient; and (i) it bas not paid, or
agreed fo pay any company or other persen any fee, commission, gxft, or other
consideration contiripent upon the exectition of this Agreément. A breach of this watranty
makes this Agreement voidable by the Department without any liability to the Contractor
Tor any teason,

OTHER LIENS: The Operator shall not permit any mottgages, deeds.of trust or similar
Tiens.to be imposed on the Facilitles, the leasehold, or the fumiture, fixtures and equipment
or any portion thereof. Opefator  shall not permit -or suffer any lens, ineluding:
miechanics’; matetialmen’s and tax lens to be imposed, ipon the Facilities, ot any pait
thereof, Wlthout promptly discherging the same. Notwn'hsta.ndmg the foregoing, Opcrator
may in good faith contest any such Hen if the Operator provides a bond in.an ampunt and
forfa acceptable to Department-in order to clear the record of any such liens, The Opetator
further agrees that it shall not sell, convey, nortgage grant, bargain, encimber, pledge;
assign or; otherwise transfer its feasehold interest'in the Facilities: or any personal property
or trade fixfures in the Facilities, including any fuiniture, fixtiies and eqiifpinent or any-
part thereof or permit any of the foregoing to occut. The Operator shall assirie the
defense of and indemnify and hold harmless County against-any and all Hens and charges
of any and every nature and kind which may ot any time be established against said
Facilities and improvéments, or-any part fhereof, as a corisequence of any act or'omission
of Operator or as a consequence of the existence of Operator’s interest undet this Leasé.

FIRST SOURCE HIRING REFERRAL PROGRAM (“F.SHRP"?)

Pursuant to Section 2-2113 of the Code of Miami-Dade County, for all contracts for goods

- and serviges, the successful Bidder, prior to hiring to fill each vacancy arising under a

County contract shall (1) first notify the South Florida Warkforce Investment Board
(“SEWIB?), the. designated Refertal Agency, of the vacanty and list the vacancy with
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SFWIB sccording to the Code, and (2) make good faith efforts as determined by fhie
Clounty to fill a minimivm of fifty percent (50%) of its employment needs under the. County
contract. through the SFWIB. I no suitable candidates can be employed afier a Referral
Period of three to five days, the Operator is free to fill its vaeancies from other sousces,
Successful Bidders will be required to provide quarterly reposts to the SFWIB indicating
the name and fumber of employecs hired in the previous quarter, or why referred
candidates were rejected, Sanctions for non-compliance shall include, but not be limited to:
(i) suspension of contract until Contfactor performs cbligations, if appropriate; (it) defanlt
and/ot fermination: and. {iii) payment of $1,500/employee, or the value of the wages that
would have been earned given the nohcompliance, whichever is less.. Registration
‘procedures and additional information . regarding fhe FSHRP are available at

" hitps:/fapps.southiloridaworkforce.com/firstsontee/ or by contacting the SFWIB at (305)

504.7615, Exfension 407. (Refer to Exhibit O)

RIGHT TO REGULATE: Nothing in this Apreement shall be construed to waive or
Hmit the governmental authority of the Departiment, s a political subdivigion of the State
of Florida, to regulate the Operator or its services,

ARTICLE. 19 - DEPARTMENT’S RIGHTS TO APPROVE SUB-LEASES

Operator shall not sub-lease this. Agresment or any of the rights and privileges hereunder,
or conttact for the performance of ahy of the services fo be provided by the Operator
hereunder without the Department’s prior written approval, which approval nmay be
granted or withheld by Departmient in the exércise.of its sole discretion,

ARTICLE 20 - WAIVER OF CLAIMS

The Opetator hereby waives any and all claims it now has ¢r may hereafter have against
the County and the Department, and against any taember, including, without lithitation, all
mefnbers of the Board of County Commissioness, officers, agents or employees of each,
for any loss of anficipated profits caused by any suit or proceeding attacking direetly or
indirectly the validity of this Agresment or any part thereof, or by any judgment ar award
in any suit or proceeding declaring this Agreement or any part thereof, or by judginent ot
award ifi any suit of proceeding declaring this Agreement mull and void or voidable, or
delayirig the same o apy part thereof from being carried out. The Operator hereby further
waives any and all claims for compensation for any and all Joss or damage sustained by
reason of any delay in making the Facilitics available to the Operator or by reason of any
defects or deficiencies in the Facilities or in the tefminal building incliding any-defect or
deficiency #n the Facilities or in the terminal building which substantially impedes the
Operator’s or its’ ability. to opetate a. concession at the Facilities or because of any
interruption in any of the services thereto, including, hut not Timited to, power, telephone,
heating, air conditioning. or water supply systems, drainage -or sewage systems, and
Operator hereby expressly releases the Couhity and Departrent from any and all demands,
claims, actions, and causes of action arising from any of such causes:
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ARTICLE 21 - REQUIRED, GENERAL AND MISCELLANEQUS PROVISIONS

21,01 AGREEMENTS WITH STATE OF FLORIDA AND MIAMI-DADE COUNTY: This
Agreement shall be subject to all restrictions of record affecting: the Airport and the usé
thereof, all Federal, State, County laws, aid regulations affecting the same, and shall be
subject and subordinate to the previsions of any and all e}ustmg agreements between the
County and-the State of Flotida, or its boards, agencies or commissions, and to any future
agreemént between or among the foregoing relative to the operation ot maihtenance of the
Airport, the execution of which may be required as a- condition precedent to the
expenditure of Bederal, State, Ciounty fimds fot the development of the Alipoit, or any part
thereof, All provisions hereof shall be subordinate to the right of the United. States to
occupy or use the Alrport; or any part thereof, during time of war or national emergency.

2102 RIGHT TO AMEND: In the event that the Federal Aviation Administration or its
successots fequires iodifications or. changes in. this Agreement as a condition prededent to
the granting of its approval or to the obtaining of funds for’ improvements at the Airport,
the’ Opetator hereby consents to. any and all sich modifications and changes as may be
reasonably requited.

2103 OPERATOR COVENANTS AND ASSURANCES:
A, Covenants Against Discrimination:

1. The Opetator on behalf of itself, its , successors in interest:and its assigns, as a
part of the consideration hereof, does hereby covenant and agree that (1) iio
petson on the grounds of race, color or national orjgin shall be exclnded from
parumpatmn in, denied. the benefits of o1 be otherwise subjected to
discrimination in the uge of the Faeilities-or the Airport; (2) that in the installation
of any equipment af the Adrport and the furnishing or services in comnection
therewith, no persori on the grounds or race, color or' national origid. shall be
excluded from participation in, denied the benefits of, .or otherwise be subjectto
disorimination; and (3) that the Operator shall operate at the Adrport in
compliance with all other requirements mposed by or pursnant to Title 49, Cods
of Federal Regulations, Depertment of Transporkatxon, Subtitle A; Office of the
Secretary, Part 21, Non-discrimination ‘in Federally assisted prograins of the
Department of Transportahon -effectuation of Title VI of the Civil Rights Act of
1964, and as. said Regulations may be: amended, Likewise, the Operator shall
comply with laws of the State of Florida, prohibiting diserimination because of
race, color; religion, sex, national origin, age, handicap or marital status, Should
the Operator auth@nze another person or entlty, WIth Departmem’s pmor written
o’bhgatxons_ under this Agreemant the Operator sha11 obtain from such person or
entity 2 written agreement pursuant 1o which such person or enfity shall, with
respect to the services or benefits which it is quthotized to provide, undertake for
jtseif the obligations comtained in this paragraph, The Operator shall furnish the
origihal or a tme copy -of such agreement to Department,
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. The Operator will provide and cause ifs to provide all information and.reports

required by sald Code of Federal Regulations, or by directives issued pursuant
thereto, and shall permit access to-its books, records, accounts, other sources of
information, and ity Facilities as may be detexmmed by Department or the Federal
Aviation Administiation to be pertinent.to ascertain whether there has béen
compliance with said Repgulations and. directives. Where any information

~ required of the Operator is in the exclusive possession' of another who fails or

refuses to furnish this information, the Operator shall so certify to, Department or

the. Federal Aviation Administration, as appropriate, and shall set forth what-

efforts it has made t6 obtain the information.

. In the event of & breach of any of the above nondiscrimination covenants,

Department shall havé the right to impese such -contract sanctions as it or the
Federal Aviation Adiministration may determine to be appropriaté. Such rights
shall include the right to ferminate this: Apreerment and to reenter and. repossess’
the. Facilities and the improvements thereto, and hold the same as if this
Agréement had riever been made. The rghts granted to Department by the
foregoing sentence shall not be effective until {he procedures of Title 49, Code of
Federal Regulations, Part 21 are followed and. completed, including exercise. or
expiration of appeal rights.

. The Operator assures Coutity that no person shall be éxcluded-on the grounds or

Lact, creed, .colot, national origin or sex from participating in or. receiving the,
services or benefits of any program or activity covered by Title. 14, Code of
Federal Regulations, Part 152, Subpart B, Federal Aviation Administration;
Nondiscrimination in Airport A1d Program, and that it will be bound by and
comply with. all other applicable provmlons of such Subpart B, as it may be
amended from time to tnne

. The Operator further assures County that it and its will comply with pertinent

statutes, Bxecutive Orders and: such rules ag are promulgated to assure that no
person shall on the grounds of face, reed, color, national origin, sex, age or
handicap be excluded from participating in any activity conduicted &t or i
conhection with jts operations at the Facilitiey, The Opetator-alsc assures County
that it will requireits contractors and o provide assurances to the same effect and
enstre that such assurinces are included in contracts and sub-lease agreements at
all tiers which afe enfersd into in connection with the Operator’s sefvices
hereunder, '

. a) This Agreement is subject to- the requirements of the U.S. Depattment of

‘Transportetion's regulations, 49 CFR. Part 23, Subpart F. The Operator
agrees that it will not discriminate against any business owner because of the
owner’s race, colok, nationa] origin, or sex in connection with the award or
performance of any concession agreement covered by 49 CFR Part 23,
Stbpart F.
5/10/2014
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21.04

21.05

21.06

21,07

21.08

b) Operator.agrées to iniclude the abave statenients in any subsequent concession
agreements that.it enters and cause those businesses to similarty include the
statemeuts in further agreements

7. County may from time to time be required by the United States Governmenf or
one o more of its agencies, to adopt additional or. amended provisions including
nondiserimination provisions concerning the use and operation of the Airport,
and the Opérator agtees that it wul adopt such requirements. as part of this -
Agrepment.

RIGHT TO MODIFY: Tlhe: parties hereto covenant and agree thaf, during the- Term
and/or Extehsion, if applicable, this Agteemcnt may bé unilaterally modified by the
Department, upon advice of is legal eounsel, in order to conform to judicial or Federal
Trade Commigssion or FAA rulings or opinions. This Sub-Asticle shall nof preciude the
Operator from contesting said rulings or opinions, but the Operator shall -abide by the
unilateral change while such a challenge is pending. Except as otherwise speoxﬁcally
provzded in this Agreemert, this Agreement may not be modIﬁcd except by & written
instrument signed by both parties,

TAX EXEMPT STATUS OF DEPARTMENT REVENUE BONDS: The Operator

-agrees to comply promptly with any applicable provisions of any federal fax statute, and afl

tegulations or other binding authority promulgated or decided hereundet, as required to
pérmit. the Department’s capital éxpansion projects to be planned and constructed by. the
Department ith 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 revenve bonds are held by a
“sibstantial user” of the projects financed by such révenue bonds or a “related person™to &
“substantial usel™), including, without Hmitation, the execution by the Operator and
delivery to the Depariment. of an election not to claim depreciation or atry investmerit credit
with respect fo any pertion of such capifal expanswn ptojects or any other portion of the
Alrport System.

REMEDIES: All remedies provided in this Agreement shall be deemed gumulative and
addmonal, and not i liew of or. exclissive of each cher or of any other remedy available at

‘law or in equity arising hereander,

REGULATIONS OF DEPARTMENT: The rights and privileges granted to the
Opérator hersunder and the ocoupancy and use By the Operator and the Operator's of the
Facilities shall at all times be subject to reasonable rules and regulations of Depattment as
the same are now or may hereafter be prescribed thn ough the lawful exercise of its power,
including, but not limited to, all applicable provisions of Department’s policies and
procedures as the samamay be amended from time to fime,

INTEREST: Any sums payabie to the Department by the Operator unde: any provigions
of this Agreement, which may be amended from time 1o time, which are not paid when doe
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21.09

shall bear interest at therate of one and one half percent (1 1/2%) per month (or, if Jess,
the maximum rate of inferest aﬂowed by law) from the due date thereof until paid.

MISCELLANEOUS PROVISIONS: The Operator, its and its agents, contractors, sub—
confractors and/or empjoyees shall promptly observe and comply with applicable

provisions of all Federal, State, and local statutcs, ordinances, regulations and rules which’

govern or apply to the Operator or to its services or operations hereunder

1.

DW

The Operator shall, at its own cost and expense, procure and keep in force duﬂng the
Term and any Bxfension thereto if applicable, all necessary. licenses, registrations,
certificates, bonds, permits, and other anthorizations as'are required by Jaw in order
for the Operator to provide its services herevnder and shall pay all taxes, (including
sales and use taxes), assessments including, without limitation, gtorm water utility
fees and impact fees which may be assessed, levied, exacted or irhposed by all
govcmmental authorities heving Junsdmtmn on the Operator’s. property, on its
services, on its (oss Revenues, on. its income, on this Agreement and the fees
payable 1o the County hereunder, on the tights and privileges gratited to the Opefator
herein, on the Facilities and oh any and all eqiipment installed on the Facilities and
the Operator shall make and file all applications, teports, and returns requited in
connection thefewith,

The Operator agreés fo répair prompily, at its sole cost and expense and in 8 manner
acceptable to the. Department; any damage cavsed by the Operator or any of its ,
officers, agents, employees, contractors, subcontractots;- ilcensees or invitees o tba
Airport or any equipment or property Jocated thereon.

The Operator is not authorized 1o act as the County’s agent hereunder and shall have
1o authonty, express or implied, to act for ot bind the County hercunder and nothing
contained in this Agreement dhall be deemed or construed by the County or the
Operatot or by .any fhitd party to oreate the relationship of partmership or of joint
ventare. No provision of this Agreement shall be desmed to make the County the
joint employer of any employee of the. Operator,

The County shall have the right during the Operatot® ‘s normal business hours (and at
any time during an emergency} to inspect the Facilities and the property of the
Operator located thereor, in order to enforce this Agreement, to enforce applicable
laws and regulations, and to proteet persons and property.

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

Time is expressed to be the essence of this Agreement.

This Agreement wﬂl frrure to the benefit of and shall be binding upon the pattics
hereto and their authotized suocessors and assigns.
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21.10

21.11

8.  If any covenant; condition or provision of this Agreement is held to be invalid by any
court-of competent 3u113d1cuon, such holding shall net affect the validity of any other
covenant, condition or provision contain herein,

9, Except as otherwise provided herein, :if* certain action may- be. taken only with the
consent or approval of the County, or if a deternitpation or judgment is to be made by
the County; such. consent or approval may be granted or withheld, or such
détermination or judgment shall be made, in the sole discretion of the County ot the
County,

10. The County’s Bthics Commission has alse adopted tules delineating the
responsibliities of lobbyists and County: petsontiel in implementing the requirements:
of the lobbying section of the Conflict of Inferest and Code of Ethies Ordinance. The
Operator shall comply with these. requirements,

FORCE MAJEURE: Sttictly in.felation to the o‘oligahons of each party to the other
- under this Agreement; and not for any other putpose or for any benefit of a.third party,
each party shall be excused from the tunely performance of their respective obligations or
undertakings prowded in this Agrecment, if the performance of such obhgatlons Qr
undertakings is. prevented ot delayed, retarded or hindered by strikes, lockouts, boyeotts,
actiong of labor uitions, labét disputes, labor: disruptions, work' stoppages ot slowdowns,
unless anolvmg emiployees of the Operaior, embargo’s, general shortages of labar,
equipment, premises; materials or supplies in the open market, acts of God, acts of the
public enemy, acts of poverniriental 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 undcciarcd), mva.smn, insutrection, terrorism, riots, rebellion
or sabotage.

E‘N'I‘IRE AGREEMENT: This Agrccment together with the Bxlubits attached hefeto,
constifutes the entire agreemient between the parties herefo wifti respect to the subject
matter hereof; and any prior agraements, representations or staternents made with respect to
such subject matter, whether. oral or written, and any contemporaneous oral agreements,
representations or statements with respect to such subject mihtter, are mefged herein;
provided, fiswever, that thi Opérator hereby affirms the completencss and adeuracy of the
information provided by, Operator to Coupty in their Qualification Statement, and in alf
attachments thereto and enclosures thmawﬂh submitted by the Operai:or to County in
connection: with the award of this Agreement. None of the provisions, ferms or conditions

“contaified. in the Agreement may be modified or otherwise altered except as may be

specifically authorized by Sub-Article 18,04 “Administrative Modifications’” or the Sub-
Articles stated therein, or by written instrument executed by the parties hereto,

DW o710/2014
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Hotel MIA. F & B Operations Lease and Operating Agreement

N

“IN WITNESS WHEREOF, the parties hereto have caused this Agreemetit to bo
exécuted by their appropriate officals as.of the date first above writien,

OPERATOR

s

(Lséai Name of C

&

%

ATTE / oiporation)
’ S /4 . S -_ .
i 07/47,‘/”" . ) : 1048,
Secretary Wéd/ 4 By: %ﬁf%ﬁ /‘.’\gp\.b ' %
(Signature and Seal) Operatop”~ Sigu}Pﬁre ~ b
. (: - . i
ype Name & Title ) g - :
(B ) PRESTDEN T _ Y <
(Type Name & Title)

- INDIVIDUAL, PARTNERSHIP OR JOINT VENTURE,

Légal Name Legal Name
By ' By: '
Sighature - Sigoature
' {Type Name & T:'tl_a"j {(Type Name & Title)
Attest:

Name of Managing Joint Vetitare:!
Witness:

By :
Signature of Authorized Reptesentative of ~ Corporaie Seal
the Joint Vehture. ‘

(ATTACH ADDITIONAL SHERTS FOR EACH JOINT VENTURER, AS NEEDED)

Dw 9/1072014
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Hotel MIA F & B Operations Léase and Operafing Agreement

LIMITED TJABILITY COMPANY

Print Name:.

Name of Company
By .

President
By:

Member
By:

Member

WITNESSES TO ABOVE SIGNATURE:

Signature

Pritt Name

Signature

. Print Namme

Approved for Form
and Legal Sufficiency

Agsistant Copnty Attomey

Dw

Pritt Name:

Print Name:

BOARD OF COUNTY COMMISSIONERS
MIAMI-DADE COUNTY, FLORIDA

By

Mayor

Attest: Harvey Ruvin, Clerk

By
“Deputy Clerk
Resokution No.:
Dater
9/10/2014
68

80



LEASE AND OPERATING AGREEMENT FOR
PRIVATELY FINANCED RESTAURANT INITIATIVE
FOR HOTEL MIA FOOD AND BEVERAGE OPERATIONS
BY AND BETWEEN

MIAMI-DADE COUNTY, FLORIDA
AND
IMCMV HOLDINGS, INC
OPERATOR
AT

MIAMI INFERNATIONAL AIRPORT -
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MIAMI-DADE
COUNTY}

Memorandum
Date: September 5, 2014
To: Lenota Allen-Johnson, Chaitperson:

Evaluation/Selection Commiites.
Miami-Dade Aviation Depagt

From: C’arlos A Gim v,

‘Subject:. ;Request for Quahﬁcatmns for Prlvately Financed Restanrant Initiative for Hotel MIA
Food and Beverage OpeLatlons RFQNo. MDAD-13-04 :

With reference to-your report of August 13, 2014 (copy attached) concerning the above captioned
subject, this isto advise’ youi that pursuant to Implementing Order 3-38, 1 hereby authorize the
Depattment to proceed with. exécution of the Agreement for the above reférenced. prOJ ject with the
following firfn: IMCMV. Holdings, Tic.

The Request for Qualifications, Section 4 entitled “Bvaluation Process”, Sub-section 4.3, second
paragraph states that,... DI thereds only ofig: (l) responsive, resporisible Respcmdent, the Cotimittee
may, followitig. evaluation of the Qualification Statement, tecommend to award or negotiate an
Agreement with that Respondent ot to reject the Quahﬁcatlon Statement.” ‘The Committee has
determined that negotiations are notnecessary, Therefore, the Department is authorized fo proceed
to obtain execution of the advertised Agreement with the firm above, The Department will transmit
with the signed agreement, a cover memorandum to include the below listed information: '

1. A géneral description of the gervices.
2. “The Mininiiin Annval Guatatitee,
. 3, The term of the Agreement.
4, Abrief description of the selection process.

Attachments

¢;  Clertk of the Board of County Commissioners
EVALUATION/SELECTION COMMITTEE
Lenora Allen-Johnson; MDAD. (Non-voting, Chairperson)
Ray Diaz, MDAD.
Melviii Payne, MDAD
Claudio Cury, Wells Fargo Capital Finance, SCF
William D. Talbest, 11, Greater Miami

Convention and Visitors Burean

Charlotte Horne, ISD
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The Honorable Carlos A. Gimenez
Lvaluation/Selection Commitiee Report-MDAD
‘RIQ for Privately Financed Restaurant Initiative
Tor Hofel MIA Food and Beverage Operations
RFQ No. MDAD-13-04

Page 2 6£2

The. Cotimitfee theni recommended to- proceed. with a request:to the County Mayor for approval for
an award.of the agreemeit to IMCMV

Attached are the following items to substantiate the actions taken to-date:

1. Summary Mimites.of the Prescreéning Meeting
2. Summiary Mirutes of the Public Hearing

c: Clerkofthe B’é:ard of County Commissioners

EVALUATION/SELECTION COMMITTEE

Ray Diaz5 MDAD
Melvin Payne, MDAD ‘
Claudio Cury, Wells Fargo Capxtal Finafice, SCF
William D. Talbert, 11, Greater Miami

7 Qonvent_lon and Visitors Burcau
Chatlotte Horne, ISD
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MIAM

Memorandum

COUNTY
Date: August 13, 2014
To:; Thie Honorable Carlos A, Gimeniez
County Mayor
From: Lenora Allen-fohnsan, Chairpmson |
Evaluation/Selection Comnnttee ' M
Miami-Dade Aviation Depattriietfe/ P,

Subject: Evaluation/Selection Coml’nl‘ftee Repoit -

Request, for Qualifications for Privately Pinanced Restaurant Tnitiative for Hotel
MIA Food and Beverage Operatioiis, RFQ No, MDAD-13-04

As authiorized by Implementing Ordes 3-38 and your memorandum dated June 16, 2014, the
desigiiated Bvaluation/Selection Committeg (“Committee”) met and conducted the selection
process for the subject project on July 30, 2014 for the prescrcening meeting, and August 7, 2014
- for the public. hearing. This process was conducted in accordance with-the procedures specified
by the Request foi Qualifications (RFQ) as descnbed in the attached summary minutes,

PRESCREENING MEETING OF JULY 30, 2014 (2:30 PM)

As announced ia the Metro Calendeu the Committee met on- .Tuly 30, 2014 at the Miami-Dade
Aviation Department (MDAD), 4200 NW 36 Street, Bldg, 54, 4™ Floor, Conference Room F,
~ Miami, Florida and undeitook a review of the sole Quahﬁcatlon Stateiént submitted by the
followmg respondent; IMCMYV Holdings; Ing.

The Committee was advised that Adrport Concession Disadvantaged Business Enterptises
(ACDBE) participation. established for the project was volunfaiy. The Committee was: also
informed that IMCMY Holdings, Inc. (IMCMYV) did not provide: for any ACDBE ‘participation,

and that MDAD Minority Affairs advised that IMCMYV was not.eligible for any evaluation points
1elatmg to. ACDBE participation, The Comrniitee was also informed that IMCMV was deemed
responsive by the County Attoriey’s Office. Concern was raised. regarding the ‘references
provided by IMCMV with theit Qualification Stafement, and staff was directed to gét additional
" references. The Committee then made a motion to invite IMCMYV to the August 7t public
hearing,

PUBLIC HEARING OF AUGUST 7, 2014 (2:30 PM)

As advertised in the Metro Calendar, a pu‘ohc hearing was held on August 7, 2014 at the Miani-
Dade Aviafign Department; 4200 NW 36 Street; Bldg, 5A, 4™ Floot, Conference Room F,
Miami, Florida, The Committee heard the presentation from IMCMY, and afierwards, p;escnteci_
them With a.series of questions, The Committee also addrvessed the additional references received
and the absence of the labor peace agreement from IMCMV’s Qualification. Staternent. The
Committee was reminded that they were responsible for determining responsibility. -After a bijef
discussion regarding the {ssues raised, the Committes found IMCMV responsible.
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MIAMIE-DADE AVIATION DEPARTMENT
~ REQUEST FOR QUALIFICATIONS
FOR PRIVATELY FINANCED RESTAURANT
INITIATIVE FOR HOTEL MIA FOOD AND BEVERAGE OPERATIONS

RFQ NO. MDAD-13-04

SUMMARY OF MINUTES
PRESCREENING MEETING
JULY 30, 2014

As authorized by the Mayor’s memorandum dated June 16, 2014, the individuals listed below

et on Wednesday, July. 30; 2014, at the: Miami-Dade Aviation Department. (MDAD) 4200 NW

36™ Strect, Bldg, SA, 4™ Floor, Conference Room ¥, Miami, Florida, to feview the materals
submitted by the sole responding fitm to the pubhc ‘hotice fof the subject project as follows:
IMCMYV Holdings, Inc.

EVALUATION/SELECTION COMMITTEE SUPPORT STAFE

Lenota Allen-Johnson; MDAD{(Non-votinig, Chaitperson). David Murray, CAQ

Ray Diaz, MDAD Marie Clathk-Vincent, MDAD
Meélvin Payne MDAD ' Victor Novoa, MDAD.

Claudio Cury, Wells Fargo Capital Finance, SCF

William D, Talbert, I, Greater Miami
Cotiyention and. Visitors Buredu

Chatlotte Horng, ISD

Lenora Allen-Johnson, the Chaitperson (Contracting __O'f_ﬁ'cer) opened the  meeting wit_ll
1ntroduct10ns and an ovewww of What to expect dunng the meetmg Pr;or to p1oceed1ng w1th
and 1o conﬂwts were noted The Comrmttee was 1emmded that thexe was rbnly one respondmg
firm, IMCMYV Holdings, Ine. (IMCMV}; Commiites member Ray Diaz discussed the scope and

\'busmess tetms for the benefit of the Committee. The Cormmitiee members.received d copy 0f
the. Request for Quahﬁcahons (RFQ), sole Qualification Statement the County Attorney’s

Office responsiveness opinion, draft inventory, compliance rev1ews, draft schedule, response list,
and -additional information received. from the respondent prior to the scheduled meeting, The
Committes members were asked to review these documerts prior to the scheduled meeting.
These documents along with the additional mformatzon tecéived at the meetihg were discussed
in detail. :

The Contracting Officer advised the Committee that the Airport Concession Disadvantaged

Business Enterprises (ACDBE) participation established for this project was voluntary and that
the firm did not provide-for any ACDBE participation (see Attachment A).
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'RFQ for anaiely Fmanced Restaurant Initiative for Hotel MIA.
Food and Beverage Operations

RFQ No. MDAD-13-04
Page 2 of 2

The. Comm1ttce was further adviséd that IMCMV was deefned responswe by the' County

Attorney's Office regarding their nop-submission -of the labor peace agreement with theit-

Qualification Staterment, and as stated in Attachment B; IMCMV mmust now provide the labor

pedce agréement as a condition of” award. IMCMYV has been notified of this fact atid is in the

procgss of complymg with the condition of award requiresient.

The financial analysis prepared: by the MDAD Professwnal Compliance Division was also
addressed. The analysis. the. Committee received -with the initial Commiittee pacicage was.
téplaced with a révised analysis supplied. at the subject ineeting (seé Attachment C). After:
discussing the reviged analysis, the Cormittee did not have any questions.

The review of the findings prepared by the. Commercial Operations Division regardmg tile
mihimum qualifications and. teference checks were also discussed pursuant to the findings in
Attachment D. No questions were received regarding the minimum qualifications, Discussions

pursued regatding the shortage of years confirmed by the vatious companies in their responses

during the reference checks, - Most of the companies confirmed that they had a business
mlatmns}np of apprommateiy three (3) years or-less with IMCMYV (see Attachmeént E). It was
also discusised that the requireinent for customer refeténces was for three (3) years or ongomg as

- provided in the RFQ. The Committee received clarification régarding the. fetml “on-going™:

Comymittee member. William Talbert-requested that staff follow up by requesting references older
than. three (3) years, The Comimittee also discussed having the 1esponden1;‘ma1§e a presentation
and provide additional information regarding IMCM Vs experience during the presentation,
The Committes proceeded with the following action;
Moved:  William D. Talbert, III
Motion:  To proceed with the August 7t public hearing meeting and to invite the sole
responding firm . IMCMV. Holdings, Inc: fo make a presentation at this
meeting,
Seconded: Melvin Payne
Action;  Unanimously adopted
The Commitiée also discussed proceeding with an oral presentation as follows: 1khlrty (30)

minutes for IMCMV’s oril présentation, and an open session for questions and answers, Staff
will also build in fifteen (15) minutes for set-up.

Lenora Alle@]ohnson __
Chairperson (Non-voting)
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Attachment A

MDAD Minority Affairs ruling
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Mem@mmu

Date: June 3,2014

To: Lendra Allen-Johnson, o
_ MDAD Coritracts Admm trata_j‘ i Diviglori
From: Mitton Colling *‘Jt ‘
MDAD-Minority Affalrs 'stion
Subject; Compliance Review of the Voluntary ACDBE Participation
for Privately Financed Réstaurant Initiative for flie Hotel MIA Food & Be\rerage
Operations.

RFQ No. MDAD-43:04

The Minorlty Affairs Division has completed its comipliance review of the above-referenced
project for compliance -with the Alrport Concession Disadvantaged Business Enterprise
(ACDBE) Program as per the fequiretments of the Code: of Federal Regulations (49 CFR Part
23). The contract measure applicable to this’ pro;ect is voluntary ACDBE participation.

On Jgne 3, 2014;- the Minority Affalrs. Divislon recsived from the MDAD Contracts
Admintstration Division Bid documents for one (1) firm for ACDBE: Compliance Review.

1} IMCMY Holdings, Inc.: o

= IMEMB Holdings, Inc. Is not ACDBE certified firmi in Florida.

- It did not submit ACDB Utilization Form, SOP and Letter of Infent (LOI),

~  IMCMB Holdings, inc. provided a brief note ph good faith effoffs to contact ACDBE f’ irms
by g-malt and telephone calls

~ IMCMB Holdings, Ine. i$ not e!sgible for the 8. points noted i in the. Evaluation Process,
Section 8.3, on page RFQ-389.

Pleaseé note that Minotity Affairs staff oniy reviewed and addressed compliance withthe
AGDEE Prograrm. |

Should you have any questions or need additional information, please contact me at (305)
8787221 of Abebe Tecle at (30.3) B76-7386.

Enclosures;
ce: N
~ A, Tecle
- File
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Attachment B

Responsiveness Opinion
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COUNTY ATTORNEY

MIAME-DADE, COUNTY, FLORIDA
 Davig M, Wuteay
Aroriay(E@oaaiport com
AVIATION DEPARTMENT
P,0. BOX (25504
MIAMi FLORIDA, 331025504
Phona {3053 876-7040
Fax:  (305) 876-7294 _ o
WMORANDUM '
TO: . Leniora Allen-Johnson, Contracting Ofﬁcer
- MDAD Coptiacts Adminisﬁ‘ahon
FROM; _ . ™
Assigtant County Attoﬁiey
DATE: Jutie: 23,2014

SUBJBCT:  Responsive Opiuicn for Privately Fivanced Restauraut Initlative for the
© HOTELMIA Food and Beverage Opetations
MDAD RFQ No, NIDAD 13-04

You have asked: whether the prc)posai gubrhitted by IMCMV Holdmgs CIMEMY?) is

responsive, The proposal is7esponsive, sven ﬂlough IMEMY did oot 13rnvide evidence of p
labor peacs agreement with any applicable union,

‘The Conuty’s Labor Peace resolution, R-148-07, teguires 4 propoer: to, whete & union seeks to
represent their workforos, provide a labor peace agreement with the proposal, This office hag in
the past treated cerfain labor peacs dssuey as matters of proposer tesponsibility, rather than
tesponsivencss; and has permitted flon-compliancs 1 be cured as a condition of award.. See e.g
BExhibit A, In sttuations wheze a proposer.affiriatively referenced af e‘mstmg labot peacs
agreement; but did not aclude the agreement, those proposals were responsive. Also, where the
solicitation allowed vendors to self-certify-whether ornot a union sought to represent their worls
Topes, fut stich tases, the County acoepted.the representation of & vendat that a labor vtion was
tiot—to theit knovledpe—seeking to reptesent theit workforee and therefore snch labor peace
agrecraent was not requited at fhds Hme, Conversely, in solicitation whetethe REQ informed
proposers that a specific unon sought to represent & work force, this office hag held that'the
failute o Includs & labor peaceagreoment renders & proposal non-tesponisive. See Bxhibit B,
Thus, responsiveness is conditioried on the actual language of the solicifation document.

Hers, the RFQ reads.as follows:
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Lenora AllesJohnison, Conttacting Officer
MBAD Contracts Administration
Tuhe 23, 2014

Pursuant to Resblution No, R-148-07, the Respondent shall provide, g Appendix
T io thetr-Qualification Statoment, ahd to the extend that'a labot orgamzatmn(s)
seeks to reptesent the Respondent's erplayees, a signed, copy-of the Labox Peace
Agreement for thelr exaployees a5 part of theis Qualﬁicahon Statement to.assire
that no labot dispite of untest will disript thetr opetations at Miani Thtsrhational
Adtport (“MIA”). Furthexmore,the Courity has the right, in the event of 8 ldbor
disruptton 1o suspend ifs obligations under the contract while the labor disraption.
is onigoing wid 40 1ige alterhative means16 providﬁ thoe service that ¢ affected by
fhe labor disruptions Iri the event & Respondontis ynable o reack an agresment
with s labior organization régarding e terms of 4 Labor Pease Ag:eement the
dlspute between the Respondcnt atid the labor oipanization shall be resolved by
expadifed binding arbiration in which the declsion shall be tendered withiv! ten
(10) days of the request for arbitration butho later fhar five (3) days prior to the
date the Qualification Staterent 1s due, The Reapondent and the Jaboy
organization shall equally share the costs of atbibation. The Responderit shall
epsure that all sub-tenauts also slgn a Labor Peace Agteement; If, gfier véasonable
diligence on the part of the Respondent, there are. no lghor organizations seeking
fo represent the Respondent’s emplopees; the Respondent will indicate this on the
refurned form (AppenidixJ). Th the event a Respondent subseqiently loaris of &
labor ynion; Respondent must execute and Submir a Eabor Peacé Agrecment as g
condition of award, (emphasis addad) ~

In its response; IMCMV provided neither 4 labor peace agréement no¥ an indieation no ymion
seels to represent ity work force. Ti-is therefore unclear whether orfiola unich seeks to répresent.
IM(,MV s worldores, or-whether IMCMYV toalke reasonable efforts to engage with potential '
rrdons, IMCMY does, however, Indicate that it will “submit any required affidavitsniot included
in this qualification. stateient imt rcqwred B mndmom of award within seven (7) days of
tiotification of the tntent fo recomriend for avward” See IMOMY proposal at Appendix B-1,
Asthe REQ contemplates that in sertain elicumstinces. Iabor pénce may be dealt with as &
condition of award, IMCMVs representation is sufficient fo render its proposal responsive.
Morsover, the RFQ doss Hot state that the failure to provide the Appendik I form renders the
proposal nofitesponsive, aid in fact the RFQ states that the fallure 1o ptovide documents does:
not tender & proposal nen-responsive mnless this failure indicates prectudes the proposer fop
legally entering info the proposed éontract. Sée RPQ Section 5.1. Here, thatis not the oase, as

IMCMY indicates it will provide all conditlon of award affidavits, inchiding presumiably, & Iabor
peace agreement.

Note however that IMCMV’s remains obligdted to provide a Jabor peace agreement 2s a

condition of award, and its failure to provide such an sgreement within seven days will render it
Ineligible for award:

DM rdm
Attachments
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MIA
Memorandum &
Date; October 9, 2008
To: Maryse Georges
Contracts Administration
From; David M. Mutray

Assistant County Attorney

Subjeet: Responslve Opinfon on Reduest for Proposals for Retatl Concesslons Program 2008
No, MDAD-04-07

You have aslked whether HMS Host's fafluze to provide executed copies of its labar peace agreement
renders ifs proposal ton-responsive. The auswer is no. Host's proposal may be considered regponsive)
however, the County must demand oxsouted labor peace agreentents ag a condition of awatd,

Pursvant to Resolution 148407, solicitations for concesslons at Wiami International Alrport *shall
requive the proposer to sign a labor peace agreement with the labor organtzation(s) that asels to
tepresent the proposer’s employees and submit such agresment as part of fts proposal,” While requiring
that these agreements be provided, the Resolntlon does not explicltly make inoluslon of the agreements.
an issue of responsivensss, Moreover, as an atalytical matter, the ability of the proposer to keep peace
withs its worldforce goes to the issue of the proposer’s relative capaoity to performthe work ofthe
proposal; it is, In other words, mote propetly an issue of responsibility, The fact that the Resolution
does not specify the precise terms the Connty would require in any laboi peace agreenont gives firther
support to treating proyision of the agreements as a matter of responsibility,

As a mattor of responsibility, therefore, the fact that the proposal incortoctly vefers to provision of the
agreemerts as a matter of responsivetess Is of no consequence. A proposal caunot tarn, a matter of
responsibility info ene of responstveness.

Thetofore, T conelude that HMS Host’s bid is responsive, irrespective of its fallwre 1o provide signed
copies of its various fabor peace agroements. However, FIMS Host must provide these aglesments as a
condition of any award of this proposal.

DIMM:ram
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COUNTY ATTORNEY
MYAVDLDADE COUNTY, FLORINA

Davld Mutyay
dmnrrey@mlsialairporhoony

AVIATION DERANTWVENT
PO BOX 025504
MIAMY, FLORIDA 35102-5504
Photia: (305; 8767040
Pas  (308) 876471204

MEMORANDUM

T AnaMavie Sake : DATH August 7, 2013
‘ Aviation Saslor Procutament
Contract Offioor
MDAD Contracts Administration

EROM:  Dayld M. Mupfajfvess SURIECT:  Recuest for Responslvenssd Opinlon
Assistant County Attorney Shoe Shine Concesslon Services
MDATI-07-11 Package One and Package Two

You have asked whethet proposals submitted by Goodfelows Shoeshine (“Goodfbllows™) and/or
CTN Service Ageney (“CIIN') are responsive. CTN is not responsive,

You have iderdified three potentlal fusnes with respeot to CTIN'e proposal, Fixst, thelr complete
proposal was received & day afler proposaly wots due, Second, they did not include a proposal
guarantes with their inftial submittal, though that guavantes was included o thelr late complete
gubmittal. 'Third, fhey did not comply with the RFP requivement fo provide a labor peace
agieomotity Wstead, they Indleate that a laboy pease agrdernent is not applicable at this time, As

this Intter issue reuders themn non-responsive, it is not neosssary to address CTN"s defenses to it
other dentified lgsues.

The County's Labor Fesos resolutlon raguifes & proposer fo, where a union seeky 1o tepredont
thelr worlcforce, provide o labor peace agrsement with the proposal, The RFP in thiv case
informed CTN that UNITE Here sought to tepresent thelr worlrs; thus, a fabor peave agreement
betwreen CTN and UNITE Hete was tequired with the proposal. As CTN did not provide this
agreoment, thelr bid is non-tesporisive.

This offiee hag in the past traated cottain labor pesee Jssues as matters of proposer responsibility,
rather than responsivensss, and has permaitted not-compliatics fo be cuted as a conditiot: of
award, Those priot oplions aose out of two distuct fact petters, neither of which obtatns here.

First, in sttuations whoto o proposor affirmatively refetenced ah existing labot poace agreerment,
but did not inchude the agreement, that those proposals were responstve, Second, fn. situations.
whoso the solivitation allowed vendors to selfoartify whether or nota unlon sought to repregent
thelr work force. In suoh cases, the County acoepted the tepresentation of a vendor that 4 labor
unton was not—to. thelt Imowledge-~sesiing to represent thelr workforco and therefore such
Jihor peace agreenoent was ot equired at thiy time, Horo, unlike the prior refurenced
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soliettations, CTN along with efl of the other proposers were ypecifically advised in the
solicitation that UNITE Here sought o reprosent thele workers and thete 18 no evidence of auy
eyisting labor peace agreement, Blddersto this sollottation ate thos ynable to ayat] themselves of
% claim that no Jabot pegas ageéement 15 requited at the time of bid as the solicitation éxplieitly
oonttadiots fuls assertion, To allow CTN to cotthiue forwatd, iwespactive-of thelr knowing atd
subsequent non-zompliznee s to, In effect, allow 1 to submit a conditional bid, which 1y not

permitted. In swm, on the basls of the language of this speoifioation and the absence of any
indloia of pompliance with the Resolntion, CTN's bid s non-tesponsive,

Bimilesly, Goodfollows 1s also notitesponsive, Goodfellows did not inolude a labor peacs
agreement, but did, in its table of sonfents, ibelnde 3 header for “Labor Peuce Agreement,
Exhibit ML This Iy not an affinmative yepresentation that  labat posce agieetnent s in effect,
though not provided, sid accordingly Coodfellows sannot svatl, itself of pulor opinlong which

found flung tesponsive that repregented that o labor pesve exigted but fuiled to Include an
executed copy of this dgreement with the proposal,

DMMratm
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Miami-Dade Aviation Deprrtiment REQ No, MDADA13-04

3 n‘rB

3.9

310

3.1

m~anr

Staterment non-responstve.

ORDINANCES, RESOLUTIONS ANDIOR-ADMINISTRATIVE ORDERS

To request a copy of any ordinancs, resqlution andlor adminlstrative order

- gited In this solilation, the Respondent must contact the Clerk of the

Board at (305) 875-6126. ,
RULES, REGULATIONS AND LICENSING REQUIREMENTS.

The Respondent shall comply with all laws, ordinences and regulatiops
applicable fo the servics contsmplated heteln, dspecially those
applicable to conflicts, of Interest and cofluslon, The Respondent s
presufried fo be familiar with all faderal, staty and Jooal laws, ordinandes,
codes, Tules, tegulations, operafional directives and other Depariment
procedures that may In any way affect the- g{dods:or servicey offered. The
Respondent shall also comply with Executive Order No, 11246 entilled
"Equal Employment Opporfunity” and as amended by Executive Qrder Ne,
11375, #s stpplemented by the Departmant of Labor Regulations {41
CFR, Part 60), the Ameflcans with Disabililes Act of 1890 and
Implementing regulations, the' Rehabliftation Act of 1873, as. amefded,
Chapter 583 of Florlda Statutes and sny and all other local; state and
tederal direstives, ordinances, rules, orderg, and laws rejating to people
witi disabilities.

NON-EXCLUSIVITY

This RFQ fs nonexciusive in charaster and In no way prevents the Gounty
from antefing intd an Agreament with any other parties for the sale or
offering of sompatitive services, products or ltems by others during the
term of the Agresment.

LABOR PEAGE

Pursuant to Resofufion Mo, R-14807, the Regporidernt shall provids, as
Appendix J fo thelr Qualification Statement, and to the extent that a labor
organization(s) seeks o represent the Respondent’s employees, a slghed
obpy of the Labor Peace Agreement for thelr employess as part of thefr
Qualification Staternent to assure that no labor dispute or unrest wil
distupt thelr operations at Miami International Alrport (MIA), Fudhermors,
the County has the fight, in the event of & labof distuption, to suspand Its.
obligations under the contract while the labor disrption Is ongoing and 10
use altermative means to provide the: sarvioe that ls dffected by the labgr
disruption. In the svent a Respondent fs unable to reagh an agreement
with & labor organizefion regarding the terms of a Labor Peace
Agreement, the dispute between the Respondent and the laber
organization shall be resolved by expedited binding atbltration in whioh the
declsion shall be rendared within teri (10) deys of the requsst for

- 102
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arbitration but no later than five (8) days piior to the date the Qualification
Statemeit l¢ dus. The Respondent and the labor organizafion shall
equally share the vosts of arbitration. The Respandant shall sneure
thatall sup-terants alsa sign a Lebar Peace Agreement. M, Gfter
teasonable diligerice. bn the. part of the Respondent, there are no fahor
organizations. seeking fo represent the Raspondent's employees, the
Respandent wil indieate this en thely rstuimed Appendix J dooument. Inthe.
event a Resporident subsequently learms of & labor unlon seekng o
represent the Respdndent's employess, Respondetit mist execute and
submita Labor Peste Agreement as & condition of award,

COLLUSION

A firm recommended for award as a rasplt of a competitive solisitatiot for
any County putchase of supplies, mpterals: - and servicgs (including
professional sarvicas, other than professional afehitectural, engineeling
and other sevices subject to Sec: 2410,4 and Bag. 287:088 Fia Stats.)
purchase, fease, parmif, gencession or fianagement agreement shall, n
accordance with the-Code of Miaml-Dade County Sectlens 2-8.1.1 dnd 10-
434 shall submit an affidavit under the penalty of perury, on a form
provided by the Cauty: stating eiftier that fhe firm ie not related to any of
the, other partiés proposing fn the compefitive sollcitation: o Identifying sl
related parties, as defined In this Section, which, proposed It the
golichtation: and attesting that the fimi's Qualification Statement Is genuine
ard not sham or aollusive, or made In the inferbst or on behalf of any
persofi not thetein named, and that the fifin has not, direietly or. indirestly,
Induoed or sollaited any other Respandent (o put in & sham Qualifleation
Statement, or any ofhet persor, firm, of corporation to rafraify from
proposing, and that the Respondent hag net in any manner sought by
collusion 1o securg to the Respondent an advantage over any ofher
Respondent. In the event a recorumended {ivm identlijes telated parties in
the competitiva solteltation its bid shall be presumed to be. collusive and
the recomtmended frm shall be Tellgihle for award unfasg thal
prasumption (8 rebutfed In accordance with the previslons of Bee. 2-8.1.7.
Fallure to provide a Gollusion Affidavit within 8 buslifess days after the
secommendation ta award has been flled with the: Gletl of the Board shall
be cause fof the Respondent to forfelt their Guallfication Statement
Guarantee Deposit, If applicable, and e Respondent shiall be Ineligible
for contract award, .
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Attachment E

References
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Allen-Johnson, Lenora (Aviation)

From: Dan ieonard [dlechard@margaritaviile.com)

Sent: Friday, July 11, 2014 6:20 PM

To: Allen-Johnson, Lenora (Aviation)

Cot Clark-Vincent, Marle (Aviation); 'CLERKBGC@miam|Idade.gov' ‘ _

Subject: Re: Dan Leonard - Revised Request BusinessfCustomer Reference for IMCMYV Holdings Ino. (RFG
MDAD 13-04)

Lenora

My apologies for the defay In gettlng back to you, Below please find my feedhack.

1f 1 can be of any other agsistance my cell phone humber Iy 821-228-0415 or office 407-224-3212
Sincerely

Dan Leonard

Presidant
Margaritaville

L Atv ey LT

From: <Allen-Johnson>, "Lenora (Avlation)" <LALLEN-JOHNSON @miaml-aitport.com>
Date: Tuesday, July 8, 2014 3:10 PM )

To: Dari Leonard <dlepnard @margaritavilie.com>

Cet "Clark-Vincent, Marie {Aviation)" <MClark@mlami-airport.coms, "'CLERKBCC@miarldade gov™
<CLERKBCC@mlamidade.gov> . -
Subject: FW: Dan Leonard - Revised Request Business/Gustomer Reference for IMCMV Holdings inc, (RFQ MDAD 13-04)

e e

Good aftarnoon,

Please see the request below from Mrs. Betty Ortiz and let me know Jf you have any questions, 1t would help greatly if we could
receive your response by Friday, July 12, Thanks. :

o ettt . By - : PRI NE VS SO
R VRS PR PP A - AL, - DE VPP S 4 b e tord ™ e e

From: Ortz-Vaides, Befty {Aviation)
Sent: Tuesday, June 24, 2014 10:47 AM
To: 'dleonard@margaritayille com'

€1 Allen-Johnson, Lenora (Aviation); Clark-Vincent, Marle (Aviation): Novea, Victor F, (Aviation) _
Subjects Dan Leonard ~ Revised Request Business/Customer Reference for IMCMV Holdings Tne, (RFQ MDAD 13-04)

Dear Mr. Leonard,

IMCMV Holdings Inc., has provided your name as a business/customer reference. They have submitted a
proposal for a Privately Financed Restaurant for Hotel MIA Food and Beverage Operations (RFQ- MDAD
13-044) at Miami Internhational Alrport:

Can you respond to the following guestions:
What is your business relationship with the above company. DL: We have & strategic allfance and a

licensee/licensor refationship.

How many years within the last 10 years have you had a business relationship? When? DL: 4 years,
Since 20110
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Explain the type of business thatthey provided, DL: Licnhesee’s/Operators of Margaritaville &
LandShark Restaurants

I3 this business relationship ongolng or has it been cotripleted, DL: Ongoing

Was ot is this project In an alrport envirenment, BL: Yes, in an afrport environment

Thank you In advahce.

Betty Ortiz-Valdes, CFE

Special Projects Administrator (I
Miami-Dade County Aviation Department
Commercial Operations

Miami International Ajrport (MIA)

Office: (305) 876-7382

Fax: (306)876-7615

Emaill. bortiz@mlami-alrport.com

"Delivering Excellence Every Day”

Miami-Dade County is a public entity subject to Chapter 119 of the Florida Statutes concerning public
records.

E-mall messages are covered under such laws and thug subject to disclosure.

i Ay
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Allen-Johnson, Lenora {(Aviation)

From:. Lyerly, Ned INLyerly@CKR.com]
Sent: Thtiirsday, June 26,@0?4€ iszdss i
To: Orilz-Valdes, Betlly {Aviallon , .
Ce; Allen-Johnson, Lenora (Avlation);: Clark-Vincent, Marle (Aviation); Novoa, Victer F, (Avlation)
Subject: RE: Nad Lyerly - Revised Request Business/Customer Referance for IMCMV Holdings inc, (RFQ
- MDAD '13-04)
' Dear Betty,

We enjoy a very successful refationship with IMCMY Holdings Ine.  Please find my résponses helow,

1. Business Relationship:

CKE Restaurants Holdings Ine, has enjoyed a long, prosperous relationship with IMCMV Holdings, Inc.  We are the franchisor of
the Carl's Jr, brand of pramium quick service restaurants and IMCMY Holdings ewns and operates Carl's Jr. franchise restaurants
In five countries, We also have plans for expanslon into another three ¢ountries in the corrting years,

2. Thmne in Buslness:

While | have worked with their CEOQ, Mr, Javier Gavilan for more than 10 years, oig-formal refationship with iIMCMV started In
December; 2011 and contlnues today,

3. Type of Business

IMCMYV Holdings is a successful operator of restaurants across a hoatd.category ofvenues ranglng 'fro_m guick service, to casual
and fine dining, They are experts In the altport catering fleid and they operate I other captured sud le-ncg and tradltlm?al
venites, I addition to being guality restaurant operators, IMCMV 15 alsq a vertically Integrated food service company that
oparates cantral kitchens and Is involved In alrline catering services.

4. Length of Businass Relationship

Qur business relationship Is very positive, ongolng and we anticipate being in buslhess with IMCMV for the next 304 years,

5. Alrport Operations

Yes

. . S ey
SRR DT 1P PRl v i

From: Ortiz-Valdes, Betty (Aviation) [mafito:BORTIZ@mlami~alrport.com]

Sant: Tuesday, June 24, 2014 7:44 AM

Toi Lyerly, Ned ) ‘

Cot Allen-Johnson, Lenora (Aviation): Clark-Vincent, Marle (Avlation); Novoa, Victor F, (Aviation) 5 13:04
Subiject: Ned Lyerly - Revised Request Business/Clustomer Referance for IMCMV Holdings Inc, (RFQ MDAD 13- )

Dear Mr. Lyerly,

114



IMCMV Holdings Inc, has provided your name as a business/customer reference, The‘y have supmiﬁed &
proposal for a Privately Financed Restaurant for Hotel MiA Food and Beverage Operations at Miam
International-Airpott. .

Cah you respond to the foliowing questions:

1) What Is your business refationship with the absve company.,

2) How many years within the last 10 ysars have you had a business relationship? When?
3) Explain the type of business that they provided.

4 s this business relationship ongdoing or has it been completed.

5) Was or is this profect in an alrport envivonment.

Thank you in advance.

Betty Ottiz-Valdes, CFE

Special Projects Administrator 1l
Miami-Dade County Aviation Department
Commercial Operations

Miarmi International Alrport (MIA)

Office: (305) 876-7382

Fax: (308) 876-7615

Email: bortfz@dmlami-airport.com

"Delivering Excelfence Every Day"”

Miaml-Dade County is a public enfity subject to Chapter 119 of the Flotida Statutes concerning public
records.

E-mail messages are covered under such laws and thus subject to disclosure. 7

"This ¢-mail and any files transmitted with it are intended solely for the use of the individual or entity to which they are
addressed and may cantain confidenitial and/or privileged matetial. Any roview, re-transmission; dissemination or o‘ther
use of, or taking of any action in reliance upon, this information by persons et entities other than the intended recipient
is prohibited. If you have received this e-mail in error, please contact the sender and delete the material from your
computer. Please note that any view ot opinions ptesented in this eanail are salely those of the anthor and do not
necessatily represent those of CKE Restanrants Holdings, Ine. ("CKE") and/or its subisidiatles. Finally, thetecipient
should checl this e-mait and any attachments for the ptesence of viruses. CKB accepts no liability for any damage
caused by any virus transinitted by this e-mail."

Email Scan by McAfeo Bmail Gateway
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Alien-Johnson, Lenora (Aviation)

From: Kim Lopdrup [KLopdrup@darden.com]

Sent: Monhday, June 23, 2014 4:56 PM

To: Orflz-Valdes, Batty (Aviation)

Ce: A!ien—Johnson, Lenora (Aviatlon); Clark-Vincerit, Marle (Aviation}

Subject: RE: Kim Lopdrup - Reduest Busiess/Customer Reference for IMGMV Holdings ine.
Betty:

This confirms that we have a business relationship with International Meal Commpany (IMC). They are the franchisee for our Red
Lobster, Olive Garden and LongHom brands In Brazil, Colombla-and the Domihican Republic, They currently operate a
franchised Red Lobster and an Olive Garden in Guaruthos Alrport near Sao Paulo and they Intend to.open additional airport
locations. We have had a business relationship with them for approximately two years and it Is an ongolng relationship,

Does that glve you what you need?
Kirm

Kili A, LOPDRUP

Chief Exgcutive Offlcer, Red Lohster
P 407-245-5989 |-F.407-241-6882
Klopdrup@darden,com

3 :a}]ﬂ’{:IM{
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Fm:m OzUz~Vaides, Betty (Avlation)[ to BDRTI/_ mial iair ort, om}
Sent; Monday, June 23, 2014 3:59 PM

Tos Kim Lopdtup

Cer Allen-Johnson; Lenora (Aviatlon); Clarl-Vincent, Marie (Aviation)

Subject: Kim Lopdrup - Request Business/Customer Reference for IMCMV Holdings Inc.
Importance; High

Dear Ms, Lopdrup,

IMCMV Holdings Inc. has provided your hame as a business/customer reference. They have submitted @
proposal (RFP- MDAD 06-14) fo manage the hotel at Miaml International Alrport.

Can you respond to the following questions:

1) What is your business relationship with the abave company.

2) How many years within the last 10 years have you had a business relationship? When?
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3) Explain the type of business that they provided.
4) s this business relationship ongoing or has it been completed.

5) Was or Is this project in-an alrport environment.

Thank you In advance.

Betty Ortiz-Valdes, CFE

Special Projects' Administrator 1}
Miami-Bade County Aviation Department
Commercial Operations

Miami International Alrport (MIA)

Office; (305) 876-7382

Fax: (305) 876-7615

Email: bortiz@miami-airport,com

“Delivering Excsllence Evary Day™

Miami-Dade County Is a public entity subject to Chapter 118 of the Flofida Statutes concerning pullic
recofds.

E-mail messages are covered undar such faws and thus subject fo disclosure.

This e-mail message is for the sole nse of the intended recipient and may contain information that is conﬁdgqﬁ-al,
proprietary or privileged. Any uneuthorized review, use, distribution, copying ot disclosure 19 strictly prohibited. If
you ate not the intended recipient, ot the employee ot agent responsible for delivering it to the intended recipient,
please notify sender of the delivery error by replying to this message and then delete it from your system, Receipt by
anyone other than the intended recipient is not a waiver of confidentiality ot privilege.

Fmail Scan by MoAfee Email Ga'te:Way
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Allen-Johinsoh, Lenora {Aviatioh)

From: Valledares, Leyanee {Avlation)

Sent: Monday, July 28, 2014 10:44 AM

Tos Allen-Johnson, Lenora {Aviation); Clarlk-Vincent, Marle (Aviation)

Geot Novia, Victor F. (Aviation) _ _
Subject; FW: Solioliud de Referencla - Hotel f and B, RFQ No MDAD-13-04-[MCMV

Good merning Lenora, as per Betty's request see below:

1. IMC INTERNATIONAL MEAL COMPANY- IMC COLOMBIA 8.A.8 has 4 business relationship with
SACSA (this is the management company for the Rafael Nifiez International Alrport in Cartagena)
through concession agreements with GRUPO RA CATERING, a subsidiary of IMC COLOMBIA

S.AS.

2. Ourbusiness relationship with IMC COLOMBIA S.A.8-GRUPO RA CATERING started in 2011.

3. RA Catering operates fwo businesses calfed PRESTO (fast food) and BLACK COFFEE (coffee

shop).

4. We have two contracts that expire in 2018,

5. The occupled spaces wore leased by SACSA and I part of the aliport terminal.

If you need more information, please contact us,

1 T £ W G b ey et - T - P

Fromy: Ortlz-Valdes, Betty (Aviation)
Sent: Thursday, July 24, 2014 8:58 AM
To: Valladares, Leyanee (Aviation)

Cey Allen-Johnson, Lenora {(Aviation)
Subiect: RE: Solldtud de Referencia - Hotel f and B, RFQ No MDAD-13-04-IMCMY

Can you translate the response below and forward to Lenora.

Thanks|

Betty Ortiz-Valdes, CFE

Spedoial Projects Adminlstrator I
Miami-Dade County Aviation Department
Commergial Operations

Miami Infernational Alrport (MIA)

Office: (308) 876~-7382

Fax:  (308)876-7615

Emall: borliz@miami-airpoit.com

"Delivering Excellence Fvery Day"

Mlaml-Dada County Is.g public entlty.subject to Chapter 119 of the Florlda Statutes conceming publie recards.

E-mall messages are coversd under such laws and thus subject to disclosure.
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!-mm Allen~Johnson, Lenora (Aviation)
Sent: Thursday, July 24, 2014 8:39 AM
Toy Ortiz-Valdes, Betty (Aviatl‘on).

Subjecis RE: Solicliud de Referencia « Hotel fand B; RFQ No MDAD-13-04-TMCMV

Good morning,

Thanks Betty, are you providing an intarpretation?

b O S T e A e e T TR ey Y VS i sy, T T s + = ' T il

Fl L (i} Omz-\/aides, Setty (Avtatlon}

Bents Wednesday, July 23, 2014 4:12 PM

To "JEFE COMERCIAL' )

Cer Allen-Johnson, Lenora (Aviation); Clark-Vincent, Marie (Aviatlon); Novoa, Victor F. (Aviation)
Subject: RE: Solicitud de Referencla - Hotel f and B, RFQ No MDAD«13-04-IMCMV

fMuchas Gr'ac‘lési

Betty Ortlz-Valdes, CFE

Speclal Projects Administrator 1]
Miami-Dacde County Aviation Depariment.
Commerclatl Operations

Miami International Atrport (MIA)

Office: (308) 876-7382

Fax: (305) 876-7615

Email: bortiz@miami-alrport.com

"Delivering Excellence Every Day"

Miaml-Dade County Is a public entity sibjecl to Chaptar 119 of the Florlda Btafules concartiing public recerds.,
E-mall messages are covered under such laws and thue subject to disclosure,

Pt A e D et st

From: JEFE COMERCIAL [malito: mcc*sm%zano@sacsa com.co]

Sent: Wednesday, July 23, 2014 1:37 PM

To: Ortiz-Valdes, Batty (Avéatton)

Ce: Allen-Johnson, Lehora (Avlation); Clark-Vincent, Marle (Aviation); Novoa, Victor F. (Aviation)
Subject: RE: SUIlcitud de Referencla - Hotel f and B, RFQ No MDAD-13-04-IMCMV

- Importance: High

Buenas tardes, Cortlial saludo,
Damos respuesta seguldamente a su solicitud;

1. Elgrupo IMC INTERNATIONAL MEAL COMPANY- IMC C OLDMBIA $.AS, tiene refaciones con SACSA (empresa
admlnistradora del Aeropuerto Internacional Rafael NURez de Cartagena), tiediante Contrates de Conceslon de
Espacios, formallzados con el GRUPO RA CATERING, subsidlarla de IMC COLOMBIA SAS,

2. Nuestra refacion comereial ton IMC COLOMBIA S.AS-GRUPO RA CATERING, inicid en el afle 2011,

- 8. ElGrupo RA Cataring, opara dos establecimientos comerciales denominados PRESTO [cadena de comidas rdpidas) v
BLACK COFFE (cafeteria).
4. Mantenemos dos contratos, con vigencla hasta ¢l afio 2018.

=4

8. Los espaclos que ocupan fuéron entregados en concesion, por SACSA y hacen parte del Terminal de Pasajeros,

Estamos a su disposicidn de requerir mayor informaclon, Atentamente,

19
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~  Itaréa Cristing Compuzeno G, | Craspo, Aeropuerto Intemacions! Rafael Nofez, plso-3,
gt -+ Jefe Comerclal Cartagena de indlas - Colombla
Uik St ot e s Tel +57 (5) 656 9200 £xt, 2728

De: Ortiz-Vaides; Betty {Aviation) [mailio;BORTIZE@mlami-alrport.com)

Enviado el: viernes, 11 de julio de 2014 02:55 p.m.

Parar JEFE COMERCIAL

e Allen-Johnson, Lenora (Aviation); Clark-Vincent, Marle (Aviation); Nevoa, Victor F, {Aviation)
Asuntos Solicltud de Referencla - Hotel f and B, RFQ No MDAD-13-04-IMCMVY

Estimado Sefiora Campuzano;

IMCMV Holdings Inc nos ha dado si.nombre de referencia ¢émo cliente. Ellos hdn sometido una propuesta
para {n “Privately Financed Restaurant for Hotel MIA Food and Beverage Operations at Miami international
Airport”, Que traducide significa “un restaurante privado v financiado para las operaciones del Hotel MIA
de comida y bebida en el Aeropuarto Intemacional de Miami.

Favor de contestar las slguientes preguntas:
1, ¢Ctial es su relacién comercial con la compafifa IMCMY Holdings Ihc?
2. Enlos Ultlmos 10 afios, ¢ cuantas veces ha tenldo relacidn comercial con esta oompaﬁi_a?
3. Expligue la clase de comercto que gllos te suministraron.
4, ¢Esta relacién de comerclo se mantiene, & ha terminado el los Gltimos 3 afios?

5. ¢Este proyecto es 6 fué suministrado en areas de un Asropuerto?

Gracias,

Betty Ortiz-Valdas, CFE

Speclal Projects Adminlstrator 1
Miami-Dade County Aviation Department
Commercial Qperations

Miami International Alrport (MIA)

Office; (308) 876-7382

Fax: (305) 876-7615 _
Emall: bortiz@miami-alrpott.com

"Delivering Fxcellence Every Day"

Miaml-Dade County 15'a public snlity subject to Chapter 419 of the Florida Statutes concerning publle records,
E-mall messages are covered under such laws and thus subjest to disclosure.

v

Rmail Scan .by McAfee Bmeil GatéWay

120



Allen-Johiison, Lenora {Aviation)

From: Antonlo Migusl Margues [antonlo.marques@gru.com.br]

Sent: Saturday, July 12, 2014 8:07 AM

To: Ortiz~Vaides, Betty (Aviation) )

Cet Allsn-Johnson, Lenora (Aviation); Clark-Vincent, Marie {Aviation); Novoa, Victor F {Aviation)
Subject: Re: Solicitud de Referencla - Hotel f and B, RFQ No MDAD-13-04-IMCMV,

I'm The CEO of S80 Paulo/Guarulhos Internatlonal AirPort and The answers are befow.
Regards

Antfnio Miguel Marques

Enviada do meu iPad

Era 11/07/2014, &s 16:52, "Ortiz-Valdes, Betty (Aviation)" <BORTIZ@mlami-alrport.com> escreveu

Estimado Sefior Matques:

IMCIMV Holdings Inc nos ha dado su nombre de referencla come cliente. Ellos han sometido
una propuesta para Un “Privately Financed Restaurant for Hotel MIA Food and Beverage
Operations at Miaml International Alrport”. Que traducido significa "un restaurante privado v,
finahclado para las operaciones del Hotel MIA de comida y bebida en el Aeropuerto
Internacional de Miami.

Favor de contestar las sigulentes preguntas:

1. ¢ Cual 85 su relacion comercial con la compafila IMCMV Holdings Inc?

Guatulhos International AirPort (GRU) hés several commercial contracls with IMC. They have food and bevelage
operations in terminals 1,2,3 and 4 and also in The Air side to The AirPort and airlines orew.

2. Enlos Ultimos 10 affos, ¢ cudntas veces ha tenido relacidn comercial con ésta compahla? |

GRU AirPort has bebendo established in 2012 and since then wo liave conmeroial telationship-with IMC.

3, Explique la clase. de comercio que ellos le suministraron,
Food and Beverage in general - Regtaurants, Caféterias, delicatesses, ice-creani shops, etc

4. ¢Esta relacion de comarclo se mantiene, 6 ha terminado el los ditimos 3 afios?
The relationship continues,

5, ¢Este proyecto es 6 fué suministrado en areas de un Asropuerto?
Yves,
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Graclas,

Befty Ortiz-Valdes, CFE

Speclal Proiects Adminlstrator [}

Miaml-Dade County Aviation Department '
Gommercial Operations

Miami International Aitport (MIA)

Office: {305) B76-7382

Fax. (308)876-7615

Emall: bortlz@mlami-airport.com

"Delivering Excellence Every Day"

Miami-Dade Counly Is & publio entity subject to Chapter 119 of the Florlda Statutes concerning pubille records:
E-mll messages are coverad under stch laws and thus subjectio dlsclosure..
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Allen-Johnson, Lenora {Aviation)

From, Valladares, Leyanee {Aviation)

Sent: Wednesday, July 16, 2014 8:13 AM

Teo: Allen-Johnsen, Lenora (Aviation); Clark-Vincent, Marfe {Aviation)

Ce: Orilz-Vaidas, Betly (Aviation) _
Subject: FW: Sollcitud de Referencia - Hotel f and B, RFQ No MDAD-13-04-IMCMY - M, Manuel Gutlerrez

Sola - English Translation |

Mr, Sold responded that the business relation between IMC and Agrostar began on February 27,2013,

S
b e BT Y N VNN I BHTS FVRNE PP PUAS (O e SRR SRR e Peraniess o

From: Manuel Martin Gutlerrez Sola Aguliera [miaiiformanuel.gutlerrez@aerostarairports.com}
Sent: Tuesday, July 15, 2014 721 PM

To: Valladares, Leyanee (Aviation)

Ce: Ortiz-Valdes, Betty (Aviation); Allen-Johnson, Lenara (Aviation); Clark-Vincent, Marie (Aviation)

Subject: RE: Sollcitud de Referencla - Hotel f and B, RFQ No MDAD-13-04-IMCMV - Mr. Manuel Gutlerrez Sola » English
Translation

Leyanee Valtadares
La relacién contractual entre IMCy Aevostar iniclo el 27 de Febrére del 2013
Buenas tardes y me reltero a sus drdenes,

Bdpnual Graltderas Bold

# T BTN B T
ATRMERT HOLDINGE WL L
Lhilet Cotrpnercial Oficer
BRILTF. 28D, 70
BRI G0 A,
Eimanuelgutierraz@aarastaraly ports.coli '
ot et et o o o o sl oot 60 b o el o e o b M s ok R RS o o S sl sk o el o ko e ok el ok et e sk o o :
This transmission contalns confldential Information Intendad only. for the addressee{s}, The information contained in this
fransmission may also be pHivate, confidential and/or subject to attorney work-product protection or other privilege. If you are

not the intended reciplent, any use, dissemination; distributlon or copying of this document er Its contents Is strictly prohibited.
H SR e o 55 6o e SR ok sk it el o e sk ok e oiob ke o oo e o sk 8o et e bt b b o st st o o ol el o et

@;‘ﬁ% Antes de Imprimir aste é-mall plense blen si'es necesatio hagetlo: E) medloambiante es cosa dé todos,.,
Before you print this E-mall, ask if it's really necessary, Our enviroriment concerns us ofl..

e it st b todinn s o a

Froriy Valladaras, Leyanee (Aviation} [mallto:l Valladares@miami-airport. con

Sent: Tuesday, July 15, 2014 4;01 PM

To: Manuel Martin Gutlerrez Sola Agullera

Cer Ortlz-Valdes, Betty (Aviation); Allen-Johnson, Lenora (Aviation); Clark-Vincent, Marle (Aviation) .
Subject: FW: Solicitud de Referencia - Hotel f and B, RFQ No MDAD-13-04-IMCMV - Mr. Manuel Gutlerrez Sola - English
Translation

TP i fvade e A

Muy Buenas tardes Sefior Sola. Permitere presentarme; yo soy la sécretaria del departamento de Commerclal Operations y
trabajo con Betty Ortlz-Valdes, 51es tan amable de contestar una pregunta méds: : )
Usted Indica que IMC tlene un trato firmado con Aerostar Holding Airports en el aeropuerto LMM San Juan Puerto Rico vigente
hasta el 2031 v gue mahtienen muy buena relaclon comercial, LDesde cuando mantiene esta relacidn comerclal?
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Mugchas Graclas

Leyanee Valladares, Alrport Secretary
Gormmaerclal Operations

Miaml-Dagde Aviatlon Departinent
8 305-870-7763

& 305-876-7615
Ivalladares@mlani-alrport.com
*Delivering Excsllence Every Day"

Miarmi-Dade County Is a public entity subject to Chapter 119 of the Florida Statutes concerning public records. E-mall messages are covered
under such laws and thus subfect to disclosure,

Fraoum: Ontli—Valdés, Bettly (Aviétloni ' o
Sent: Tuesday, July 15, 2014 9,38 AM
Tot Allen-Johnseon, Lenora.(Aviation); Valladares, Leyanae {Aviation)

Subject: RE; Solicitud de Referencla - Hotel f and B, RFQ No. MDAD-13-04-TMCMY - My, Manuel Gutlervez Sola - English
Transiation

Leyanee,
Need your heip.

Lenora,
Wil get back to you.

Betty Ortiz-Valdes, CFE

Special Projects Administrator 1
Miami-Dade County Aviation Department
Commercial Operations

Miami Interhational Alrport (MIA)

Offlce: (305) 876-7382

Fax: (308)876-7618

Emall bortiz@mlami-alrpott.com

"Delivering Excellerice Every Day”

Miami-Dade Gounty |s a publle entity subject to Chapter 119 of the Florlda Statutes sonceming public records,
E-inall messages are covered under such laws and thits subject to disclosure;

From: Allen-Johnson, Lenora (Aviation)

Sent: Tuesday, July 15, 2014 8149 AM

To: Ortiz-Valdes, Betty (Aviation) )
Subject: RE: Solicitud de Referencla - Hotel f and B, RFQ No MDAD-13-04-IMCMV - Mr, Manuel Gutierrez Sola - English
Translation '

Hello Betty,

Can you confirm when the business relatlonshlp started?
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Fromy: Oitiz-Valdes, Betty (Aviation)
Sant: Tuesday, July 15, 2014 8119 AM
Toi Allen-Johnson, Lenora (Aviatlon); Clark-Vincent, Marle (Aviation) _ ,

Cex Novoa, Victor F, (Aviation); 'Manuel Martin Gutlerrez Sola Agutlera’; Valladares, Leyanee (Aviation)

Subjact: RE: Solicitud de Referencla - Hote! f and B, RFQ No MDAD-13-04-IMCMV - Mr, Manuel Gutierrez Sola - English
Transtation

. as. it e s b B pog 8, Rtk TR bttt gt e e stk

FYl...attached {s the Translation for Mr. Manuel Gutieryez Sola.

Betty Ortiz-Valdes, CFE

Special Projects Administrator 1
Miami-Dade County Aviation Department
Commercial Qperatlons

Miami International Alrport (MIA)

Office: (305) 876-7382 -

Fax:  (305)876-7615

Emall: bottiz@miami-airport.com

"Delivering Excellence Every Day"

Miami-Dada County ls a public entily subjectio Chapter 119 of the Florlda Statutes corcaming public records.
E-mall messages are covered undler such laws and thue subjdet to disclesurs,

B b e e e e ‘

From: Olfiz-Valdes, Betty (Aviation)
Sent: Monday, July 14, 2014 10726 AM
To: Alten-Johnson, Lenora (Aviation); Clark-Vincent, Marie (Aviation) ‘

Cat Novoa, Victor F, (Aviation); 'Manuel Martiy Gutlerrez Sola Agullera’; Valladares, Leyanee (Aviation) '
Subjeats Solictud de Referencla - Hotel f and B, RFQ No. MDAD-13-04-TMCMV - Mr. Manuel Gutierrez Sola - English Translation

PR Y Y T Sy (WP - rramE— a Lepisses dhpiats ‘ s prpm s g1y Aty i ane Rk

Good morning all,

Below, Mr. Sola submittac the customer reference for IMCMVY in Spanish and the respohses have been
franslated In English (see attached),

I want to thank Leyanee Valladares for her assistance,

Betty Ortiz-\aldes, CFE

Special Projects Administrator Il
Miami-Dade County Aviation Depariment
Commerclal Operations

Miarni Interndtional Airport (MIA)

Office: (305) 876-7382

Fax.  {305) 876-7616

Email; bottiz@rnlaml-airport.com

"Delivering Excellence Every Day”

Mlami-Dada Gounty Is & publle ertity sublect to Chaptar 119 of the Florida Statutes eonceming putilic records.
E«mall messages are coverad under such laws and thus subject te disclosure.

sy aTmEen

A YT T VAL A e

From: Manuel Martin Gutierrez Sola Agﬁflera [LMMML@@@@QQ@W]
Sent: Friday, July 11, 2014 8:03 PM
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To: Ortlz-Valdes, Betty (Aviation) .
o Allen-Johnson, Lenofa (Aviation); Clark-Vincent, Maife (Avlation); Novoa, Victor F, (Aviation)
Bubject: Rer Sollcltud de Referencia - Hotel f and B, RFQ No MDAD-13-D4-TMCMV

Buenas tardes Betty Ortiz-Valdés

Doy respuesta a las preguntas solieftadas sobre IMC

1. ¢ Clal es su relacldh comerclal con la compafifa IMCMY Holdings Ine? IMG Hlene tn on trato
flrmado con Aerostar Holding Alrports en el asropuerto LMM San Juan Puerto Rico Vigante
con vencirmiento hasta el 2031, trabajando gratamente con ellos con una muy busha relaclén
comerclal entre ambas partes.

2. Enlos Gltimos 10 afios, ¢ oudntas vaces ha tenldo relacion cometclal con ésta compaiila? Al
menos 20 veces

3. Expligus la clase de comerelo que ellos e suministraron, Ellos operan Alimentos y Bebidas en
ol aeropuerto LMM con diferentes marcas como Catls Jr, Margaritavile, Mangos; Dominds
Pizza, Blagk Coffe; Quiznos, Pink berry, Vieha enire otros

4. 1 Esta relaclon de comerclo se mantiene, ¢ ha terminado el los Gltimos 3 afios? Esta relacion se
mdntiene vy estard asf hasta el 2031

5. ¢Este provecto es & fué suministrado en areas de un Aeropuerto? Este contrato esta
surninlstrando todas las terminales fado aire y lado tlerra del asropusrto LMM

A sus drdenes slembre, y pusdo decirles que trabajamos muy de Ja mané con IMC, muy receptlvos, siempre dispuestosa

mejorar y crecer conjuntamente con Aerostar persigulendo el objetivo mutuo de dar el mejor servicio-al pasajero y maximizat
los ingresos del asropuerto

Buenas tardes.

Que tenga uh buen fin de semana

Manuel Gutiérrer Sola

E111/07/2014, a las 15:54, "Ortiz-Valdes, Befty (Aviation)" <BORTIZ@wmiam]-alrport.corm> escribio:

Estimado Sefor Sola:

IMICMV Holdihgs Inc nos ha dado su hombré de referencia como cllente, Ellos han sometido
una propliesta para tn “Privately Finaneed Restaurant for Hotel MIA Food and Beverage
Operations at Miami International Airport”. Que traducido significa "un restaurante privado v
financiado para las operaciones del Hotel MIA de comida y bebida en el Aeropuerto.
nternacional de Miaml,
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Favor de contestar las slgulentes preguntas:
1. @Caal es sU relaclon comersial con la compafifa IMCMV Holdings the?

2. Enlos tltimos 10 afios, 4cuantas veces ha tenido relacién comercial con ésta
compafia®?

3. Explique la clase de comercio que ellos je suministraron,
4. ¢ Esta relacion de comercio se mantiens, 6 ha terminado el los Ultimos 3 afips?

5. ¢ Este proyecto es 6 fué suministrado en areas de un Aeropuerto?

Gracias,

Betty Ortiz-Valdes, CFE

Special Projects Administrator |l
Miami-Dade County Aviation Department
Commercial Operallons

Miami International Altbort (MIA)

Office; (305) 876-7382

Fax:  (305)876-7615

Emall: bortlz@milami-alrport.com

"Delivering Excellence Every Day”

Miami-Dade County Is a public antlly subject to Chapter 119 of the Florlda Statutas concermning publlc records,
E-mall messages are covared under such laws and thus suibject (o disclosure,.

Bn;lail Scan Ey Mo fee Tmail Gatewajz :

fmail Soan by MeAfee Bmall Gateway
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MIAMI-DADE AVIATION DEPARTMENT
REQUEST FOR QUALIFICATIONS
FOR PRIVATELY FINANCED RESTAURANT
INITIATIVE FOR HOTEL MIA FOOD AND BEVERAGE OPERATIONS

REQ NO, MDAD-13-04

SUMMARY MINUTES OF PUBLIC HEARING
THURSDAY, AUGUST 7, 2014

The following Evaluation/Selection Committee membets met on Thursday, August 7, 2014 at the
Miami-Dade Aviation Department (MDAD), 4200 NW. 36th Street, Bldg. 5A, 4th Floor,
Conference Room “I™ to hear a presentation from the sole respondent to the subject project as
follows: IMCMYV Holdings, Ine,

EVALUATION/SELECTION COMMITTEE SUPPORT STAFFE

Lenora Allen-Johnson, MDAD (Non-voting, Chairperson) David Murray, CAO
Ray Diaz, MDAD Marie Clark-Vincent, MDAD
Melvin Payne, MDAD Victor Novoa, MDAD

Claudio Cury, Wells Fargo Capital Finance, SCF

William D, Talbert, IT1, Greater Miami
Convention and Visitors Burean

Charlotte Horne, ISD

Ms. Lenora Allen-Johnson, Chairperson (Contracting Officet), opened the Evaluation/Selection
Committee (Commitiee) meeting with introductions, The Committee received a copy of the
invitation letter, schedule of presentations, and the additional references provided by IMCMV
Holdings, Inc, (IMCMYV) as part of their meeting packages. These documents were briefly
addressed by the Contracting Officer prior to IMCMYV’s presentation,

IMCMYV made their presentation, and also responded to questions received from the Committee.
IMCMV had thirty (30) minutes for their presentation, and no time limit was set for the question
and answer period for the Committee. All of the representatives for IMCMV were listed on the
revised Appendix D, Lobbyists Registration Affidavit pursvant to the requirements of Section 2-
11.1(s) of the Miami-Dade County Code, Sec the attached revised Appendix D.

Discussions proceeded regarding the additional references requested and received from IMCMV
(see Attachment E1), The Committee was informed that attempts to follow up with the
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Summary Minutes of Public Hearing

RF¥Q for Privately Financed Restaurant Initiative
For Hotel MIA Food and Beverage Operations
RFQ No. MDAD-13-04

Page 2 of 3

companies provided as additjonal references failed because they did not respond to the emails
gent to their attention. However, it was also discussed that although the additional reference
letters received from IMCMYV were not confirmed, the reference letters themselves provided by
IMCMV confirmed a business relationship, The Committee then wanted to know if the other
references received with the Qualification Statement wete okay. The Commitiee was then
reminded that confirmation was received from some of the companies listed in IMCMV’s
Qualification Statement for the required periods (see Attachment E with the prescreening
minutes), Also, it was discussed that the original request. received from Comniftee member
William Talbert at the prescreening meeting was to tequest references from IMCMYV beyond the
three (3) years required by the Request for Qualifications, After a brief discussion, the
Committee stated that they were satisfied with the responses recetved.

Committee member William Talbert also asked IMCMV to explain why the labor peace
agreement was not provided with their Qualification Statement. IMCMYV stated that they were
confused with the response they received to one of their follow-up questions regarding labor
peace, It was then confirmed that labor peace is now a condition of award, and that IMCMYV is
working to get the labor peace agreement finalized.

‘The Committee was then directed to the RFQ, Section 4.0 by the Contracting Officer to the
language pertaining to their mandate as Committee members to determine if IMCMYV is
responsible, The Committee was then asked to determine whether IMCMYV was responsible
based on everything they heard and read. 'When questions pursued regarding this issue, Assistant
County Attorney David Murray reconfirmed the Committee’s responsibilities. After another
brief discussion, the Committee determined that IMCMV was responsible based on what they
heard and read. :

The Committee also discussed whether to recommend award or negotiation of an agreement with
IMCMYV, the following motions were made:

Moved: Ray Diaz .

Motion: To find the sole responding firm IMCMV Holdings, Inc
responsible,

Seconded: Melvin Payne

Action! Unanimously Adopted
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Summary Minutes of Public Hearing

RIQ for Privately Financed Restaurant Initiative
For Hotel MIA Food and Beverage Operations
REQ No. MDAD-13-04

Page 3 of 3
Moved: Ray Diaz
Motion: To recommend to the County Mayor for award of the Lease and
Operating Agreement to IMCMV Holdings, Inc.
Seconded: William D, Talbert, T
Action: Unanimously Adopted

Also, the Contracting Officer explained the next steps in the process including final approval,
The Committee was then reminded that the Cone of Silence was back in effect,

Lenora AlleﬂmJ ohnsoix
Chairperson (Non-voting})
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Appendix D
Revised

lLobbyist Registration For Oral Presentation Affidavit
and Sign-in
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AFEIDAVIT OF MIAMI-DADE COUNTY &g &
LOBBYIST EGISTRATION FOR ORAY PMSENTATI@%;:A %;;i ’
(IProjoolTltle; Reguest For Qualisiontions Fox Bylveitoly Finnaced Restivrnnt fubtintive For m%tn?{-m Hoag)
_ and Boverngo Opaunitons - LEE on
Projost Nog BIOQ Ne, MDAD 314 -ﬁ}‘ o -3
(2) Depasitnent: Misnd Dado Aviation Depmviment. - e
(3) Fir/Respondent’s Namo! _Ittethatioha) Meal Company Margadtaviile Holdings At N
Address: 599 Briokelf Ave, SUlte 70, Mlaml FL___. Zipy_S9T81" "CH
Buefness Tolsphoter (786 Y. dal- 4200 g &(5}‘
'jf.'z 1 4'|
{4) List Al Moinbers of the Presenfatlon Team Who Wi Be Partlojpoting tn the Oral Prossutatin: s
NAMEB THLE BMPLOYED BY THL, NO, -
Franoleco Javier Gaylian CEY MO e
Julio Milar _GFO : i3
Matio Akal Coo . MG
—Jose Agoly Counlry Managet MO e
Naslor Nova Dirattor MG
Renaly Rodrigyez Prasidont . FaolorZ

~—Matk Rogese GO0 IMOMY: e T

{ATTACH ADDITIONAL SRIET I NECHSSARY) :
Thy individvald named above are reglstered wyud the Replslvation Foo s not required for the Ol
Presentation ONLY. Any perdon who appenes-as o reprosontative for on fndlvidueal or fitm for a orel
prosentetion before u Cownty cerltfication, evalontlon, selection, technioal roviow pr similer commijies
nsk bo-Jotad on an sifidnvit provided by the Cowaty, The nidavit shall bo fed with the Cletle of the
Board ot tho s the reapongo du awbmltted, ‘The tadividwal pr fiom pmat subkali & revised affiduvii for
additional foum metbera added ttter anbmilinl of the Cualificadon Sinteient fvith the Cleth of the Boad

ut teant &vo (2) daya privy o the orol prosesdution, Any person wot Hated on the revised affidavit muy
fiot partivipats 1o i oral pravantation,

 Othor than for the oral proventation, Renporidents wh wiek to #ddeosn the coutity commisslon, & govaty
boatd e county vommities Sohoerning nhy aotlon, decision or recommentinilon of vounty petvinal

A'agagding this sollehation MUST, rogtstot with the Claek of the Bonard (Forin BOCRORM2DOT) ntrd pay ult
sppHeahla fesy, - .

Y da solenwily sweoe that all the fotogoing froty are fove and ootreot and T have send ox aw, fomfilar with the
provislong of Sevtion 2-11.1{s} of ihe Code of Mami-Dyds Conuty ae amensd,

Signuture of Authorizod Ropresentutiver e & Ly )
Tode:  Preshlent ~y pd /
SYATBOR __/ow) oo 4 '
COUNTY OF b T
The foxupoing lilument was uglmowledged before me thin b
by RTYES B Frascisms Jovier Ciayi\e®  who
e Al VIdNa], Offilier, Partuer of Agert) (Sols Froptiofot, Coggorntlon or Pa:;nbmlﬁp}
@mﬂon@xlmq‘m to it who haa proé::oad _ : nx idontifioniion and

who /3 not tulkts an onth,

u- ne b U‘ l\m\& QQ&&

Slpnaturé of pergon talditg noknowledpomond

|\ et M Oaptde Qrdens V%, Ny P il of ot
4 " - o '+ rrihe haring Jimlde. i
{Name of Ackaowledger typsd, pelted or stasped) 4 gﬁt My Gommlodion FF 124003 2
SRR A Epiron 06/1112010

{Titls or Rauk)  {Sorlel Kby, i apy)
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MUAMEDADE AVIATION DEPARTMENT

REQUEST FOR QUALIFIGATIONS FOR PRIVATEY FINANCED RESTAURANY
INITIATIVE FOR HOTEL MIA FOOD AND BEVERAGE OPERATIONS

PUBLIC HEARING PARTICIPANTS

PROJECT RFQ Ne. MDAD-13-04 DATE: August 7, 2014

PRIMEAMGMY Holdings, Inc.

Francisto Javier Gavllan, CEQ

Julic Milian, GFO

Mario Abal, CDO

Jose Agote, Country Manager

Nestor Nova, D’%réotc’r

Mark Rogers, CQO

TEAM MEMBERS:

Renhato Rodriguez, President, Factor 2 Y

If 7ot Included inthe Labhyist Reglstlatwh fo ’G"al Pregen
reprosoiitative Gt ;egltﬁel wlth
mzft f_ﬂ@ A prmdpal auﬂml i/ation

fon, Appandlx i:) of‘the Request-for Pmp@sfﬁis, the -
. bng. ard -
&0 ﬁ|f}'§3,tﬁ:?¥f

Lobhylst Registration Sign-in sheet . 133 23405




Attachment E1

Additional References
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Radlgnlie Nv; 60007
Lodigio Asurtte: BRzOBDAZS
" MG <INTERRAGIONAL MEAL COMPASY
& OD2-04+0 1239+
: Sdfgran: IMC AIRPOT §8HOPPER
st leghag 1470872044 Hora: 46;21
G115 ARPLAN « OFICINAS AD] INISTRATIVAS «

: i" 0 f‘:"m;-s J'fu'- :éf::J: STAFE

002-06-02-239/2014

A QGUIEN PUEDA INTERESAR:

JULYANA VELEZ CHAVARRIAGA, mayor de edad, ideptificada cor cédula de
cludadanfa nlmerc 1,128,268:781, actlando en calldad de Abogada de fa Socledad]
Operadera dg Aeropuertos Cemro Norte S.A: ~ Alrplan S.A, cort NIT 800.205.407+1,
certilice que IMC AIRPORT SHORPES $,A.S con nit! 900,430,148 tlene speracién en
les aeropuettos Josd Marla Gérdova de Rlonegro v Los Garzones de Monterfs; por |
virtud de log contratos de subconceslén comerclal celebrados el 5 de maye de 2011,

Los locales comerclales entragados an subconcaslén a IME AIRPORT GHOPPES estdn
dastinades a establecimiientos de alimantos v bebldas,

La presente carlificacidn se explde por solicttud de IMC SHOPPES, a los 14 dfas del
mes de mayo de 2014,

Cordlalments,

WAy

’\J\J\fv\‘f\(/\. \(@\Of} C.-

JU TANA VELEZ CHAVARRIAGA

FI‘« Qfings Corgovativiis: Avrapiarts falertadonil Wsd liia Cordovn - RIoneura-Anlioauin - PR {F20) 40 20 192 faie 402 #1 99

Amropiievta Glaye Herfera
f\:‘muum by if'ummaﬂrrn il . Aerofiunro Kl {* T Aerspuarto Ls Crzongs Agrtpanty Las s I\Of“l)“w\“ . Pl Aslibe
it o RIS v B, T
- - Lo 5 4 -t i) Votieg S8
C.m”gf‘llii(l:r:%z'r},(:)jaéls?.il:(t:t?iaf1 m (N"m e on q " 135 ' Carispay, - .-'\nllmuﬂn Blydatlin - Antlogita



ELetterhead and logo that translate to the following:]
airplan AlRPORTS GPERATOR, NORTH CENTER

002-06-02-239/2014
TO WHOM IT MAY CONCERN:

JULIANA VELEZ CHAVARRIAGA, of fegal age, identified by citizenship identification card number

1.128,268.781, acting in the capacity of Corporate Attorney of Operadora de Aeropuertos Centro Nofte
S:A. - Alrplan 5.A, [Airports Operator North Center; tnc, — Airplan, inc.) with THN 900.205.407-1 certified
that IMC AIRPORT SHOPPES 5.A.S. with TiN: 900.430.148 operates in the alrports of José Marla Cérdova

of Rlonegro and Los Garzones of Monterfa, by virtue of the husiness sub-concesslon contracts sighed on
May 5, 2011,

The business locations handed over to iIMC AIRPORT SHOPPES as a sub-concessiot are intended to be
feod and beverage establishments.

The present cartification is issued at the request.of IMC SHOPPES on May 14, 2014,

Sincerely,

[Signature of Jullona Vélez C.]
JULIANA VELEZ CHAVARRIAGA
Attorney

Calle 10 B No 87 - 69, Medellin, Telephone: 444 18 28, Fax 354 28 42

Translation Document #f 052314-01
Translation Document Page Ma, 3 of 5
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Allen-Johnson, Lenora (Aviation)

From; nnova@liemy.com

Sent: Thursday, July 31, 2014 4:46 PM

To: Allen-Johnson, Lenora (Aviation)

Ou: Mario Abal; Jose Agote

Subject: RE: Holsl Food and Boyerage REQ, RFQ No. MDAD-13-04
Attachments: Aitplan Gelombla Orlginal and Translationpdf

Dear Lenora - Please find the additional information tn respotise to your emall belew and toiour phone conversation.

1. Regarding Section 6,3 Bushiess Refarances oh page 116 of our RFQ Rasponse.
& Kirn Lopdrup CEQ Elect, Red Labster Darden stated that the relationship with IMC was less than 3vears Please
tise the following two additional references in ligu of Mrs. Lopdrup:
Adelann Phvonia
Sales Diractor Brastl
The Cdea Cola Company
Tel 55 21 982645068
Aplrenta@eosa-tolacom.

Eranglseo Priseo

Sales Dlrector

Ambey

Tel 55 11 58689-7423

Franeisco orisco@@ambey.com.bp

b, Ned Lyarly EVP Glolial Franchise Developmeant for Carl Karcher Eriterpiises; Ing. stated that the relatmnshlp_with
IMC started o 12/2011, Mr. Lyerly has clarified his recollection of our first.store In Panama that opened in May

2011, Mthough we have grovided two additional leférences above to suffice tha requiremenyt, feelfree fo réach
out to him to ratify him as a refarence.

2. Regarding Section 4.6.2 Tocumen Infernational Alrpott, Pahama as a Customer Referance, Please be-advised that Mr.
Jian Carlos Ping is no-donger the contact person, As ofJuné 30% the Incoming new govemmem appointed Mr, Joseph
Findatcue LIl as the new Geheral Manager, He has assumed this srew role oft July 15™ and his contact informaion Is

HEG7) 238-2703: Please lot us know If you have challenzes getting In touch with him,
a. Additfonally, | am attaching a Gustemer Reference from the-Colombian Company Alrplan relationship that dates.
back to May 2011, Pledsd note that { am Including the orighial letterand i translation, The translatlon
gertificate included th the RFQ Seetlon 4.6.6 page 57 applies to this documerit as.well,

Please lot me know If | can, provide additional Information,

Nestor Nova, MBA M$

Bireofor of Financial Planning & Analysts
Phone (407} 224-3128 Fax {407) 224-3229.

6800 Laleewaod Plaza Drive « Orlando, FL 32819

PLEABE NOTE MY BEMAIL ADDRESS HAS CHANGED.
hnova@imemy, com.
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me. A[ien~Johnson, Lenora (Avlation) {mailta lAl,L"{;i\l_ jii t“l\,{(bimc‘;mhm MY m]
Sent; Thursday, July 31, 2014 9:45 AM

To! fagnisimoy, cnm‘ ‘mabat@imagiohal ug!

Cei ClarleVincent, Marle-(Aviation); "wlerkbor@miamidade sy

Subject: FW: Hotel Food and Beverage RFQ, RFQ No, MDAD-13-04

Yl

g e U4 erin el e e e T AT i YA A FERHEAI e I e 1k g e

f'mm AIlen~Johnson Lenora (Aviation)

Sents Thursday, July 31, 2014 8148 AM

To:! Javier Gaviian'

Cex Clark-Vingent, Marle (Aviation); ‘clerkboc@iniimisace.gov!
subject: Hotel Food and Beverage RFQ, RFQ No, MDAD-13-04

Good morning,

The first Committee meeting was held yesterday and the Committee requested that you provide references dating back to more
than three (3) years, Please provide this information by no later than Monday,
August 4™,

Let me know If you have any questions, Thanks,

R e T

°] o ARG
- st Seniar Pmmaament EeiractOfbeer|
i Miami-Dats Ayistion Depachisnt
Ef:-htr‘wm aidr;:lnish afiorr
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Email Scan by McAfee Emaﬂ Gateway
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