MIAMI-DADE i

Memorandum G s

Date: May 17, 2016
To: Honorable Chairman Jean Monestime Agenda Item No. 8(A)(7)
and Members, Board of Coynty Commissioners

From: Carlos A, Gimenez
Mayor

Subject: Award Recommendation for Air
No. MDAD-02-14

1t Network Media Programming Services REP

Recommendation

It is recommended that the Board of County Commissioners (Board) approve the award of a
License Agreement for Airport Network Media Programming Services to AC Holdings, Inc.
(ACH) and authorize the County Mayor or the County Mayor’s designee to execute the Agreement
in substantially the form attached hereto, with the Exhibits on file with the Clerk of the Board,

Scope '

Miami International Airport (MIA) is located primarily within District 6, which is represented by
Commissioner Rebeca Sosa; however, the impact of this agenda 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 Agreement, the Miami-Dade Aviation Department (MDAD)
Director or the Director’s designee has the authority to exercise the renewal options and fo
terminate the Agreement.

Fiscal Impact/Funding Source .

ACH will pay to MDAD the greater of a Minimum Annual Guarantee (MAG) of $150,600.00 or
50 percent of the net local advertising revenue sold exclusively by the company for airing
exclusively at the Airport, and not by third parties or MDAD. Finally, for any ads displayed as part
of a national campaign, ACH will pay to MDAD a percentage of net revenues not to exceed 13
percent, calculated by the percentage of the size of the viewing audience at the Alrport, as
compared to the total viewing audience at the company’s eligible airports. Eligible airports are
those contracting with ACH that receive a portion of net revenues. |

Track Record/Monttor
ACH has performed in a satisfactory manner on the existing contract. MDAD’s Chief of
Telecommunications, Pedro (Garcia, will monitor the contract.

Due Diligence
Pursuant to Resolution No. R-187-12, due diligence was conducted to determine the responsibility

of ACH, including verifying corporate status and that there are no performance or compliance
issues, The lists reviewed include: convicted vendors, debarred vendors, delinquent contractors,
suspended vendors, and federal-excluded parties. There were no adverse findings reiating to the
responsibility of ACH,
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Background ‘
A Reguest for Proposals was adveltlsed on Malch 26 2015 for an opelatOI to provide, install,

maintain, manage, and operate first-class Atrport Network Media Programming Services
throughout MIA. -

While MDAD owns the infrastructure distribution system that provides the power and
connectivity to distribute programming throughout the Airport, ACH will be responsible for the
electrical/cable outlets outward to the display equipment, which inciudes screens, monilors,
speakers, brackets, wall mounts, and any related components necessary to provide the services.
Those services include provision of professionally produced news, information and entertainment
television programming, and the ability to interrupt a program to broadeast “live” breaking news
or special events. '

MDAD will be provided with up to six (6), one-minute segments per hour, which may be used as
two (2) 30-second spots, per day free of charge. MDAD may use that airtime to promote the local
area, concessions or services at the Airport or in the County for public service announcements or
to sell to advertisers.

The Selection Committee met and reviewed the one (1) proposal submitted by ACH on
September 17, 2015, The committee members found the firm responsible and having met the
minimum qualifications, Clear Channel had expressed interest but neglected to submit a proposal,
The $150,000.00 MAG submitted by ACH was read aloud and, after discussion by the
Committee, determined to be acceptable,

PROJECT: Airport Network Media Programming Services

PROJECT NO.; - RFP No, MDAD-02-14

PROJECT LOCATION: Miami International Afrport

COMPANY NAME; AC Holdings, Inc.

TERM OF AGREEMENT: Eight (8) years _

OPTION(S) TO RENEW: - :One (1), two-year extension

CONTRACT MEASURES: Voluntary Airport Concession Disadvantaged Business
Enterprise (ACDBE) Goal, AC Holdings, Ing, elected not to

B ~ participate. |

COMPANY PRINCIPALS: ~ Deborah I. Cooper, President

GENDER, ETHNICITY &
OWNERSHIP BREAKDOWN:  AC Holdings, Iac, is a wholly owned sub31d1a1y of Turner
Private Networks, Inc,
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COMPANY LOCATION: One CNN Center, SEQ7

- : o - - Atlanta, GA 30303-2762

HOW LONG IN BUSINESS: 25 years

PREVIOUS AGREEMENTS

WITH THE COUNTY WITHIN

THE PAST FIVE (5) YEARS: Current

INSPECTOR GENERAL: Provisions included

USING DEPARTMENT: Miami-Dade Aviation Department
AN

Jack Osterholl, D\éﬁﬁt_y Mayor



MEMORANDUM

(Revised)

TO: Honorable Chairman Jean Monestime DATE: May 17, 2016
and Members, Board of County Commissioners :

FROM: Qé oa nce-gi;{ia(ﬂﬂidmmw SUBJECT: Agenda Item No. 8(A)(7)

County'\Attorney

Please note any items checked.

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

4 weeks notification to municipal officials required prior to public
hearing

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

Statement of social equity reguired /

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

"No committee 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



Approved Mayor ‘ Agenda Item No. 8(A)(7)
Veto 5~17-16

Override

RESOLUTION NO.

RESOLUTION APPROVING AWARD OF LICENSE
AGREEMENT FOR THE AIRPORT NETWORK MEDIA

- PROGRAMMING SERVICES, RFP NO. MDAD-02-14 TO AC
HOLDINGS, INC., WITH MINIMUM ANNUAL GUARANTEE
OF $150,000.00 AS MAY BE ADJUSTED ANNUALLY TO
ENSURE THAT THE GUARANITEE TO MIAMI
INTERNATIONAL AIRPORT IS AT PAR WITH OTHER
SIMILARLY-TIERED ELIGIBLE AIRPORTS, AND FOR A
TERM OF EIGHT YEARS, WITH ONE TWO YEAR OPTION
TO RENEW; AND AUTHORIZING THE COUNTY MAYOR
OR COUNTY MAYOR’S DESIGNEE TO EXECUTE THE
AGREEMENT AND TO EXERCISE ALIL PROVISIONS
CONTAINED THEREIN, INCLUDING RENEWAL AND
TERMINATION PROVISIONS

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

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY |
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that this Board approves
the award of the License Agreement for Airport Network Media Programming Services, RFP
No. MDAD-02-14, between Miami-Dade County and AC Holdings, Inc., in substantially the
form attached hereto and made a part hereof, with a Minimum Annual Guarantee (MAG). of
$150,000.00, to be adjusted annually to ensure that the MAG is at par with payments to
similarly tiered eligible airports, and for a term of eight years, with one two-year option to
renew, all as more particularly set forth in the attached memorandum; and authorizing the
County Mayor or County Mayor’s designee to execute the Agreement, for and on behalf of the

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

Jean Monestime, Chairman
Esteban L. Bovo, Jr., Vice Chairman

Bruno A. Barreiro Daniella Levine Cava
Jose "Pepe" Diaz Audrey M., Edmonson
Sally A. Heyman Barbara J. Jordan
Dennis C. Moss Rebeca Sosa

Sen. Javier D. Souto Xavier L. Suarez

_ Juan C. Zapata
The Chairperson fhereupon declared the resélution duly passed and adopted this 17 day

of May, 2016. This resolution shall become effective upon the earlier of (1) 10 days after the
date of its adoption unless vetoed by the County Mayor, and if vetoed, shall become effective
only upon an override by this Board, or (2) approval by the County Mayor of this Resolution and
the filing of this approvai with the Clerk of the 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. : ) i ~

David M. Murray



LICENSE AGREEMENT

BY AND BETWEEN
- MIAMI-DADE COUNTY, FLORIDA
C aAw
AC HOLDINGS, ING.
FOR AIRPORT NETWORK MEDIA PROGRAMMING SERVICES
AT
MIARMI INTERNATIONAL AIRPORT



Form of License Agreement

Alrport Network Medla Programming Servlces
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licanse Agreement Alrport Netwotk Medla Programmifig Services

DEFINITIONS

The following words. and expressions used in thls Agreement shall be construed as follows;

except when it is clearfrom the context that another meaning is intehdad.

The terms “Agreement” or “Contract” shall mean this License Agreement, including all
attachments thereto and.a part thereof entered info by. the County-and the Successful Proposer,

Including ali of Its terms: and condltions, attachmsnts, exhibits, and amendments,

The terms “Airport” or “MIA” shall tnean Miami International Airport,

The terms "Alrport Concession Disadvantaged Business. Enterptlses™ or “ACDBE” shall

have the'meaning asctibed in entitied.*Alrport Concession Disadvantaged Business Enterprises”,

(Voluntary).

The term “AMS" shall mean Ai'rpo,rtNetwork Media Programmingj Seivices,

The terms “Approved Installation Areas’ or “Locations” shall imean areas of tha Alrport
ldentified In Exhibit A by the Department for the actual placement of Display Equiprhent.

The terms “Aviation Diréctor” or “Director” shall mean the Director.of the Miani-Dade Avlation
Department or his ¢r her designee.

The terin “Boatd” shall mean Board of County Cofrimissioners of Miami-Dade County.

The term “Breaking News” shall mean live news coverage taken from Natiohally recoghized
news networks and includes news and information service Intended for television generally
consliting of national and internatlonal news, finance news, weather reports, features and other
such programming as National News networks may, from time to time; elect to produce or
provlde o breaking Tiews evants that terriporarlly interrupts regularly scheduled programming
and is not planned, scheduled ot anriounced in advance.

The terms “Capital [mprovement Program” or “CIP” shail refer fo the Department's
copstructlon program that involves the refuthishment of MIA's terminal interiors, airline
relogations, changes Inaccess to the. terminal and cencourses, constructlon of new concession
spaces, and other Improvements that may affect goncessfon operations in the MIA terminal
buliding and on the congourses, -

The term "Central Terminal" shall refer to the area of the terminal building and concolrses,
within the central part of the MIA terminal ares, landside and alrside, which is known as
Concourses E-G. :

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

The terms “Consumer Price Index” or "CPI" shall tean that index publishied by the Unlted
States Depariment of Labor, Bureal: of Labot Statistics known as the Consumer Price |ndex for
all urban consumers ("CPI-U%) In the South Reglon Average: All ittems:)

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

1
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The term "Date of Execution” shall mean the day upon.which-the Agreement I8 "e)‘_(‘ecuted by the
Mayor of Mlami-Dade County or designes, and attestation by the Clerk of'the Board.

The term.“Days” shall mean calendar days, unless specifically stated as other.
The terms "Department” of “MDAD" shalliriean the Mlaml-Dade Aviation Department:
The term “Display Equipment” shall mean all equilpment whose power source origlnates from

the taps/reeeptacle units and outward to include display- screens, monitars, spedkers, brackets,
wall mounts, and any relatod components necessary to provide Almort Network Media.

, Programming Services by the Operator.

“The term “Effective Date” shall mean the (10" tenth day after the Dafe of Execution.

The term "Eliglble Airports” shall be defined as those airports that receive Airpon Networlk
Media Programming Services from the Operator with a ¢ontractual right to receive a portion of
Net Revenues.

The term ‘“Infrastructure: Distribution System” shall mean the system that is necessary to
provida power and connectivity (wiring, ¢abling, taps, condult, et al) to. distribute programming fo
the loeations, .

The term “Insertion Equipment” shall mean thé equipment provided by the: Proposer, which is
necessary to Insert the MDAD's audio/video advertisements and/or promotionial announcements
directly into the Airport Network Media Programming Services,

Theterm "Local Spots” are desigriated times during the 24 hour day that may be. used by MDAD
or a third-parly to sell to Jocal advertlsers or to promote the local area, the County, ifs
concessions, community or region serviced by the Department. A

The term “Measured Viewing Audience” shall be “the quantity of gate locations recelving the
AMS at the Airport” with “the guantity of viewers at the Airport determined by using enplanefrient.
figures and projected growth percentages for the Alrpart fram the Federal Aviation Administration
and modifying those numbets on a consistent basis to conslder and factot in the number of gates.
at'the Airport actually recelving the AMS” and replacing "fotal number of gates at the Airport” with
“thie .quantity of Viewers at all Eligible Alfports determined by usihg enplanement figures and
projected growth percentages from the Federal Aviation Adminigtration and modifying those
numbers on consistent basis to consider.and factor in'the number of gates actually recelving thé:
AMS eachi Eligible Airpoit”, . : : '

The terms “Minimum Annual Guarantee” or “MAG” shall mean -as described In Sub-Arlicle
3.01 of this Agreement.

The term “Minimum Guarantee Payment” shall mean as desctibed In Sub-Arfivle 3.01 of this
Agreement.

The tetm “Net Revenues™ as used in the Agreement, shall mean advetiising revenue from the
sale of advertising time by the Operalor to third parties in a given guarler, less (i) the applicable-
adveitlsing agéncy commission fees actually paid or pavable by the Oparator; and (i) any sums
collected fof any fedsral, state, County and municipal taxes imposed by law upon the sale of
services, : _ .

2
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Llcense Agresment ‘ ' Airpott Network Media Programming Services

Thé term “North Terminal” shdll mean tha area .of the terminal b‘uildimg’ ,and' concourses, within
the narth part o’f the‘ MIA terminal area, landside or alrside; previously known as Concourses A-D.

The term “Oparator” shall mean the petson, firm, of eritity that enters into this License
Agreement with the County,

The ternt “Opportunity Viewers" are the number of ticketed passengers within the Aitport with
an-actual opportunity to view the Airpert Network Media Programming Services.

The term “Percentage Payirient” shall be the amotint calculated on a quarterly basis as
described in Sub-Sectlon 8.04 of the Agreement, .

The term "Programming” shall mean the news, Information: and entertainment television
programming materlal. professionally produced and: provided by.the Operator or. any entity
controlled by, under common control with or controlllng Operator;

The term "Propesal” shall mean a Proposer's written requnse to the Solicitation document.. RFP
No. MDAD-OZ—'M,

The term "Reception Equipment’ s the recelving equipmient’ necessary to feceive the
Programming,

The terms “Request for Proposal” or “RFP" shall mean the solicitation document, and all
associated addenda, exhibits, forms, affidavits and affashments,

The term “Research: Firm® shall maean an indepéndent haitionally récognized research and/or
auditing firms familiar with ihe required supporting demographics and other Information necessary
for the sale of television advertising,

The term “Speclal Programming” is special programiming coverage taken from National News;,
including scheduled Presldentlal debates, Jive press conferences, live sporting events and other
programming not constituting coverage of day-to-day news.

The term “State” shall mean the State of Florida.

The term “Taps” shall mean the electrical and/or cable outlets provided by the Depariment to
provide a poWver signal source.

The term “Terminal” shall mean the area of the MIA consisting of the termindl buldings and
cohcourses, within the North, Central and South Terminals, landside or airside and connecting
concesslion and-public spaces.

The term “TSA™ shall mean the United Staies Transportation Securlty Adminlstration, and ahy
suocessar agenoy, office or departrnent thereto.

Locatlon s) that are ready for installation of Dlspia‘y_ Equlpmant
The words “Work"”, “Services”, “Program”, “Prmect” or “Engagement” shall méan all

requirements that shall be done by the Dperator in accordance with the' Scope .of Services and
the terms and.conditions of this Agreement.

3

.



Licgnse Agreement _ Airport Network Media Programming Services

LICENSE AGREEMENT

FOR AIRPORT NETWORK WMEDIA PROGRAMMING SERVICES ‘
AT
MIAN‘II INTERNATIONAL AIRPORT

THIS LICENSE AGREEMENT is made- and entered into as -of this day of
. 2018, by and between MIAMI-DADE COUNTY, FLORIDA, a political subdivision
of the State of ,l’lorlda and AC: Holdings, Inc. ("Operator”);-A Georgia Corporatien autherized fo
do business In the:State. of Florida.

RECITALS:

WHEREAS the County is the owner of and operates Miamj tnternational Alrport, threugh
the County's Miami-Dade Aviation Department and

YWHEREAS, the Department desires to continue to provide Airport Network Media
Programming Services for passengers at Miami International Alrport:

WHEREAS, Request for Proposal, RFP No. MDAD-02-14 was issued by the Department
and in rasponse to the Regquest for Proposal, the County received Proposals, and an award has
been made to the Qperator,

NOW, THEREFQORE, in constderatlon of the mutual covenants hereln dontained, the
parties agree-as follows:

ARTICLE 1~ TERM, EXTENSION AND LOCATION(S)
1,01 TERM: The term of this Agreement is eight (8} years after the Date of Executian.

1.02 EXTENSION: At the sole discretion of the County, the initial eight (8) year term may be
éxtended for a maxinium of one (1) two (2 ) year period, provided the extensicn is mutually
agreed to by the County and the Operator in writing.

In the event the Depariment elects to extend the Agreement, the Operator shall be.
notified, In writing, no less than one hundred twenty (120) Days prior to the expiration of
the Term. The operator may elect not to agreeto the extension, and, if so, must notify the
Department thirty (30) Days after receipt of written notification by the Department to
extend the Agreement in the event the Departiment does not give such notice, the
Agreéament shall expire-accordingly.

In the event the Operator is in default, pursuant to Article 12 “Default and Termination
by County” of the License Agreement beyond applicable grace and clire periods, the:
County shail not exerclsé its rights to extend the Agresment.

1,03 APPROVED INSTALLATION AREAS {(LOCATIONS): The Department hereby makes
avallable to the Operator Jocations for the placement of Display Equipment as shown in
Exhibit-A, _

1 04 ADMINISTRATIVE OFFICE{SUPPORT SPACE - NOT USED
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Licanse Aqre‘efﬁeht L - Alrporl Nelwork: Media Programming Services

1.05
. preverits the Department from entering into ‘an agresment with any otfier parties for the

1.08

1.07

1.08

2.01

NONEXCLUSIVITY: This. Agresment is nonexclusive in character #&ind in nio way

sale or offeting of competltwe services, products or items by other-operators and/or athers
in other Iocatlons at the Alrport during the Term and any Extsnsion of this Agreement,

ADDITION DELETION AND RELOCATION QF LOCATIONS; This Agresment shall be
adminlstratwely revised to reflect any additions, deletlofs or' modifications to. the
Locatlon{s) pursuant to the provisions herain. -Such revision will Include revised exhibits
and appropriate changes to the Location(s) In Sub-Articles. 1.03 Approved Iristallation
Areas (Location(s), 1,04 Administrative Office/Support Space, and total payments due
the Department In accordance with Article 3, “Rentals, Paymients and Reports" ahd
Artlele 2 “Use of Location(s)".. .

The Operatot”shall not add, remove. or change the: Locatlon w;thout the pnor written
approval of the Department. _

CAPITAL IMPROVEMENT PROGRAM: The Capltal Improvemetit Program (CIP)
involves the refurbishment of terminal intetiors; -alfine felocations, changes In-acceéss fo
the terminal and soncourses, construction of new concession Locations, and other
Improvements that may affect concession operatlons' In the terminal building and on the
concourses and access at the curbside or on the. airfleld. The CGIP may affect the
operation of the Locations and THE PEPARTMENT NEITHER MAKES NOR IMPLIES
ANY WARRANTIES AS TO THE EFFECT OF SUCH GAPITAL IMPROVEMENT
PROGRAM ON SAID. OPERATIONS DURING. THE TERM. AND EXTENSION OF THIS
AGREEMENT,

REQUEST FGR PROPOSAL INCORPORATED: The Operator acknowledges that it has
submitted to the County a Proposal, In response to a Request for Proposal (RFP), thiat
wae the basls for the award of this Agreement and upen which the County relied. The
RFP and the Proposal-are incorporated Into this Agrsement. IN THE EVENT THERE ARE
ANY CONFLICTS BETWEEN THIS AGREEMENT AND THE RFP OR THE PROPOSAL,

THE TERMS OF THIS AGREEMENT SHALL GOVERN, FOLLOWED BY THE RFP AND
THEN THE PROPOSAL.

ARTICLE 2 ~ USE OF LOCATION(S)

USE OF LOCATION(S):

A, Location(q) The Operator shall use the. Location(s) to place Display Egulpment for
the purposas of providing Anfport Network Medla Programming Services as depicted in
Exhlbit-A, -

There are 95 tofal display systern lnstallahons at MIA covering 132 gates and 7 other
areas. A detafled description can be found in Exhibit A. If Operator s in violation of
-any law, rule, or regulation, the County ‘may require Operator to comply with same,
Irrespective of thie fallure of an Authorlly Having Jurisdiction to lssue a cltatlon, notice
{0 cure, or other adv:sorv document, . :

The Operator may not operate the. Locations far any ather 'u.se.
B. GATV Head-End Room: The Depariment will make available rack space and the use

of this room to.the Operator. The CATV Head-end room, Exhibit C, Is logated [n room
C3134 on the third floor of the Terminal Building, D within the Department’
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Infoymation Systems Division.. This room is shared between the Operator and MDAD.
This room serves as the head-end for all programming on the CATV system,

The Department wiil also make available space for the Operators Receptlon
Equlpment .

SCOPE OF SERVICES: The Operator shall provide, Install, maintain, manage and
opetate a first class. Airport Network Media Programmtng Setvice (AMS) throughout the.
Airport as requlred.

AMS will provide high definition local, insertion equipment and services for insertion of
local spofs and advertising. MDAD has the option to sell local spots and/or to'work with
AMS or a third patly to sell local spots.as well,

The Operator Will provide MDAD's airport customers with High guality. national and focal
commergials and the ablhty for MDAD fo provide Ioc:al advertlsmg messages and
informational programming to its passerigers:

Dellvery of Service: The AMS shall be delivered to all Approved Installation. Areas of the
Airport seven (7) days-a wesk-on-a 24-hour basis,

The Programming shall be defivered by Sateliite feed or through fiber cable and IP based
equipment unless approved In-wrlfing by the Department.

Displays Type: The size of all monltors shall be approximately. 42 Inches (L.CD or similar
flat panel dispiay screen) and be capable of providing a HD picture from-a digital signal.

Sound system: Shall be high quahty speakers and shall Ihclude -all hecessary sound
related components,

Audio Dellvery Systan: The Opeérator shall install an audio level control computer, a key
component of the-audio system. In addition to the dedicated audio amplifier, each viewing
area has it§ own computer and sensing: device that wilt continually monitor the. ambient

nojse level in the area and automatically adjust the program audio level up and down to

keep it four to. seven decibels above the noise level. The computer has several different
seitihgs to allow for the customizing of audio tracking in each vlewmg area,

Alrport Dperations: The Operator shall ensure that the :AMS does not interfere with
normal airport operations and that the AMS is‘Interfaced to each gate area paging system..
The page Interface unit allows for the suppression of program -audio during gate pages.
and prevenis:the system from- senslng a page as amblent holse-and. competlng with It to
fise above Its valume level,

The AMS shall not-obstruct or obscure any stalic advertising display, nor interfere with any
operational of telecommunications requireinents of the Department, air carrlers, or
governmental agencles af the Alrport.

The Department prior to installation and any alteration must approve all Dlsplay
Equipment and the volume of sound. The Operator shall make adjustments to the AMS
as noeded and/or required.

|nstallation. and Maintenance: The Operator shall be solely responsible for the Installation
and maintenance of all equipment necessary to provide the AMS Including the inseftion
Equlpment. The Operator shall evaluate audip levels (both ambient noise and program
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volume) to ensure the system [s tracking properly on a fegular basis, and shall respond to
any maintenance or repalr requests within 48 hours: ~ An Installation plan must be
submitted within thirty (30) days of the Date of Execution and shall include drawings; the.
method of installation and ptacement of equipment.for Department approval for-Localions.

Future Improvements: At the request of MDAD, the operator will be: responsible: for
upgrading the monitors of othet’ AMS comiponents- should new’technology bscomes
available. '

Signal: The Operator shali provide lis own signa! from the point of origin te provide the
ANMS, '

Contént Programmings The AMS shall be in the format of centinuous audio and video
programming packages, with sach package hased on a formula for allocatior of news,
information and entertainment television prograrmming material professionally produced
and provided by the Operator; and approximatsly sixteen {16) minutes of advertising and
promoational time (the. advertising tine), per hour. The Operator shall have the ablfity to
interrupt the progranmming to go."live” to any Breaking News or Spacia) Programming. .

Live coverage niay be provided for major sporting events, ineltiding sefected NFL and
NBA regular sedson and playoff gaimes, the Super Bowl, NASCAR races, and college
baskethall, basehall, and football games.

The Operator must be able to broadcast live Breaking News. In timee of national and
international crisis; five reporting is needed to meet the public’'s growing demand for
immediate Information, -allowing alrport viéwers to'watch everits as they unifold; '

The Operator will not air graphic video coverage of alr accidents or Incidents involving
damage of Injury fo commerclal passenger airctaft .or passengers, unjess the incident
invalves a hatlonal émergency or threat to security.

MDAD Programmiing: MDAD-shall have six-(6) one (1) minute segments per hour execept.
In houts that Include Breaking News or Speclal Programming. The segments may be used’
as two (2 thirty second contiguous. spots during the day (the “Local Spots™) without
charge. MDAD may use this “free alrtlme” to promote the local area; the concesslons or
services at the Airport or the County, for publie service anhouhcements or to sell to
advertisers.

{ ocal [nsertion Capability: The Operator shall be respensible for'the operation, upgrade.
and malintenance of the Insertion Equipment required to provide the necessary fechnical
capabliities fo aliow it to utilize the Local Spots and Install such Insertion Equipment so.
that such equipment can interface with the AMS. ’

MDAD" shall have the capabillty to encode daté streams Into the Packages from time to
time. to provide texiual video messages-dnd Information fo Alrport patrons that will appear
at the hottom of the screen (“Videotext'). The Departrent shall have the right to insert
textual passenger service messages and other public information, freg of any charge for
Inclusior on the service, In ten {10)second intervals (unless. otherwise agreed to by the
Depattmerit and the Operafor) in the Programming, that do not comprofmise the
Programming or compete with or otherwise diminish the effect of paid advertising.
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3.03.

3.04

Service, Marketing -and Other Related Research: The Selected Propeser shall select an
Independent, nationally tecognized research and/or auditing firm(s) familiar with the
required supparting demographlos and. other information necessary for the saie of
television advetilsing.

The Operator may conduct oral and writlen surveys/polls of Alrport patrons for the
purpases of collecting information and other data retated to the service in general and the
trafflc flow and viewlng opportunitios within each area where the squipment has heen
Installed. These sirveys/polls may be- perfofmed during the term of the Agreement,
subject to the written approval of the Department's desighaled representative. The results
ofsuch surveys/palls shall be presented to the Department.

ARTICLE 3.- RENTALS, PAYMENTS AND REPORTS

- MINIMUM ANNUAL GUARANTEE: As consideration for the privilege to engage In

business al Mlaml |nternational Airport, the Operator shall pay the Department a Minimum
Anhual Guarantee (MAG) $150,000.00 as may be adjusted to ensure that the MAG paid
to MIA Is at par with other similarly-tiered Ellgible Airports, The MAG shall be adjusted
pursuant to Sup-Article 3.03 “Adjustment of the Mihimum Annual Guarantes”

This Minlmum Annual Guarantee ‘is tb be prerated and payable In equal quarerly

payments In U.S; funds, on the first day of each guarter In-advance and without billing or-

demand. All quarterly paymants hereurider shall be referred to. herein as the: Minimum
Guarantee: Payment (MGP) forthe term of this Agreement and any extensions thersof..

NO NEGOTIATIONS: The Operator understands and agrees, as a condition precedent to

the County's' consideration of the Proposal, that the terms and cenditions of Sub-Article
3.01 “Minimum Annual Guarantee” are not subject to-negotlation or-adjustment for any
reason, mc!udlng, but not neeesearlly limited to, 'alrport conglruction, airline relocation,
alrline bankruptcies, change in alrline service, and ths like, except in the event of an act of
God or an event of foree majeure as such tarm is defined in Sub-Article 21.11 “Foree
Majetire”, nor shiall the County he liable for any reduction in sles or disruptions br delays
caused in wholé or In part by any of the foregoing at any time durlng the Term &hd dny
extension of this Agreement.

ADJUSTMENT OF THE MINIMUM ANNUAL GUARANTEE: The Minimum Annual
Guarantes (MAG) will be reviewed anitiually to erisure that the MAG pald fo MIA is at par
with the- anpual guarantee paid to other similar tered Eligible’ with simllar traffic and
viewership

If the MAG is ad]usted LIpWard for any similatly tiered Eligible Alrport under contract with
the Operator, then the MAG for MIA shall be adjusted upward. as of the first day of ‘the

month immediately following the ‘annlversary of the Effective Date and éver year

thereafter.

NET REVENUE PAYMENT: The Operator shall pay the Depariment a Percentage
Paymient. of ths Quarterly Net Revenue or the Minimum Annual Guarantee prorated
Quarterly; whichever Is greater. These Payments shall be due on the fifleen (15th)
calendar day followmg the end of each quarter. , -
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3.07

3.08

On' a quarterly basls, the Operator shall pay the Department 50% -of the net focal
advertising revenue sald exclusively by the Operator for alrlng exclusfvely at the Alrport,
and not by third. parties or MDAD _ ,

Additionally, with respect to any ads displayed as part of natiorial campalgns, the Operator
shall pay fo MDAD a percentage of nat revenues not to exceed 15% calculated by the
peroentage of the size of the viewing audience atthe Airport @s cofmparad to the total
Vlewrng audience at the Operator’s Eligible Alfports,

CAPITAL INVESTMENT: The Operator shall submit to the Department an updataed

finahclal plah demonstrating its. proposed Capltal Investment for Display Equ:pment .
Recaption Units and any other assoclated caplital costs. under this Agreement in. an

armount not less than the amount stated In its Proposal..
ANNUAL RENTAL: - NOT USED
ADMINISTRATIVE OFFICE/SUPPORT SPACE RATE ADJUSTMENT: - NOT USED

PERFORMANCE BOND FOR MAG REQUIREMENTS: Within thirty (30) Days from the
Date of Execution of the Agréement, the Operator shall provide the Department a
Performance Bond to guarantee payment of the MAG. Operator shall Teep such
Performance Bond In full force and effect during the Term and any Extension of this
‘Agreemant, as applicable, and, thereafter, untjl all flnanclal obligations, reports or other

reguirements -of this Agreeiment arg satisfied. The. Performance Bond shall be a surety.

bongl. Inthe alternative, an irrevocable letter of credit; or other form of security acceptable

to the Department may* be furnished, Any such form of .securlty Instriment shall be

endorsed as o be ‘readily negotiable by the. Department for fhe payments required
heretndér. 'The Performance Bond shall be effective forthe current year of operation with
automatic tehewal for each of the remaining years under this Agreement, including any
extensions naming the County as obligea and Issued by a surety company or compenies
in sugh form as appreved by the-County Attormey. The amount of the Petformance Bond

shall inltially bein the -amount egual to seventy-five parsent (75%) of the'MAG. provided for

in Sub-Article 3.01.

The Department may draw tpon such form of security Instrument if the Operator fails to
pay any manles or perform any obligations required herounder following applicable notice
and cure petiods specliied nerein.  Upon notice of any sueh draw, Operator shall
immediately replace the Petformance Bond with @ new Performance Bond in the full
arnount of the Performance Bond required heretinder, A failure to renew the Performance
Bond, or Increase ‘the amount of the Performance Bond, or- other forms of seeurlly
Instrument If requ]rsd due fo such draw, shall (i)-entitle the Dspartment to draw down the
full amount of such. Performance Bond, and (u) be a default of this Agreement entitiing
Department to all available remedles. Provided: Operator is nat in, default and fully
complles with all the payment requlterents of this Agreement, the payment security
Instrument wlll be returned to Operator-within ene hundred erghty (180) Days after the ehd
of the Term or any Extension of the Term.

A Al requrrsd bonds shall be written through surety i insurers authérized to do.business
In the State of Florida.as Surety, with the following qualifications as to strength and
financial size actording fo the. latest odition of Best's Key Rating Guide, pubiished by
A.M. Best Company:
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Bond (Total Contract) Amount - Best's Rating

$ 500,001 to $1,600,000 BV
1,500,001 to 2,500,000 AV
2,500,001 to 5,000,000 AW
5,000,000 to 10,000,000- AVl
Over $10,000,000 AlX

B. ‘Surety companles not othenwise qualifying with tis paragraph may optionally qualify
by

1) Certifying that the surety’ fs otherwise In compliance with the Florida
- “lnsurance Code; and 7 S : -

2} Providinga copy of the currently valid Certificate of Authority issued by the
United States Department of Treasury under ss. 31 U.S.G. 9304-9308.

Surety insurers shall be llsted in the latest Gircular 570-of the U.S. Department of the
Treasury entitied "Surety Companies Acceptable on Federal Bonds", published
anhually. The bond amiount shall not exesed the undenwriting limltations as shown
ih this clreular,

C.  For bonds in excess .of $500,000 the above provisions will be adhered to, plus the
surety insurer must have been fisted on the LS. Treasury list for at Igast three
consecutive years, of cufreptly hold a valld Certlficate of Authority of at least 1.5
million.doflars and listéd on the Treasury list.

D.  The attorney-In-fact or other offloer who signs the bond for'a surety’ company must
. file with slich bond a certified. copy of hig/her power of attorney-authorlzing Him/her
io doso, : '

The required bonds shall be written by or through and shall he countersigned by, a

licensed Florida agent of the: surety Insurer, pursuant to Sectlon 624.425 of the Florida
Statutes. .

The Bonda shal! be delivered to the Department as indicated above.

In the event the Surety on the Bond glven by the Concessionaire becomas Insolvent, or fs-

placed in the hands of a recelver, or has its right fo do business In lts State of domiciie-or
the. State of Florlda suspended of revoked as provided by law the Concessionaire must
provide a.good and sufficient-repiacement bond.

Cancéllation of any bond o non-payment by the Concessionalre of ,ény premium for any
ond required by this Contract shall cofistitute a braach of this Contract, In addition to any
other legal remedies, the Department at its sole option may terminate thls Contract.

PAYMENT SECURITY: Within.thirty: (30) Days of the Date of Executfon of this License
Agreemet, the Operator shall provide the Department with an Irrevocable standby letter
of credit in the format appreved by the Department or cash for the, payments required by

this Sub-Arilcle in.an amount equa! to twenty-five percent {26%) of the MAG amount

provided for in Sub-Article 3.0 “Minimum Annhual Guarantee”, Thereaftér the amount
shall be adjusted as necessary to roflect any Increases in the MAG, This requirement
shall be met no later than thirty (30) Days after the Date of Execution of the Agreemeht.
The payment security shall be kept In full forcs throughout the: Term and any Extension of

10

2/




License Agreement .~ . _ Aliport Network Medla Programming Services

3,10

3.1

312

3.13

3.14

this. Agreement thereof. The Depariment may draw upon such payment security
instrument if the Qperator fails to make the payments.secured by this Sub-Article. Upon
notlce of any such draw,, Operator shall Iminediately replace-the paymant securlty. with a
new payment security in the full aimount of the payment security required hereunder. A
fallure to renew the payment securlty, of Increase the amotint of the: payment security, if
required pursuant hereto, shall (1) entitle the Departriient to draw down the full amount.of
such payment security, and (I} shall constitute a default of this Agreement as set forth'in
Sub-Arlicle 12,02 "Payment Default’; entitling Pépartment to all available remed|es.

TAXES: The Operator shall be solely responsible for the payment:of all applicable-taxes,
levied upon the fees and other charges payable by the Operator to the Department
hereunder, whether or not the same shall have-been bllled or collected by the Department,
together with any and all Interest, damages, and charges levied thereon, The Operator
hereby agrees to indemhify the Gounty and Departrient and hold it harfnless from -and
agalnst ali claims by any taxing authority that the amounts, If any, coliected from the:
Qperator and remitted to the taxing althorlty by the Department, or the amounts; if any,
paid directly by the Operator to such taxing :authority, Were less than the tetal amount of.
taxes due, and for any sums including interésts and damages payable by the Department
as a result thereof, The provisions of this paragraph shall survive the explratioh or earller
termination of this Agreement.

REPORT QOF REVENUE PAYMENT; On of before the fifteenth (15" calendar day
followlng the end of each quarter throughout the Term and any Extenslon of this
Agreement, the Operator.shall furnish to the Department, Exhibit | “Quarterly Report of
Net Revenue”. This report shall provide the Net Revenues, the. Revenue, Revenue
Payment, the calculations used to determine those amounts, and the fotal amount paid to
and/or owed fo all Eligible Airports, The report shall be prepared and attested to by an
Independent, nationally recognlzed aceounting firm. The report-shall Include alf information
relevant for purposes. of determining and explaining the Afrport's Revenhue Payment,
including the amourit of any paymehts made to-other Ellgible Alrports, '

The Operator shall certify as to the accuracy of such Net Reveénues In such form mutually
agreed upon the Department-and the Operator. The Department may modify from time to

time, the form of reporing upon not less than. thirty (30) Days. written notice to. the
Operator, ‘

Fallure to-comply within fifteen {15) Days following the due date of the report shall result in
a late fee penalty of fifty dollars ($50.00) per Day, as provided In Sub-Article 3.21
"Damages"”,

OTHER REPORTS: The Operator shall provide the Department with quarterly reports
reflecting financial data and operating statistics of its: oparation In a formiat and frequency
mutually agreed tpon by the Depariment and the Cperator.

LATE PAYMENT: In the event the Operator falts to make any payients as required to be
pald under the provisions of thig Agregment within ten (10) business days of the due date,
delinguency charges established, by the. Board will be Imposed: Such rate Is currently
1%£% delinquancy charge peimonth. ' ‘

DISHONORED CHECK. OR DRAFT: In the event the Oporator delivers -a. dishonored
check or draft to the Depariment in payment of any obligation arfsing under this
Agreement, the Operator shall incur and pay a serviee fee of TWENTY-FIVE DOLLARS
($25.00), If the face value of the dishonored check or draft is fifty dellars ($50.00) or [ess,
THIRTY DOLLARS {$30,00) if the face value of the dishonored check of draft Is more than
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fifty dollars ($50 00) and less-than three hundred dollars ($300 00), or FORTY DOLLARS
{$40.00),.if the face value of the dishonored check Is three hundred doliars {($300.00). or
more, arflve percent (5%) of the face value of such dishonored chick of draft, whichever
s greater plus damages imposed by law.. Furfher, ih such event, the Department may
require that future payments required pursuant to this Agreement be made by cashier's
checks or other means accsptable to the.Department,

ADDRESS FOR PAYMENTS: The Operator shall pay all monles payable and identify the
Agreemant for which payment is made, as required by this Agreement, to the following:

in Person; Miaml-Dade Aviation Department
‘Finance Division
4200 N.W. 36" Street
Building 5A, Sulta 300
Mlami, Florlda 33122

_During riormal businéss holirg, 8:00 -A.M. to 5:00 P,M., Monday
through Friday

By Mail: Miami-Dade Aviatlon Departrment
' Finance Divislon.
P.0. Box 526624
Miami, FL 33152-6624.

By Express Mall:  Miami-Dade Avlation Department
Finance Division
4200 N.W, 36" Street
Bulldihg 84, Sulta 300
Miaml, Floﬂda 33122

By Wike Transfer:  In accordance with Wire Transfer’ instructions provrded by MDAD's
Finance Divislon, 305-876- 7383

By Credit Card: ~Mlami-Dade Aviation Department
' Finance Division-Cashier's Office
305-876-0652

ANNUAL AUDIT: Withiih one hundred and twenty (120) Days of the heginning of each
calendar-year following the Effective Date of this Agreement.and within one hundred and
twenty days (120) Days following expiration or earlier termination of this Agreemenit, the

Qperator shall, at its sole cost and expense, provide to the Department on an annual.

basls, an audited report as detalled In Exhibit G “Independent Auditor's Report
summarizing the Operator's quarterly Net Revenues, Revenue Payment, the calculations

used to determine those amounts, ahd the total amount pald to ahd/or owed to all Eligible.

Alrports, including the Alrport for the preceding year. The rapott shall be prepared and
atiested to by an independent, nationally recognized actounting firm. This report shall be
prepared in accordance with-Generally. Accepted Auditing Standards, The report shall also
be accompanied by a management letter contalning the findings dlscevered during the

sourse of the examination, recommendations to Improve accounting procedures, revenue
and Intetrial controls, as well as srgmfrcant matters under this Agreement. In addition; the:
-audit-shall aiso Include a comprehensive compllance review of procedures o determine

whether the books of accounts; records and reporis wére kept in accordance with the
terms of this Agreement for the period of examination. Each audit and examination shall
cover the period of this Agreement. The last such report shall Include the last day of
operation, There shall be no changes In the scope of the reports and letters required
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hereunder without the specific prior written approval of the Department.. f such schediiles
indicate that the -payments for such perlod audited have been underpald, the Operator
shall submit payment therefore within forty-five (46) days after the completion of the
roports to the Department .as stated In Sub-Article 3.15 “Address for Payments”
together with interest on -any underpald percentage fees at the rate set forth in Sub-
Article 3,13 “Late Payment”,

RIGHT TO AUDITANSPECT: ‘The Department and the auditors of the County shall have-

the right, without limitation;. at any time during normal working hours, fo enter Into any
locatlons oh or off the Alrport, which the Operator may use as administrative, maintenance
anc. operational locations, in connection with its operations. pursuant to this Agreement; to;
(1) verify, check and record data used.in connection with operation. of this Agreement; (2)

inspect, review, verify and check all or any. pottion(s) of the procedures of the Operator for

recording or complling Net Revenues information and (3) audlt, check, inspect and review
all books of account, records, financial reports, financial statéments, operating statements,
Inventory records, and stale sales tax returns, and work papets relating to operation of. this
Agreement, and other pertinent information as may be: defermined to be needed or
desirable by the Department, Prior to enteting any Locatlon(s) tocated on the Alrport, the
Departmient shall give advance notlce to the Operator,

If It s established that the petcentage fees have been underpald t6 the Department, the
Operator shall forthwiith, pay the difference with intetest thereon at the rate set forth in
Sub-Article 3,13 “Late Payment” from the date sueh amount ot amounts should have
been pald.

Fuither, if such examination establiéhe_s'fhat_Operato,r has Underpald percentage fees for
any perlod exaimined hy thrse percent (3%) or'more, then the-enfire expanse of such
examination shall be bome By Operator,

Iy the. event of ahy conflict between any provisions of this Agreement and generally .

accepled accgunting printipies of gerierally'accepted auditing standards, the pravislons of
this Agresment shall contrel even where this Agreement references such princlples or
standards.. In particular, without limitation, the Operator shall maintaln all records. requiréd
under this Agreement to the full extent required hereunder, even if some. or all of such
records would not be required under such general principles ar standards,

RECORDS AND REPORTS: The Operator shall, at all times during the Term of this
Agreement, or any. Extension hereof;, and in agcordance with-applicable law, maintain at
the Operator's principal corporate office located in the United States and ‘make avallable
to the Department In Miaml-Dade County, Florida, complete and accurate books and
records of all recelpts and. disbursements. from s operations, in a form consistent with

good accounting practice, The form of all sush books of account records and reports shall

be sublect to the approval of the Department and/or the auditors of the Caunty (one or

more of the followlng: the designated external auditing firm of other certified public
accounting firm selected by the Departtment, or the Audit-and Mamagement Services
Dipartmerit.of the County) prior to commencement of operations hereunder.

The Operator shall account for all revenuas-related to fransactions in connection with this
Agreement In @ manner, which supports the amounts reported. to the Department in the
Operator's quarterly schedules, At a minimum, the Operator's accounting for such recelpts
shall inslude the following: . ‘

1. Operator's bank account statements;
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2. A réport showing all Net Reveénues, Reverues listing Ellgible Alrports, Revenue

- Payment caloulations, and totaled payments for each Eligible Airport by month, The
quarterly total shall correspond with the amounts reported to the Departmefit onthe
Operator's “Quartarly Report of Net Revenues”; and '

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

Such records may be in the form of (g) elecfronic media compatible with the
computers avallable to the Depaitment, or (b) a computer run hard copy, The
Department may require other récords necessary in lts determination to- enabie the
accurate audit of Operator's Net Revenues hereunder. Upon teni {10) busihess days

writfen notloe from the Depariment, all 'such books and records, shall be mads

available, elther at the Locations, or at the Department's option, at the offices of the
Departtment, for inspection by Deparfment throtigh its duly-authorized representafives
at any time for up to three (3) years supsequent to firial termination of the perlod to be
examingd.

ADDITIONAL FEES DUE: If the Department has pald any sum or has Incurred any.
obligation of expense-for which the Cperator agreed to pay or reimburse the Department,

or if the Department is required or elects to pay any- sum or ihcur any obligation or

expense because of the fallure, neglect er refusal of the Operator to perferm or fulfill any

of the ferms or conditions- of this Agreement, then the same-shall be deemed due and

subject to an additional administrative fes of twenty-five percent (25%) of such paymeri,

obllgatlon, or éxpense.

UTILITIES: The cost of all utilities used or consumed on the Locations shall be provided
by the Department. The cost of ali ufilities used or consuried in the administrative
office/support space shall be borne by the Operator. If the administrative/support space is
hot provided with a separate electric, the Operator agrees fo pay for such- utility as a

monthly charge, plus ahy applicable taxes; upan billing by the Department, or utilities.
company. If billed by the Department, the Department at Its sole discretion, will base this

monthly. charge on () a survey of consumption by the Department and current non-

disgriminatory rates charged others In the Terminal Bullding or (if) at the :option and
expense of the Operator on actual usage measured by tempotary méter, drranged and-

paid for by the Operator. This monthly charge may also be adjusted on a non-
discriminatory basis and blled retroactively from time fo time based on changes in

censumption and rates. ‘Operator herebly agrees fo pay the same within thirty (30) Days
after it has recelved Department's Invoice thereof. The Operator shall pay for all other

utiltiss: used by it Includinig telephones and ielephone: service hook-up, data lings and
additional electrical and communlcations services requiréd.

Utllitles Including elgctrlc-and telecommunications, as necessary, miust be pulled by the
Operator from the nedrest junctlon box in acoordarice with MDAD requirements,

Damagdes: * If Operator does not perform under any of the covenants or terms and
conditions of this Agresment, the Dapartment may elect.fo Impose the financial damages
described below; as a result of the violaflon(s), on a daily basis, In addition to any other
damages permissible by law andfor pursuant to the provislons of this Agreement, Liritil
sald vioiatlons are remedled:

Violatioh , Fee (Por Qccurrence)

14

95




License Agreement . o Alrport Networl Medla Programming Sarvices

4.01

4.02

4,03

Failure to éom.plete Ihstallation of the Locatians % 50 per Dayipet Location

‘Within one hHundred twehty (120) days after the

Turnovet Date.

Violation.of Permitted Use of a Location $100 per Day/per Location

Failure.to Maintain Required Hours of Operation $.25 per hour/per Loeation
Failure to Submit Reqtired Documents and Reports® $80.per Day/per Location
Fallure to Install Timely within 60.days of $-25'per Day/per Location

Recelpt of the Permit for Technical Approval-of the-
Plans for Locations.turned gver for tnsiallation

Fallure to correct a TV Monitor out of order Gondition $75 Per Day Per Location
within 48 Hours of Reported by MDAD

Violations of other Terms and Conditiens $75 per Day/per Locatior

*Up to $750 a month

If a violation oceurs, the Department shall hotify the operator in writing to. cure the violation
withln fourteén (14) days of recelpt of notice. If the violatlon fs not cured within the
fourteen (14} days; damages wlll be assessed,

The foregolng Is.due ‘and payable fram the Operator. The partles- agree that the exact
monetary value of said damages caused by the Operator's: faillure to perform may be
difficult -and/or impractical to determine; therefore the Operator agrees that the. above
stated ‘sums reprosent fair and reasonable estimafes of such menétary Value of such
damages. - -

ARTICLE 4 - IMPROVEMENTS TO THE LOCATIONS

IMPROVEMENTS TO LOGATIONS: The Operator shall be solely responsible for all
hardware and infrastructurs as well as signal distribution cabling from the taps on the
Infrastructure Distrlbution System to the Display Equipment necessary {o provide Airpott
Network Medla Programming Services, all of which shall be at Operator's e€xpense, and In
accordance with plans appraved by the Department. All installatlons shall be deslgned to
comply with the Americans with Disabifities Aot (ADA), and all othet applicable codes
including but not imited to the South Florida Buliding Code and the NFPA Life Safety
Code.

REPLACEMENT OF DISPLAYS BY OPERATOR: The Department by notice pursuant to
Sub-article .18.08 of this Agreement may require the Operator to replace inoperable
Display Equipment, If the Department does require a replacement of Display Equipment,
then the Operator shall make this replacement within 48 hours of the notice,

IMPROVEMENTS FREE AND GLEAR: The Improvements made by the Operator, from
the electfical/cable outlets (taps) outward to the Display Equipment, upon complation,
shall bacome the property: of the Operator. The Operator agrees that any odntract for:
conistrugtion, alteration or repalring of the improvements or Locattons or for the purchase
of material to be used, or for work and labor to be performed shall be in writing and shall

o
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4,04,

4,05

4,06

4.07

5.01

contain provisions to protect the Department from the c!alms of any laborers,
subcontractors of material men against the locatlons or improvements

OTHER REQUIREMENTS: The Operator shall apply for and obtdin a buﬁdmg permili(s)
from the County for all ‘appropriate Inspections.. Within thirty (30) calendar days following
the gompletion of Installation of the improvements, the Qperator shall furnish to the
Department coples of all releases of Qpérator clalms.

REVIEW OF INSTALLATION: Dyring the design and installation process, the Department

and Operator shall appoint a project manageé. The' project manager shall coordinaté the
tights and_responsibilities ‘of the ‘Deparimeit and Operator hereunder. During such
processes, all written nofices required ‘hereunder shall be submitted to the project
manager as well as to the parties designated elsewhere hetein. The Department’s project
manager shall coordinate the design review process with Operafor's project manager,
During installation, the Department's project manager (or his or her designee} shall have
the right to Inspect the progress of installation at any time and from time 1o time, but the
Department's project managser shall not be permitted to order the Operator's contractor to
make changes {o'the work. The Department agrees that ali comments regarding the work
shall be delivered to Operator’s project manager.

INSTALLATION FEE: The: Operatot shall be. responsible: for the paymerit of all permit
fees requlred by the County's Building Department, Departinent of Planning and Zoning,

*and -any ‘other Department for whlch a permit(s) must be'tssued for the design, demolition,

Instaliation, operation or malntenance of the Dlsplay Equipment..

CONSTRUGTION SERVICES: {NOT USED)
ARTICLE 5 - STANDARDS -OF OPERATION

STANDARDS OF OPERATION: The Operator shall comply with the Department's

“Tenant Handbook”, Exhibit K: the "Standards of Operations®, Exhibit L, the “MiA: Terminal
Standards’ avallable on. www.mlami-airport.com, and all revisions to samé promuilgated
from time to time by the Department _

The Department shall have the right to adopt and. enforce reascrnable and non-
d[scrlminatory rules. and regulations -and operating performance standards with respect to

the: use of Locations, which the Operator agrees to obseive and obey. The Department

may amand such rules or regulatlons and operating performance slandards from time to
tirrie and. shall provide coples thereof to the Operator. The Depariment shall provide the
Operator with resisonable prior written notice, Mot legs than thirty (30y Days, priar to the
inplementation of :any such -amendment to the rules or fegulatiohs and operating
performance. standards. Those rules include, but aré not limited to, any rules and
regulations tmposed. upon the Department by any governmental ageney.

The Operator shall impleiment and comply with ‘all amernded. requlrernents, within. fifteen
(15) Days of recelpt of an amendment fo Exhibit L "Standards of Operation”. The
Operator shall immediately Implement and compiy with” any rules. and reguiations
promulgated for safety orsecurity reasans, '
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ARTIGLE 6 ~ OBLIGATIONS.OF THE DEPARTMENT

6.01 DEPARTMENT SERVICES: Department's Obligation: The Department shail clean,

malntain and operate in good condition the terminal bullding. This obligation includes, but
1s ot ltimited fo, all structural (ncluding, but not limited to, the roof and base floor of the
terminal buiiding) and all basa bullding work, maintenance: of ‘main electrical and
mechanical systems, malntenance of walls and cellings, and repair/maintenance of the
roof. The Depariment shall maintain the public areas in. the terminal bulldirig furnisied
and will provide adequate light, cold water and conditioned air, The Depatiment agrees to
make all necessary structural repairs to the Lacations &t its own expense;: provided,

however, that for purposes of this Agreement such structural repairs shall not Include any’

repairs to any equipment Installed by the Operater, and further provided that the Operator
shall relmbtrse the Diepartment, within ten(10) Days of recelpt of written demand for such
reimbursernent, for the cost arid expense of all structural repalrs required as a result of the
“negligent or Interitional acts of the. Operator, its -officers; partners, employees, agents,
contragors, subcontractors, licensees, or Invitees, The Operator shall give the
‘Department written notice (or verbal. riotice. in the event of any emergency conditions
which may result in harm to the patrons of the Alrport, which verbal notice shall be
followed by written notice within twenty-four (24) hours) describing any repair, which Is the
responsibility of the Department. The Department 'shall commence the repalr process
promptly after its receipt of such written notica If the Department agrees that such repair s
required ang Is the Departrrient's responsibllity hereunder,

A, The Operator must ascertain: the extent of the existing ufility capagities, before
designing any new loads to be connected to existing systems and plping. The
Department agrees to cooperate In providing access to the Locatlons,

B. *Such maintenance by the Department may be subject fo Interruption caused by
repair, strikes, lockouts, labor controversies, inability. to obtaln fuel, power or-parts,
acoldents;. braakdowns, catastrophes, national or local emergencigs, and other
gonditions beyond the control of the. Departrent.

€, No Other Obligation of Department: ‘The Operater acknowledges that the
Department has made no representations. or warranties concaming the sultabllity of
the Locatioris for the Operatot's use or for any other use, and that except as
expressly provided in this Agreemeiit, the Depariment shall have no obligations
whatsosver to repair, maintaln, rencvate or otherwise Incur any cost or expense with
respact te the Locations or any itnprovements, furnishings, fixtures, trade. fixtures,
signage or equipment constructed or tised on.orin the Locations by-the Operator,

4, The Qperator hereby conflrms that It has made its own investigation of all the

" costs of dolng buslhess uhderthis Agreement, Including the costs of, fixtures, ,

", signs and eguipment needed to operate frorn the Locations hersunder, that It

has done: its own projections of the. volume of buslnéss expetted to be

generated, that it Is relying on Its own. buslness Judgment concerning it

prospacts for providing the services required under this Agresment on a

profitable basls, and that the Department has not mada any representations or
warranties with respect to any such matters.

2. The Department does not warrant the accuracy of any statistics or projections
refating to the Aifport and its operations; which have besn provided to the
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7.01

7.02

7.03

Operator. by the Department or anyone on lts behalf and the Department shall
not be responsible for any Inaccuracies in such statlstlcs ortheir mterpretation

3. Al statements contained i this Agreement or otherwise made- by the
Department or anyone on its behalf conesming any: measurement relating to
the area of the Alrport are approximate only; and any inaccuracy in such
statements of measurements shall not give rise fo any claim by the Operator
under or in connection.with thls Agresment.

4, The Depditment shall not be liable to the Operator for any loss of business or
damages. sustalned by the Operator as a result of any change in the operation
of configuration of, 6r any change In any procedure governing the use of, the
constriiction improveirients of the terminal bullding, '

ARTICLE 7 — EQUIPMENT

EQUIPMENT: Any equipment [nstalled in the Locations by the: Operator shall be
donsistent with Exhibit E, “Retall Concession Design Guidelines”, keeping with the
decor of the termiinal bullding afid miust be approved in advance by the Department, Any
such equipment shall bo removeéd from the Locations within ninety (90) Days following the
expiration or earller terminatlon of this Agreement,

AMERICANS WITH DISABILITIES ACT REQUIREMENTS: The Operator will be
respansible, at its cost, for ensuring that the Locations and all-equipment thereln, and. all
functions It performs tharain, conform In all respects to the requirements of the Americans
with Disabilities Act (the "ADA"\.including without lirditation, the accessibliity guidelines-

,promulgated pursuant fherets. The ADA Imposes. obllgatlon on both pubhc entifies, like

the Department and those private entities that offer services for the convenience of users.

of the public entities' Ioeations. In some elrcumstances; the public entity must ensure that
the operations of the private entity comply with the public entity's ADA obligations. 16
most_cases, the ADA obligations of the. Depariment and the Operator will be the_same.
However, the Department reserves ithe right to require the Operator te modify its

operations or its physical locations to comply with the Department's ADA obligations with

respect to the Locations, as the Departrment in its, sole discretion deems reasonably
necessary.

DISPOSAL OF EQUIPMENT: At least thirty (30) Days prior to the explration of this
Agresment, or upon teiriination 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. squipment
installed in the Locations by tho Operator: ‘

(A) Requlre the Operator fo remove such equipment, fixtures, or- slgns, from the

* Locations within nihety {90) Days follownng the expltation or earlier termination of

this Agreement subject to the provisions of Sub-Article 4,01 “Imiprovemments fo
Locations™;.or ‘

{(B) Retain any portion of the equipment of the Opératot (personal property as refarred

to In Sub-Article 4.01 “Improvements to Locations”) in accordance with the
provielons of thls Agreement;
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8.01

9.01

8,02

9.03

10.01

ARTICLE &~ MAINTENANCE

MAINTENANCGE AND REPAIR OF DISPLAY EQUIPMENT: The maintenance and repalr
of Display Equiprierit shall be the sole responsibillfy of the Operatar, at fts sole cost. The
Operator ghall provide all personnél hecossary to perfortn these functions ahd address al|
customer complairits and inqulries, If any, during the term of this: Agreement, Any
problems concerning the service that comes to the attenflon of the County, such as any
problems with the Display Equipment o customer Inquires or complalnts, shall be
directed to the Operator's designated local representative or communicated to the
Operatot as stated In this- Agreement.

ARTIGLE 9 — ASSIGNMENT AND OWNERSHIP

NO ASSIGNMENT: The Operator shafl rot assign, transfer, pledge or otherwise
encumber this Agreement nor shall the Operator allow others to Use'the Locations, without
the prigr written consent of the Department.

Operator webe miaterial conauderations to the County in the award of this. Agreement the
Operator shall take no actions which shall serve to transfer or, sell ‘majorlty ewnership or
gontiol of the Operator witheuit the prior written cohsent of the Department,

CHANGE OF CONTROL: If Operator is a corporation the issuance or sale, trarisfer or’
other disposition of a sufficient number of shares of stoclc(déemed to mear friore than fifty
percent (50%) of the stock) In the Operator to result In a change of control of Operator
shall be deemed -an assignment of this Agreement for purposes of this Article 9
“pssignment and Ownership" If the- Operator s a partnershlp. transfer of any inferest
In the partnefship, which results in' a change In control of such Operator, shall be doemed
an assignment of this. Agreement for purposes- of this Article 9 “Assignment and
Dwnership”.

ARTICLE 10 - INDEMNIFICATION
INDEMNIFIGATION REQUIRED OF OPERATOR The Operator shall indemnlfy, defend,

and. hold harmless the County and is officers, employees, agents and Instrumentallties

frorm-any-and all liability, losses or damages, Including attorney’s fees and cest of defense,
which the Gounty or s offlcers, employees, agents or instrumentalities may incur as a
rasult of clalms, demarids, sults, causes of actions or ‘proceedings of-any kind or nature
arising eut -of, relafing to -or resulting from the performance of this Agreement by the
Operator or Its employees, agents, servants, partners, principles or any other persons,
‘The.Operator shall pay all claims and losses In connection therewith, and shall investigate
and defend all claims, suits or actions of any kind or nature in the name of the Gounty,
where applicabls, Including. appellate procesdings, and shall pay all costs, Judgments, and
attorney’s fees which may. issue thefeon,

The Operator-expressly understands.-and agrees that any insurahce protechon required by:
fhis Agreament or otherwlse provided by the Operator shall in no way limit the
responsibility to Indeminlfy, keep and save.harmiless and defend the County or its officers,

employees agents and instrumentalities as herein provided,
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11.01

11.02

11.03

ARTICLE 11 — INSURANCE

INSURANCE REQU!RED OF OPERATOR: Within thirty (30) days after the Date of
Execution; the Operator shall cbtain all Insurancs requlred under this Article and submit it
to the Department, ofo Risk Management, P.O.. Box 025504, Miami, Florida 331025504
for approval. All insurance-shall be maintained throughout thie Term and any Extension of
this Agresment;

The limits for each type of insurance may be revised upen review and approval of the
Operator's operations. Additional types of Insurance coverage or increased limits may be
required If, upon review of the operations, the Department determines. that such coverage
ls necessary or dasirable.

Certificate(s) of insurance from the Operator must show coverage has been obtained that
meets the requirements as outiined below durlng the construotion and operation phase of
this Agreement: . .

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

B, Commerclal General Llability Insurance on a comprehénsive basis Including
Contractual Liability, Broad Eorm Property. Damage and Preducts and Completed
Operations tn an amount not less than $1,000,000 per occurrence for Bodily Injury
and Properly Damage combined. This policy shall include Miami-Dade County as
an additlonal Insured with respeoct to this coverage, :

The Commercial Geheral Liabllity Insurancé coverage shall include those
classifications, as listed In Standard Llablilty Insurance Manuals, which are
applicable to the operatlons ofthe Operator In the performances of this Agreement

C. Automobfle Llabifity Insurance covering all owned, non-owned and hired: vehicles
used in connection with this Agreement In an amount nof less than $500,000% per
aceurrence for Bodily Injury and Praperty Damage: combined,

*Under ho cir‘cumstanees is the Operator aHow‘ed on the Airside

$5,000,000 ae‘approved by the MDAD Risk Management Oﬁlce

CERTIFICATE OF CONTINUITY, The Operator shall be responsible for assuring that the
Insurance certlﬂcates required In conjunction with Article 11 “Ifsurance” ramain In force
for the duration of this Agreement including the Extension, if applicable. If insurance
cortlficates are scheduled to expire during the Term of the Agreement, the Opeérator shall
be responslble for submitting new or reriewed Insurance - certificates for its operations te
the Department's Risk. Management Unit at a rnmlmum of thlrty (30) Days hefore such
expiration.

Certificates will show that no medification or change In insurance shall be made without
thirty (30) Days written advance notice to the eertiflcate holder..

INSURANCE COMPANY RATING REQUIREMENTS: ANl fnsurance policles requirad
above fromihe Operator shall be: lssusd by companies authorized to do business under
the laws of the State of Flarida, with the following gualifications:

The cornpahy must be fated no less than "A-" ag1o financial strength and ne
less than "Class VII" as to financial size, aucording to the latest edition of
Best's Key Rating Guide, publishad by AM. Best Company, , of its.
equivalent, ‘sublect to the approval of fhe- Department’s Rlsk Management
Office,
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11,04

11.05

11.08

11.07

12,01

CANGELLATION OF INSURANGE OR BONDS: . Gancellation of arly insurarice or bonds,
or non-payment by the Operator 6f -any premiums for any Msurance policies er bonds
required by this- Agreement shall constitute & breach of this Agreement.

RIGHT TO EXAMINE: The Department reserves the right, upon reascnable notice and af
the County's sele cost and expenss, fo. examine the original policles of Irisurance of the
Operator (including but nof fimited fo: binders,. amendments; exclusjons, endcrsements,

riders and applicationis) to determing, the frue extent of coverage. The Qperator agrees to
permit such inspection at the offices of the Operator. In addition, upon request (but no

later than five (5) Days from the date of request; unless such longsr period 1s agreed to by

the Depariment). the Operafor agrees to provide copies to the. Department, at the.

Operator's sole cost and expense.

PERSONAL PROPERTY: Any pafsohal property of the Operator, or of others, placed In
the Locations and support/storage spaces shall be at the sole risk of the Operator or the

owners thereof, and the Codnty shall not be liable fof any loss or damage thereio, .

irespective of the-cause of such loss-or damage,

SURVIVAL OF PROVISIONS: The provisions of Article 11 “Insurance” shall surylve the-

gxpiration or earlier termination of this Agreernent.

ARTICLE 12 — DEFAULT AND TERMINATION BY-COUNTY
EVENTS. OF DEFAULT: A default shall mean a breach. of this Agreement by the

Operator {an “Event of Default”), in addltlon to those: defaults defined In. Sub-Article:
12.02 “Payment Defatilf?, Sub-Article 12,03 “Other Defaults”, and Sub-Article 12,04
“Habitual Default”, an Event of Default, may also Jnclude oné (1) 6r more of the following’

oGourrences!
(A) The Operator has violated the tetms and conditlons of this:Agreement;

(B). The Operator has falled to make prompt paymant to subcontractars or suppliers for |
any-service orwaork proyided for the Installation; operation;.or maintenance of the
Orperator's Services,

(C). The Operator has become insolvent (other than as' interdicted by the bankruptey
faws), or has, assigned the proceeds recsived for the benefit of the Operator's
creditors, qr the Operator has taken .advantage of any insdlvency stafute. or
debtor/creditor law; of the Operator's affalrs have been put in the hands of a recelver;

(D) The oocurrence of any act, which operates to deprive the Courity of the rights, power,
llcenses, permits.or authorities:necessary for the. proper eonduct and operation of the
gctivitles autherized herein;

{E) Abandonment or discantinuance. of cperations by Operator of its' business by any

aci(s) of Operator;

(F) Any persistent violatiori on the parf of Oparator; its agents or employees of the traffic
rules and regulations of the Gouhty at Alrpott, or disregard of the safety of persons
using the Aifport; upon failure by Operator to correct the same;

(G) Failure-on the part of Operator to malntain the quality of setvice required by the tetms

of this Agreement, Including, but not iimited {o, any cessation or diminution of service
by reaseon of Opearator being unable for any reason to malntain in its employ the
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12.02

12.03

12.04

personnel necessary to keep its service In operation and available for public use,
unless such use is due to striice, lockout,-or.hona fide labor.dispute;

(H) Falluré by Operator to malntain Its other equiprient in .a manner satisfactory to the
Depaitment;:

() The Operator has failed to"obtaln the approval of the Department where required by
this ‘Agreement;

(J) The Operator has fajled to provide adequate assUrances: as requlred under Sub-
" Article 12,10 “Adequate Assurances’;

() The Operatof has falled to comply with any provisicn of Sub-Article 14 “Airport

Concessions Disadvantaged Busingss Enterprise Participation Plan”;
(L) The Operator has falled in a representation of warranty stated hereln; of

(M) The Operator has recelved three (3) notices of default, of any kind, within.a twerity-
four (24) month:period. | o . _

F_?AYMENT DEF.AULT:‘ Failure of the Operator to make MAG payments: or Revenue. ‘

Payments whichever i greater, and other charges required to. be paid herein when due
and falls fo cure the: sarme within five (5) Days after written notice shall constifute a default,
and the Departmant.may, at its oplion, terminate this Agreement after five (5) Days' notice
in writing to the Operator. :

OTHER DEFAULTS: The Department shall have the right, upon thirty (30) Days written
notice to the Operator to terminate this Agreement upon the occurrence of any act of
defalilt -ufiless the. sama shall have bieen corrected. within, thirty (30) Days. afteér written
notlce; provided, however, that the Department may, but is nol required to, extend the

time for cure as Individual clrcumstances may warrant such extension nét be construed as

a walver of any of the Depariment's rights hereunder: In the event of a specific provision

of this Agreement provides for a shorter cure period in the event of a spscific defaulf, that

shorter provision shall take precsdence over this section.

(A} Failure of thé Operator to comply with Govenants of this Agreemerit other than those
that coristitute default pursuant to Sub-Article 12,02 “Payment Default”.

(B} Any Event of Default;

HABITUAL DEFAULT: Nolwithstanding the foregolng, in the svent that the Operator has
frequently, rogularly or repetitivély defaulted in the performance of or has breached any of
the terms, .covenants and conditions required herein, to be kepi and performed by the
Operator, regardiess of whether the Operator has cured each Indlvidual condition of
braach or default as provided for-in Sub-Artfcle: 12,02 “Payment Default” and Sub-
Article 12.03 “Other Defaults” above, the Operator may be determined by the Director fo
be an “habitual violator", At the time that such determination is made, the. Director shall
issue to the Operator a ‘written notlce, advising of such determination and citing the
dreumstances thereof. Such notice shall-also advise the Operator that there shall be no

further notice of grace periods to cofract any subsequent breach(s) or-default (s) and that

 any subsequent breach or default, of Whatever nature, taken with all previous breaches

and defaults, shali be considered cumulatlve and collectively shall constitute-a conditio of
non-curahle default and grounds for immediate termination of this Agreement. In thé avent
of any such subseguent breach or default, the Director may terminate this Agresment
upen the giving of written notice of termination to the Operator, such termination {0 be
effective Upor.the seventh (7) Day followirig the date of recsipt thereof and all payments
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12.09

12.10

1211

13.04

TERMINATION FOR CONVENIENCE: Thé Department, in addition to the rights and
ontions to terminate for cause, or any other provisions set forth in this. Agreement, retalrs
the right to terminate this Agreement upon thitty (30) days written notice &t Its sole option
at any fime for convenlence; without cause, when It its sole discretion it deems. such

termination Is in the best Interest of the. Department. 1n such clrcumstance, the-County will .

solety be. responsible for paying the amortized gosts of any improvements constructed by
Operator, but the County shall not be réspansible for any. other tosts er damages;
Including but hot limited to lost profits, loss of opportunity, berrowlng costs, carmying the
costs, damage-to reputation, loss of goodwlll, or foss of income.

ADEQUATE ASSURANCES: When, In the opinion of the Department, reasonable
grounds for uncertainty exist with respact to the Operator's-abifity to. perform the work or

any portion thereof, the Department may request that thé Operator, within: the time frame.

sot forth in the: Department's request, provide adequate assurances to the Department, in
writing, of the Operafor's ability to perform in accordance with terms of this Agreement. In
the event that the Operator fails to- provide la the Department the requested assurances
within the prescribed time frame, the Deparfment. may:

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

2. Rasort to any remedy for breach provided Herein or at faw, Including but not imited.
o, taking over the performance of the work or-any part thefeaf efther by ltself or
threugh-others. '

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

(A)  Stop ali-work as specified In‘the notice to terminate;

(B)  Take such action ag may be necessary for the protection and preservation of the

Locations and other Department materials and propefty; and

(C) Vacate, guit and surrender, all Locations and storage/support spaces and-account
 for all furnishings, fixtures, equlpment, software, vehicles, records, funds,
inventatles, commodities, .supplies and other property of the County, on or before

the date of terminaticn. ‘ :

If terminated for cause, the Operator shall be liable to the County for ail damages, direct
and indirect, Incurred by the County as a result of such termination, including but not
limited to Joss of future MAG payments, less of revenus, loss of passengers, loss of
opportunity, or loss of goodwlil. The existence of a bond or lefier of cradit. supplied
pursuant to Article 3 “Rentals, Payments. and. Reports” of this. Agreement shall not

serve as a limitation on damages beyond the penal sum &f the bond or letter of eredit, and
the County may avall tself of the bond or letter of credlt, or both, and also all remedles as-

may he available at law or equity against Operator.

ARTICLE 13 - CLAIS AND TERMINATION BY OPERATOR:

ADMINISTRATIVE CLAIM PROCEDURES: If the Operator has any claim against the
County arlsing under this Agteement, it will be made In wrlling within thirty (30) Days of
the occurrence of the event fo the Director. The exact nature of the claim, including
sufficlent detail to identify the basis for the claim and the amount of the claim shall be
clearly stated. The dlspute will- be declded by the Director, who will mall or otherwise
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furnish a. wntten copy of the declslon to the Operator at the address furhished in Sub-
Article 18.06 “Notices”. The-dedlslon of thé Director will be final and ¢onélusive unless,
within thirty. (30) Days from the date of receipt of such copy, the Operator mails or
otherwise furishes to the Department & written-appea] addressed to the County Managet.
The detision of the County Manager, or his duly authorized representative for the
determination of such-appeals, will be final and conclysive-unless within thirty (30) Days of

- the Opeidfor's. racelpt of such declsion, the Operator flles an action In a court of

13.02

14.01

compaetent Jurlsdiction. Ih connection with any appeal proceeding under this provision, the
Opetator shall be afforded an opportunity to be heard and to offsr other evidence In
support of the appeal. Pending final decision of a dispute hereunder, the Operator shall .
proceed diligenily with the performance of this Agreement. and in accordance with the
County's decision. Faiflure to perform in accordance with the. degision of the Director or

‘the County Manager shall be’ cause for termination of this Agreement In accordance with

Sub-Article 12.03 “Otheér Defaults”. The failure of the. Operater to comply with this

" administratlve clalm proceduras shall be cause for a walver of claim and an abandonment
“of any clalin-arising out of the event,

TERMINATION: The Operator shall have.the right, upon thirty (30) Days written notice 1o
the County fo terminate this Agreement, without liability to the County, at any time after
the ocourrence of one or more of the following events:

(A} Issuance by any court of competent Jurlsdiction of any injunction substantially
restricting the use of the Alrport for airport purposes, and the Injunction remaining in
force for a perlod of more than ane hundred elghty (180) Days,

B) A breaeh by the County of ‘any of the. material terms, covenants of conditions
contalined in this Agreement required to be kept by the County and failure of the
Depattment fo remedy such breach for & peried of one hundred eighty (180) Days

-after receipt of writteti notice from the Operaiot of the exlstehce of such breach,

(C) The. assumption by the United Stites Government of -any authorized agency
thereof, 'or any dther governmental agency; of the operation, ‘sontrol or use -of the
airport. locations or any substantial part, or parts thereof, In such a manner as
substantially to restrict the Dperatar's provision of services for a period of one
hundred elghty (180) Days. .

ARTICLE 14 - AIRPORT CONCESSION DISADVANTAGED
' BUSINESS ENTERPRISES (VOLUNTARY)

ACDBE REQUIREMENTS It 18 the policy -of the Miami Dade Aviation Department
(MDAD) that ACDBE's shall have the maximum practical opportunity {o pattigipate in the:
perforriiance of Gohoession agreements. As used in the Bid Documents, the term "Alrport
Conceassion Disadvantaged Business Enterprises (ACDBE)" means -a--small bitsiness
coneeyn, which () Is at least fifty-oné percent (51%) owned by ohe or more socially and
-economlcally disadvantaged individuals, or In the.case of any publicly owned' business, at-
least fifty-ong. percent (51%) of the steck: which is owned by one armore socially and
economitally disadvantaged indlviduals; and (b) whose management and dally business
aperations are controlled by one ‘or more of the socially-and economically disadvantaged
individuals who own It as set forth iri 49 CFR Part 28, Code of Federal Regulations,.
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ACDBE participation s Voluntary, but not required for this contract. ACDBE
participation can be-achieved through the Proposer either being an ACDBE ltself, &
partnership or joint venture; or subcontracting a parcentage of gross revenues.

If elected to particlpate, the- Successful Proposer will be required to submit fo the
Department's Minority Affairs Division, Monthly Utilization Reports (MUR) reflecting

ACDBE revenue and the Monthly Activity Report commencing (30) days after beneficial
ocoupancy and monthly thereafter; on or before the: 10" of every mont,

14.02 COUNTING ACDBE PARTICIPATION TOWARD CONTRACT GOALS:

1. Wheh an ACDBE participatés In a contract, only thé value of the work actually
- performed by the AGDBE toward the ACDBE gioal will be counted. _

2. ‘When an ACDSE performs as a participafitin & joint venture a portion of the totdl dollar

- valug of the contract during the complete contract term; equal to the clearly defined

portion of the work of the contract that the ACDBE performs will be counted toward

ACDBE goals as outlined in Appendix 1. "Airport Concession Disadvantaged Business

Enterprise Participation Plan/Pravision” and ACDBE Jeint Venture Guidance by the .

S. Department of Transportation, Federal Aviation Adminlstration {USDOT-FAA)
ACDBE Schedule 8,

3,  Expendilures to 4h ACDBE concessiorialre toward. ACDBE goals, wili bs eounted orly
if the ACDBE is performing a commarcially useful function as defined below: '

(a) An ACDBE performs a commeroially useful function when it Is responsible for
-execution of speclfic quantlfiable work of the:aontract-and Is carrying out its
responsiblities by actually performing, or managing, or supervising the
specific identified work: :

(b} MDAD will determine whether an ACDBE Is performing a commerclally useful
functlon by evaluating the spedific ditles ottlined In the Joint' Venture
Agreement, the sub-concesslon agreeément or other agreements Iin
accordance with industry practices.. _

(6) An ACDBE does not perform a commercially useful furiction if s role ls
limited to that of an exfra. particlpant in a fihancial or other transaction,
‘contract, or projsct through' which funds are passed in order to obtain the
appearance. of ACDBE participation.

(d) If an ACDBE does not perform or exercise responsibility fer at least seventy

© (70%) percent of its particlpation or If the ACDBE subcontract’s ‘o greater
portlon. of the work of a contract than would be expected on the basls .of
nefmal industiy practice for the type-of work involved, it will be presumed that
the ACDBE Is not performlifig a commercially'useful function.

(e) Wheh an ACDBE is presumed nct to be performing a commercially useful
function as provided In paragraph {c) of this gecfion, the ACDBE. may preserit
gvidencs to tebut this presumption. MBDAD will determine that the firm.is

 petforming & commarcially useful function given the type of work Invalved and
normal industry practices, '

4. MDAD's dedision on commeralally useful function matfers Is finat.

14.03 ACDBE GOAL ACHIEVED THROUGH JOINT VENTURE (“JV*) PARTNERING: Proposers
mery satisfy a part of the ACDBE goal by Joint Venturing with an ACDBE as detailed In the
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14.04

14.05

ACDBE Joint Venture Guidance by the U.S.DOT-FAA; ACDBE Schedule 8.

The Joint Venture agresment must specify the following:. -

(1) Each ACDBE Jolnt venture (“Jv*) pariner must be responsible for a clearly defined

" portiori of thework to be performed, The work should be detalled separately from the

work ‘performed by the non-ACDBE JV pariner as spegified in.the Joint Venture
Guidance by U.8. DOT-FAA (Schedule 8} '

The work should be submitted as paft of this solicitation and annually thereaftar to the
Aviatlon Departrerit's Minority Affairs Division, The work to be performed by the
ACDBE: jolnt venture. partner should be store. specific with tegards to tagks and
locations or as a distinct glement of work be specified.

The ACDBE Joint Venture partrer will '_be r’équired to-spend the minimum amount of
aggregate time on-site, focused.on the operation of the concession. Such “minimum
amount of aggregate time” is defined as ten hours per week; ' :

(2) Each Joint venture parther must ‘submit a notarized Monthly Utilization Report and a
hotarized Morithly Report of ACDBE Joint Venture Activity providing detalis of how the
performance dbjeclives. were. achieved and providing documentation of that
achlevement on the form, This Information should Include, but not limited fo:

a. Detalls oftraining sesslons, Inoluding class rosters and lasson plans,
f. Delfverables and work rirodugts.

6. Time shests of partner employees used to fulfill objectives. Time sheets must
accurately reflect hours worked and eompensation earned.

d. Proof that employses of partner actually work for them (payroll, payrol! tax réturns’
and the like}. '

(8) Fach ACBDE partrer mist share In the ownership, control, management, and
administrative respensibilitles, risks :and profits of the JV: in direct proportion to its
stated level of JV parlicipation.

(4) Each ACDBE JV partne must perform work that Is commensurate with the Ledse

Agreement, .

Without limiting the tequirements. of 'the:‘Agr_eement, the County will have the right to
review and approve all agfesments utllized for the achlevement of these goals. Such
agreements must be submitted with the Proposal,

CERTIFICATION-AIRPORT CONCESSION DISADVANTAGED BUSINESS ENTERPRISE
(ACDBE); ACDBE firms miust malntaln their certiflcation- throughotit the term of this
Agreement. '

AFFIRMATIVE ACTION AND AIRPORT CONGESSION DISADVANTAGED BUSINESS
ENTERPRISE PROGRAMS: The Successful Praposer acknowledges that the provisions
of 14 CFR Part 162, Affirmative Actlon Employment Programs, Provisione.of Title V] of the.
Clvll Rights Act of 1964, and 49 CFR Parl 23, Airport Concesslon Disadvantaged
Business Enferprise Programs, are applleable to theactivities of the: Successfli Proposer
under the terms of the Agraement, unless exempted by sald reguiations, and herehy
agrees 1o comply with alf requirements of the Departmient, U.8. Department -of
Transportation and the Federal Aviation Administratlon.

27

37




ligense Agreement_ . Alrport Network Media Pragramming Satvices

14.06

These: requirementts may Include; but not be lmited to, the compliance with Alrport
Concesslon Disadvantaged Business Enterprise and/or Employment Affirmative Action
participatlon goals, the keeping of certain records of good faith compliance efforts, which

would be: subject to review by the. varlous agencies, the stthmission of varlous reports

and, If diracted by MDAD, the eontraoting of specified percentages of goods and services.
contfacts to Alrport Goncession Disadvantaged Business Enterprises, In the event it has

been detetmined, in accordance with applicable regulations, that the Successful Proposar
has defaulted in the reguirement to comply with the provisions, of this section and fails to
comply with the sanctions and/or remedies. then prescilbed, the County shall have: the
right, upan written notice to the Concessionaire, to terminate this Agreement, pursuant to
Default language refarenced In the Agreement. ‘

The Buccessful Proposer shall Include the following naendiscrimination language. in
concesslon and management contracts with MDAD which is an assurance and
clarification clause requested by the DOT and approved. by the Miarmii Dade. Aviation
Director: , _ . : ‘

“This agreement is subject fo the reqilirements of the US Departrment of
Trahsportation's Regulations 49 CFR Part 23, The concessioniailre or
contracior agrees that it will not discriminate against any business owner
bocause of the owner's race, color, national origin, or sex in-connection
with the award or performange of ahy concessfon agreement,
management contract, or subcontract, purchase.or lease agreement, or
otheragreement covered by 49 CFR Part 23",

“The concessionaire agrees fo include the above statements it any
subsequent .concession agreement covered by 49 CFR Part 23, that it
enters and eaiise those blisinesses to similarly include the staterments In
further agresments’”. '

The provisions of this Section shall be considered to be.in addition to and not In lieu of the
provistons of Tltle VI of the Civil Rights Act of 1964 applies. '

‘The Successful Proposer agrees to Ihclude the above statements In any subsequent

lease and contession agreements.

ACDBE MENTORING, ASSISTANCE AND TRAINING-PROGRAM: Consistent with the
goal of providing. ACDBE's with hands-on participation and the responsihility for a clearly
defined portion of the Alrpart Concesslon operations, subjeot to Section 4 “Voluntary
Airpart Concessiori Disadvantaged Busingss Enterprises” hereof, sach ACDBE shall
have the duty. and responslbliity to operate ceftain-aréas of the coficession(s) following a
mentoring period, If needad, which shall include. but not be timited to the fallowliig speclkfic
dutles andl. responsibilities: ‘

A. Stote Oparations
(1) Passenger profile analysis

(2) Cash handling/sales audit

(3) Enhancing sales

(4) Selling to-the customer

(6) Staffing to meet customer levels
(8) Opening and closing procedures
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B.. Personnel

(1) Employment practices

(2) Compliance with wage and hour laws

(3) Compliance with Gounty and-Alrport requirements

(4} Desligning compensation and heneflis ptans

(5) Management and staff training to snhiarice product kriowledge and eustomet service
(6) Warehousing packagingand sales regorting of merchandise

C. ‘Shop Design and Display

(1) Rotall Tayout
(2) Merchandising technigues
{3) Visual display {echnigties:

D, Loss Prevention

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

E. Books, Records and Reports

(1) The books of account and supporting records of the:joint ventire(s) and the sub-

" concessionaire(s)-shall be maintained at the' principai offlce and shall be open for

Inspection by MDAD' or the ACPRE. sub-concessionaire(s) or Joint Venture(s),
upon reasonable pricr wrltten ndtice; during business hours,

(2) The books aof acgount, for beth financial and tax reporting purposes: shall be
maintained on the: acérual rhethod of ageounting. The Sugcessful Proposer shall
pfovide to the sub-coneessionalte(s) or oint vefiture(s), within an. agreed upon
time afiel tha 'end of each month during the term of this agreement, an unaudited
operating (l.e., income) statement for the. preceding month and for the: year-to-
date.

(3 Reports of the ACDBE Mentoring Program shall be submitted to the Department's
Minotity Affalrs and Business Management Divisions, outlining the. specific areas
of trainlig (l.&., componenits. covered, total number of hours -of training, fralning
materlal covered, tc.),

14.07 AIRPORT CONCESSION DISADVANTAGED BUSINESS ENTERPRISE PARTICIPATION
PLAN: The Successful Proposer shall contract with those firm{s) as- are listed on the
Sucocessful Proposer's ACDBE Partlelpation Plan in the Proposal documents and approved
by the Deparment, and shall thereafier neither (1} terminate-such- ACDBE firm(s), not (1)
reduce the scope of the work to be petformied, nor (iif) dectease the percentage of
particlpation, nor (iv) decrease the dollar amount of particlpation by the AGDBE -firm(s)
without the prier written authorization of the Department,

MPAD shall monitor the. compliance of the Successful Proposer with the requirements of
this provision during the term and/or ext_ens'lon_rgf this agreement.

MDAD shall have access to the n.gbessary recerds to-examlne such information as may
be appropriate for the purpose of Investigating and detérmiining compllance with this
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16.01

15,02

15.03

16.01

16.02

provision, Including; but not imited to, records, records of expenditures, agreements
betwesn the Successful Proposer and the ACDBE Participant, and other records
pertaining to ACDBE Participation Plan,

I at any time MDAD has reason to belleve that the Successful Proposer s in violation of
this provistan, the County may, in addition to pursuing any other avallable legal remedy,

“Impose sanctlons which may Include; but are not limited to, the tetminatfon. of eancellation

of the agreementin whole or in part, unless the Successful Proposer demonstrates, within
a reasonable time, Its-compliance with the terms of this provision:: No-such sanctlon shall
be imposed by MDAD upon the Successful Proposer except pursuant to & hearing
conducted by the ACDBELQ and/for Directof.

The Operator shall faintain the AGDBE Partfelpation, If any, as stated in the proposal
submitted by the Operator and n accordance with the Code of Federal Regulations.

* ARTICLE 15 - RULES, REGULATIONS AND PERMITS

RULES AND REGULATIONS: The Operator shall comply with the Ordinances of the
Couirty Including Chapter 25, Code of Miami-Dade County, Florida, as the samé may be
amended from time to time, Operational Directlves issued there.under by the Department,

all additional 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 and résolutlons of the Board of County

Commissioners which may be applicable to its operations or sctivitles under this

Agreement,

VIOLATIONS OF RULES AND REGULATIONS: The Operator agrees to-pay, on. behalf

of the. Courty, a@ny Damage, assessment or fine issued against the County, or the

Dapaitmerit to defend in the name of the County any claim, assessment or civil actlon,
which miay be presented or Initiated by any 'agency. or ‘officer of -the federal, State or
County governmerits based in-whole or substantial part upon a claim or allegation that the
Operator, its-agents, employees, Invitees, have. viclated. any law, -ordinance, regulation of
rule described in Sub-Artlcle 15,01 “Rules and Regulations” or any plan or prograrm

‘developed In compltance therewith.

PERMITS AND LICENSES: The Operator shall.ébtain, pay for.and méaintsin on a current
basis and make available to thé Department upon reqyest, all permlts and licenses as
required for the performance of its services, o

ARTIGLE 16 — GOVERNING LAW

GOVERNING LAW - VENUE: This Agreemernt shall be governed and construéd in
accordance with the laws of the State of Florida. The venue of any acfion on this

Agtesment shall be laid in Miami-Dade County, Florlda and any action to determine the -

rights or obligations of the parties hereto shall be brought in the courts of the- State of
Florida. ' '

NOTICE OF COMMENCEMENT OF CIVIL ACTION: In the event that the County or the
Operator commence a. clvil detion in the state or federal eourts for Miami-Dade County,
whare stch.action [s based.In whole or in parf.upon an dlleged breach of this Agreement,

the County and the Operator agree to waive the procedures for inittal setvice of process’
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16.03

17.01

17.02

17.03

mandated by Chapters 48 and 83 of the Florida Statues, by Rule 1.070 of the Florida
Rules. of Civil Procedure, and by Rule 4(c) of the-Federal Rules of Civil Procedures: In
such event, the County and the Operator agree to submit to the jurlsdlction of the.court In

which the action has been filed ‘when Ihitial service has been made -lther by personal
service or by certified mafl, retumed receipt requested upon the représentatives of the

parties indicated In Sub-Article 18.06. “Notices”-of this Agreement, with a copy provided
to the County Aftorney and the attorngy, if any, which the Operator has designated in

writing.  Notwithstanding the foregoing, .and In addition thereto, the Operafor, If a.

corporatlon, shall designate a reglstered agent and a redistered office and file such
designation with the Florida Depariment of state in accordance with Chaptars 48 and 607
of the Florida Statutes,

REGISTERED OFFICE/AGENT JURISDICTION: The Operator, if a Corporation; shali

designate a registered offide atid a registered agent, as required by Sectlon 48.091,

Fiorida Statutes, and such designations fo be filéd with the Florida Department of State in
accordance with Section 607,034, Florida Statutes, Ifthe Operator is-a natural pefson, he

and his personal represantatlve hereby submit themselves.to the: Jurisdiction of the Courts
of this State for any cause of action: based In whole-or in part on the alleged breach of this -

Agreement.
ARTICLE17 - TRUST AGREEMENT

INCORPORATION OF TRUST AGREEMENT BY REFERENCE: Notwithstanding any of
the terms, provisions-and-conditions of this Agreement, It is understood and agreed by the
narties hereto that the provislons of the.Amended and Restated Trust Agreement, dated
as of the 15" day of December, 2002, as amended from time to time, by and. between the
County and JP Morgan Chase Bank, as Trustee, .and Wachovia Bank, National
Association, as Co-Trustee (the ‘Trust Agfeement”), ‘which Trust Agreement is
Incorporated hereln by reference, shall prevall and govern in-the event. of any
inconsistency ‘with of ambigulty relating t6-the terms. and cdnditions of this- Agreement,
including the rents, fees or charges required hereln, and thelr modification or adjustment.
A copy of the Trust Agreement may be examined by the Cperator at the offices of the
Department during normal working hours.

ADJUSTMENT OF TERMS AND CONDITIONS: If at any time during the Term or any
Exisnsion thereto, as applicable, d court of compstent jurisdiction shall determine that any

of the terms and conditions of this Agreement, Including the MAG, fees and charges

required to be paid hersunder fo. the Department by the Operator or by other Operators

under otlier agreements of the Department for the Jease or use of locations used for

similar purposes, are unjustly: discriminatory, the County shall have the right {0 modify
such terms and conditlons and to Increase or otherwise adjust the rentals fees and
charges required to be pald under this Agreement in such a mannet as fhe County shall
determine is necessary and reasonable so that terms and conditions and the rentals fees
and charges payable by the Operatar and others shall not thereafter be unjustly

discriminatery to any user of like locations:and shall net result In any violation of the Trust

Agreement or In any deflolenoy in revenues necessary to comply with the covenants-of the
Trust Agresment, |h the.évent the: County has modlfied the terms and conditions of this

Agreement, including any adjustment of the rentals, fees and charges required to be paid

to the County; pursuant to this provision, this Agreement shall be amended to incorporate
such modification of the terms arid conditions upon the [ssuance of written notice from the
County to the Operator. C

INSPECTIONS: The authorized employees and representatives.of the County and of any
applicable fedaral or state agency having Jurisdiction hereof shall have the right of access
81
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- determine-compllance with the provisions of thls Agreement or applicable law.. The right.

17.04

to any storage/support spaces at all reasohable times far the purposes: of Inspection fo

of inspection sfiall Impose no duty on the Courtty to inspect and shall Impart no lisblity on
the County should it not make such inspection(s),

INDEPENDENT PRIVATE SECTOR INSPECTOR GENERAL REVIEW: “Pursuant io
Miaml-Dade County Adminlstrative Order 3-20-and in connectlon with any award lsstied
as a result of the proposal, the County has the right to retain the services of an
Indepehdent Private Sector inspector General ("IPSIG"), whenever the County deems it

appropiate to do €o. Upon written notiee from the County, the Operator shall make
available, to the IPSIG retained by the Gounty, all requested records and documentation.

pertaining to this. Proposal or any subsequent award, for Inspection and copying. The
County will be responsible -for the payment of these IPSIG setvices, and- under np
circumstance shalt the Operator's cost/price for this proposal be inclusive of any charges
relating to these IPSIG services. The terms of this provislon herein, apply to the Operator,
Its officers, agents, employees and assighees,. Nothing contained in. this provision shak
Impait any independent fight of the County-to-conduct, audit or investigate the operations,
activitiss and performance of the Operator In conngction with this Agreement. The terms
of the provision, are neither Intended nor shali be construed fo Impose any llablity on the
Couirity by the Proposer or third party.

17.05 MIAMI-DADE COUNTY INSPECTOR GENERAL REVIEW: According to Section 2-10786

of the Code of Miaml-Dade County, Mlaml-Dade County has established the Offlcs of the
Inspector Gensral which may, on a random basis, perform audits on all County contracts,

throughout the duration of sald contracts. The cost of the audit for this Contact:shall be

one quarter (1/4) of one (1) percent of the total contract amount which cost shall be
inctuded 1t the total contract amount, 'Thé audlf cost shall @lso be Included |n all.change
arders and all confract renevials and extenslons. o

Exception: The above application of one guarter. (1/4) of one: (1) percent fee assessment

shall not apply to the following confracts: (a) IPSIG contracts; (B) contracts for legal
services; (c) contracts for financlal advisory sefvices; (d) auditing confracts; (e} facllity
rentais and.lease agreements; {f) concessions and other rental agreements; (g) insurance

contracts; (h) revenus-gerierating contracts; (i) contracts where an [PSIG 1s assigned at

the time the contract is approved by the Commission; (J) professional service agreements
under $1,000; (k) management -agreements; () small purchase orders as deflned in

Miaml-Dade Gounty Implementing Order 3-38; (m) federal,. state and local government-
funded grants; -and (n) Interlocal agreements. Notwithstanding the foregoing, the
Miami-Dade County Board of County Commissioners may authsrize the inciusion of

the fee assessment of one-quarter (1/4) of one (1) percent ih any exempted cdntra_ct.

af the tiine of award.

Nothing contalned above shall in any way limit the powers. of the Inspector General fo
perform audits on all County contracts insluding, but not limited to, those contracts
spedifically exempted above. The Miami-Dade County Inspector General s authorized
and empowered 6 raviaw past, present and proposed County and Public Health Trust
contracts, transactions, acdounts, records and programs. In addltion, the Inspector
General has the power fo subpoena witnesses, administer oaths, require the production of
records and monitor exlsting’ projects and programs. Monitoring of an existing project or
program may Include a report concerning whether the project is on time, within budget

and in conformance with plans, specifications and applicable law. The Inspector General

is empowered fo analyze'the necessity of and reasonableness of proposed change orders
to the Contract. The Inspector General shall have the power to audlt, investigate, monitor,
oversee, Inspect and review operations, activities, performancé and progurerment process,
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including but not limited to project design, specifications, proposal submittals, activitles of

the Contractor, Its officers, agents and employess, lobbyists, County staff and elected

officials to ensure compliance with contract specfications and to detect fraud and -

corruption.

Upon written notice-to the Contractor from the Ingpector General or IPSIG retalnied. by the
Inspector General, the Contractor shall make all Yequested records’ and documents

avallable to the inspector General or IPSIG for inspection and copying. The Inspector

General and IPSIG shall have the right to Inspect and copy all documents and records in
the "Contractor's possession, -custody or control which, in the Inspector General's or
IPS|G’s sole judgment, pertain to performance of the contract, including; but not limited o,
original estimate files, change order estimate files, wotksheets, proposals and agreements

- form and which suceessful and unsuccessful subcontractors -and suppliers, all project-

18.01

18.02

18,03

18.04

18.05

related correésponderice, memoranda, Instructions, financlal documents, -construction
documents, proposal and cohtract documents, back-charge documents, all documents
ahd records which ivolve cash, trade-or volume discounts, insurance praceeds, febates,

or dividends recelved, payroll and personriel Tecords, and supporting documentation for.

the-aforesald documents and records.

ARTICLE 18 — OTHER FROVISIONS

RIGHTS TO BE EXERCGISED BY DEPARTMENT: Wherever in this Agreement rights are
reserved to the County, such rights may be exerdised by the Department,

ADMINISTRATIVE MODIFICATIONS: It is understood and agreed that the: Depattment..
upon written notice to the Qperator, shall have the right to modify adrfilnistratively and to
revise Articles and the Exhibits to this Agreément, including the provisions of -Suk-Article

1.06 “Addition, Deletion and Relocation of Locations”, Sub-Article, 21.01 “Right to

Amend"”, and Sub-Article 21.04 *Right to Modify". '

RIGHTS OF DEPARTMENT AT AIRPORT: " The Department shall have the absolute
right, without limitation; to make any repalrs, alterations and additions to any structures
and locations at the Alrport. The County shall, in the exercise of such right, be: free from
any, -and all llabllity to the Operator for busiriess damages octasiohed during the making
of such repairs, alterations- and additions except those oceasloned by the sole acts of
hagligence or Intentional acts of the County its employees, or agents.

OTHER PEPARTWENT RIGHTS: The Operator shall be fiable-for any physical damage
caused to' the Localions by the Operator, lts employees, agents, contractors,
suboontractors, suppliers. The liability :shall encompass: (1) the- Operator's repair of the
|.ocations, or'if the Locations cannot bie repalred, payment to the Department of the fair

market value replacement cost of the Locations; and (i) any other such damages to the.

Department arlsing from the physical damage caused by the Cperator and Its emnployees,
agents, contragtors, subcontractors or suppliers: "The County may also inlfiate an action
for specific performance andfor injunctive relief.

FEDERAL SUBORDINATION: This Agreément shali be subordinate to the provisions of
any existing or future agreements betwesti the Department and the United States of

America rélative to the operatlon.and malntenance of the Airport, the execition of which

has been or may be requirad a$ a cohdition precedent to the éxpenditure of fedaral funds
for the development of the Alrport.  All provisions of this Adreement shall be subordinate
to the right of the United ‘States of America to lease or otherwise.assume control over the
Alrport,.or any part thereof, during time of war or national emergency for milltary er naval

%
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18.06

18.07

use-and any: provisions-of this Agreement inconsistent wtthithé; provislons of siich lease 10
the Unlted States:of Amerlsa shall be suspended. I o

NOTICES: Any tiotices given under thé provisions. of this Agreement shall be in writing
and shall be hand deliversd or sent by facsimile transmission (providing evidence of
recelpt), nationally recognized overnight courler service, .or Reglstered. or Getifled Mall,
Return Reogipt Requested, to;

Ta the Cotinty:
(Malling Address)

Director

Miami-Dade Aviation Department
Past Office Box 025504

Miami, Florida 33102-5504

Or {physical address):

Miaml International Alrport
Terminal Building
Director's Office
Concourse E-5" floor
Miaml, FL 33122

To the Operator:
Dehorah L. Cooper
AG Holdings, Inc.,

'Ohe CNN'Centegr, SEQ7
Atlanta, GA 30303

or o such other respective addresses as the parties may designate to each. other In
writing from time to-timie. Notices by: (i) facsimile shali be deemed tendered on the date
indicated on the facstile conflrmation receipt; {ii) nationally recognized overnight courler
service. shall be deemed tendersd on. the delivéry date Indicated on the courler service
recelpt; and (ifl} Registered or Certified Mail shali be desmed tendered on the delivery
date- indicated on the Returr: Receipt from the United Stetes Postal Service or an. the.
-express mall service recelpt.

SEVERABILITY: If any provision of this Agresment of the applieation thereof to, either
paity to this Agreement.is neld invalld by a court of competent jurisdiction, such invalldity
shall not-affect other provisions ¢f this Agreement.which can be given effect without the

_ Invalid provision, and to this.end, the provislons of this Agieement shall be severable.

18.08

RIGHTS RESERVED TO. DEPARTMENT: Al rights not speciflcally granted to the
Operator by this Agreement are resetved to the Depariment.

18.09 COUNTY LIEN: The County shall have a lien upon all persondl-property of the Operatgi in

the-Locations to sécure the payment o the Department of any unpald fhonies ageruing to
the Department under the terms of this. Agresment,

1810 AUTHORIZED USES ONLY: The Operator shall not use or pstmil the ugs of the

Locations or the Airport for any illegal or unauthorized purposs or for any purpose which
woukd increase the premium rates paid by the Department on or invalldate any Insurance:
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policies of the Department or any polities of Insurance written on behall of the Operator
under this Agreement.

18,11 NO WAIVER: Thete shall be no waiver of the right of the Departmant to demand strict

1812

narformance of any ‘of the provislons, terms and covenants -of this Agresment rior shall
there be any walver of any breach, default or non-performance hereof by the Operator
unless such walver [s explicitly made In wilting by the Department. Any previous waiver
or -course of dealing shall not affect the right of the Department to demand ‘strict
performance of the provislons, terms and covenants of this: Agreement with performance
hereof by the Operator.

SECURED AREAS/AIRFIELD OPERATIONS AREA {AOA) STERILE AREAS
SECURITY: The Operator acknowledges and accepts full responsibliity for compliance
with all appilcable Federal, State, and Local laws, rules and reguiations including those of
the Transportatiori Security Administration (TSA), Homeland Security, FAA, CBP and
MDAD: -as set forth ffom time to timé relgting to Confracor's activities: at the Miami
International Afrport (MIA). - ' . ' oo

_ In order to malntain high levels of security at MIA, the Operator must obtaln MDAD photo

identification badges for all the Operator'employess working in the Secured/AQASecurlty
identification Display Area (SIDA) Sterile Areas or any other restricied areas of the Alrport,
All Operator employees will be requlred to ‘obtain photo identification badges and will be
subject to fingerprint-based criminal history records checks.

The Qperator shall be responsible for reguesting MDAD to issue Identification badges to
ali employees. who the Operator requests: to be -authorized access to the
Soectired/AOA/SIDA/Sterlle Areas and any-othér restricted areas of the alrport and shall be
{urther responsible for the Immediate reporting of all lost or slolen 1D badges and the
immediate returd of the 1D badges of all personnel transfetred from Alrport assignment of
terminated from the employer of the Operator or upon final acceptance of the work or
terminatlon of this Agreement. The Operator will be Tesponsible for fees assoclated with
lost and unaccounted for badges as well as the {es(s) for fingerprinting and 1D issuance.

All 'employses of the Operator who must work within MDAD Secured/AOA/SIDA/Sterile
areas or any other resiricted areas at MIA shall be supplied with MDAD identfification
badges as specified above, which must.be worn at all times wilfle within the referenced
secured areas.. Badges shall be worn on outer gariments above the walst to be cloarly
visltile In order to distingulsh, on sight, employees assigned to a particular company atea.
Fach employee must complete the SIDA. training program conducted. by MDAD and
comply with all other TSA, Homeland Security, FAA, CBP and MDAD requirements as
specified by the MDAD at the time of application for the ID badge before an 1D hadge Is
issued. At the present tiie, MDAD Security and Safety |D Section regularly provide SIDA
Training. ' o

Operator Ramp Permits will be lssued to the Operator autherlzing vehicle entrance to the
Alrfield Operations Area (AOA) through specifled Miaml-Dade Aviation Department guard
gates for the ferm of any Project.  These permits will be issued only for those vehicles that
must have access fo the site during the perfarmance of the.work. Theses permits will be
only lssued to company owned vehicles or company lsased vehicles (leased from a
commercial leasing. company). AQA decals, passes, or permits fo operate within the AOA
will not be lssued to privately owned or privately leased vehlcles, Al vehicles operating
withiri the AOA must have consplouous company identifleation signs (minimum of three
inch lettering) displayed on both sides of the vehicles. o ‘
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All \rehic‘lepr.eraﬂng within the. AOA must -'be provided with the Automoblle Liability
Insurance required efsewhere in this Agreement,” Proof of such insurance. ls provided to
MDAD Airslde Operations Pivision upon request..

Only-Operator staff with pictured MDAD 1D badges shall be. allowed to.operate a, mofor
vehicle oh the AQA without a MDAD escort. Thé Operator shall réquire such employes fo
have a. cuftent, valid, approprlate Florida driver's- license and to attend arid successfully
completa the AOA Drlver Tralning Coursé condicted periodigally by the Department, The
privilege of a persen to operate a motor Vehicle on the AOA may be withdrawn by the
Depaitment because of viglation of AOA driving tulés or loss of Florida driver's license..

The Operator agrees that Its' personnel, vehlcles, cargo, goods, and other persanal
property-are sublect to being searched when attempting to enter, leave or while on the
AOA, It Is further agreed that MDAD has the right to prohibit an Individuai, agent, or
employee of the Operator from entering the AOA; based upon facts which wouid lead a
person of reasonable prudence o believe that such Individual might be inclined fo engage
in‘theft, cargo tampering, aircraft sabotage, or-other unlawful, Including repeated failure to
comply with MDAD's or the TSA, Homeland Secunity, FAA, CBP, SIDA access control
policies, rules and regulatioris. Any person derited access to the AOA or whose prior
authorlzation has been revoked or suspended on such grounds shall be entitled to g
review hearing before thg Director or hisfher authorized designee within a reasonable
time. Prior to such hearing, the person denled access to the AOA should bg advised; In

writing, of the reason for such denlal. ' A

The Operator acknowledges and understands that these. provisfons are for the protection
of all users of the ADA and are intended to reduce the incidence of thefts -cargo-
tampering, alroraft sabotage; and other unlawful at the Airport and to. maximize
compliance with TSA; Homeland Security, FAA/Federal Inspectlon Services agencies and
MDAD access control policies and procedures.

The Operator understands and agrees that vehicle and equipment shall not be
parkedistored an the ACA: in -areas not deslgnated er .authortzed by MDAD nor in any
manner contrary to -any posted regulatory slghs, traffic control devices, or paverhent
marlkings. ' -

The Operator Understands and agrees thaf all persons entering and working In or around
arriving international alreraft and facilities ysed by the varlous Federal Inspection Services
agencles may be subject to the consent and approval -of such :agencigs. Persons not

approved or consented to by the Federal Inspection Services agencies shall not be
employed by the Operator In areas under the jurisdiction or control of such agencies.
Persons: riot approved or consented to by the Federal Inspsction Services agencies who
enter'such areas are subject to fines, which shail be barne entirely by the persons and/or
s the Operator. ' '

Notwithstanding the specific provisions of this ‘Article, the Owner shall have the right to
add to, amend, or delets any portion hereof in order 10 meet reasonable” security
requirements of MDAD or of the T8A/Hometand Secuiy/FAA/Federal Inspection Services
agencles.

The Operator shall ensure that all employees so required participate In such safety,

securlty and other training and instructional prograrms, as MDAD or appropriste Federal -
agencles ray from time to time require. : ' '
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18.13

18,14

18.15.

18,16

18.17

18.18

Operatot agrees that it will Inchude in all contracts and subcontracts with its MIA sub-
consultants, service providers; and supplisrs an obiigation by such-partles to comply with
all securlty requirements applicable to their operations at the Alrport. The Operator

agrees that.in addition to all remedies, liquldated damages, and sanctions TSA; Homéland

Security, FAA, Federal [nspection Services Agencies. or MDAD may Impose that upon

Operator sub-consultants, -suppliers, and thelr individual employeas for a violation of

applicable security provislons: The Operator shall be responsible to the Owner forf all
such violations and shall indemmnify and_hold the Ownes harmiless for all costs, fines and
liguidated damages arising there from, such cests to inclide reasonable attorneys' fees.

INTENT OF AGREEMENT! This Agreement is for the benefit of the partles only and does
not: (a) grant fights to third perty beneflciaries or to any other person; or (b) authorize non-
parties to-the Agreement to maintain an.action. for personal-Injuries; professional liability,
or propetly damage pursuant to the terms or provislons.of the Agreement..

MODIFICATIONS: This Agreement may be modifiad and tevised in writing: and duly

exacuted by the partles hereto. Such modification may be niade unilateral by the

Depastment only as permifted pursuant to Sub-Article 18.02 “Administrative
Modifications”, Sub-Aiticle 21,01 “Right to Amend”, and Sub-Article 21.04 “Right to

Modlfy”. Any oral represeritation or modification concerning this: Agreement ghalt be of

no force or efféct. No modification, ameridmerit, or alteration in the.terms or conditions
coritalned herein shall be effective. urlgss set forth in writing in-accordance: with. this

Agreement.

RADON DISCLOSURE: In accordance with ‘Section 404,056, Florfda Stafuies, the
following disclosure Is hereby made: “Radon Gas: Radon is: a naturally occurring
radioactive gas. When-accumulated In a bullding in sufficlent quantities, it may present
health risks to persons who are exposed to It over time. Lévels of radon that exceed
foderal and state guidelines have been found In bulldings: in Florida, - Additional
Informatlon regarding radon and radon testing tay be obtalned from your county publle
health unit:

TRADEMARKS AND LICENSES: The Depattment may, from time to time, authorize the

Operator as part of its advertising and marketing program 1o utilize certain patents,
copyrights, trademarks, rade names, logos, computer software and other intellectual
property owned by the Departriient in the performance. of this Agreement which patents,
copyrights, trademarks, trade riames, logos, computer sofiware and Intellectual property
may have been oreated pursuant to the terms of thls Agreement. Such permission, when
granted, shall be evldenced by a nonexcluslve license executed by the Operator and the
Department, on behalf of the Department granting the Operator the right, licenss. and
privilege to use a specific patent, copyright, frademark; trade name, logo, computer
software or other Inteliectual property without requiring payment-of fees thersfore, Fallure
of the parties to execute a formal license agréement shall nat vest fitle or interest in such
patent, copyright, trademark, trade hame, logo computer scftware of Intellectual property
in the using party. . '

HEADINGS: The headings of the various Articles and Sub-Articles of this -Agresment,
and its Table of Contents are for convenience arid ease of reference only, and shall not be
construed. to defing, limit, augment or dascribe the scope; tontext or intent of thig
Agreement or.any part or parts of this Agresmient. ' : ' '

BINDING EFFECT: The terms, conditions and govenants-of this Agreement shall inure to
the beneflt of and be binding upon. the parties hereto and their successors and assigns.
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18.19

18.20

18.21

This provislon shall not consiitute a walver of any conditions prohiblting, assignment or
subletting. : .

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

State.Hf Florlda.

INDEPENDENT CONTRACTOR; The, Operafor shall pefform &l services déscribed
hereln &s an Independent contractor and not as an officer, agent, sefvant, or employee of
the Department. -All personnel provided by the Operatar in the performance of this
Agreementt shall be congiderad to be, at all times; the sole employses of the Operator
under its sole discretion, and not emplayees or agents of the Department; Except ‘as
provided. in § 2-11.1(s} of the Code, the: Operator represents and warrants: (i) it has not
employed or retained any company or person other than a bona flde employes working
solely for the Operator to sollcit -or secure this Agreement; and (I} It has not paid, or
agreed fo. pay any .company or other person. any fee, commisslon, gift, or other
cofisideration. contingent upon the execition of this Agreement. ‘A breach of this warranty

miakes this: Agreement voldablé by-the: Department withdut any: liability to the Contractor-

for any reason,

OTHER LIENS: Operator shall not permit any mortgages, deeds of trust or similar liens o
he imposed on the Locations, the leasehold, or the furnlture, fixtures and eduipment or
any portion thereof. Operator shali not permit or suffer any ilens, Iheluding mechanics'’;
material men's and tax llens fo be Impesed upon the: Locatlons, pr any part thereof,
without promptly discharglng the same, Noiwithstanding the foragejng, Operator may In
good faith contest any such lien if Opgrator provides -a bond in an amount and form
acceptable to Department In-order fo clear the.record of any such liens. Operator further
agrees that It shall not sall, convey, mortgage, grant, bargain, encumber, pledge, assign or
otherwise transfer Its lsasshold Interest in the Locations orany personal property ortrade
fixtures in the Locations, Including any furhiture, fixtures and equipment or any part thereof
or permit any of the foregoing to occlr. Operdtor shall assume the defensa of aind
indemnify and hold harmiess County -against-any and all liéns -and charges of any and
every nature and kind which may at ary fime he established -agalnst said Locations and
Improvements, or any part thereof, as & consequence of any act or orhission of Obperator
or.as a consequante of the exlstence of Opérator's interest under this Agreement.
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18,22

18.23

18.24

18.25

FIRST SOURCE HIRING REFERRAL PROGRAM (“FSHRP"): Pursuant fo Section 2-2113
of the Gode of Miami-Dade: County, for all contracts for goods and services, the sucoassful
Proposer, priot fo hiring to il each vacancy arising under a County’ Contract shall (1) first
notify the South Florida Workforce Investment Board ("SFWIB'), the designated Referral
Agenay, of the vacancy and list the vacancy with SFWI(B according to the Code; and (2Ymeke
good falth efforts as determined by fhe County to. fill-a minlmum of fifty percent (50%) of Its
employment needs under the County ontract through the SFWIB, 1f no slitable candldates
oan be employed after a Refenal Petlod of three to five days, the Sugcessful Proposgers free
1o fill its vacancles from other sources. Successfil Proposers will be retuired to provide
quarterly teports to the SFWIB indlcatity the name and number of employses hired In the
previous guarter, or why feferred candidates were rejected. Sanctions for non-compllance
shall lhclude, but not be lmited to: ([) suspenslon of contract until Confractor performs
obligations, if appropriate: (ily default:andfor termination: and (iii) payment of §1,600/employee,
or the value of the wages that would have been eared-given the noncompliance, whichaver
Is less. Registration procedures and additional Informatien regarding the FSHRP are.available
at: httpsy/iapps.southfloridaworkforce.comfiirstsource/ or by eontacting the -SFWIB at (305)
594-7615, extenslon407. (Refer to Exhibit M)

EMPLOYMENT ELIGIBILITY VERIFICATION {(E-VERIFY): Consultant is required to
enroll in"the Unfted-States Citizenship and Immigration Services E-Verlfy system; and to
utllize that system to verify the employment eligibillty of all persons performing worl for
the Consultant under this Agreement. Consultant shall incorporate this fequirement into all
of its subcontracts as well.

RIGHT TO REGULATE: Nothing In this Agreement: shall be construed to waive or limit
the. governimental authority -of the Department, as a political subdivisien of the State of
Florida, to regulate the Operator or its. services. )

AIRPORT -SECURITY PROGRAM: Operator agrees to obsefve all federal, state and
lotal laws, rules-and security reguiremen{s'appl_icable to Operator’s operations, as now of
hereafter promulgated or amended, including; but not imited to, Tltle 14, Part 139 of the
Code of Federal Regulations, and Title 49, Part 1542 of the Code-of T-gderal Regulations.
Oberator agrees to comply with the Alrport Security: Program and the Alr QOperatlons Area
(AOA) Vehicle Access Program, aid amendments thereto, and fo comply with such other
rules and regulations as fnay be reasonably prescribed by County or the Department; and
to take such steps as may be necessary or directed by Gounty ot the: Department to
insure that employees, Invitees and guests observe these requirements.. If required by the
Department, Operator shall conduct background checks of its employees In accordance
with applicable federal, state-or local laws: The Department shall havs the right to require
the removal or replacemient of any employse of Operator at the Alrport that the
Deparfmerit has reasonably determined may present a risk ta public-safety or the security.
of the Alrport. If as a result of the acts or omlssions of Gperator, employees, Invitees of
guests, County incurs any. fines and/or penaliles imposed by the FAA or TBA; any
expense in.enforcing the regulations -of the FAA or TSA of the rules or regulations- of
County; or any expense In enforcing the Airport Security Program, then Oparator agrees
to pay to County all such costs and expenses, Inciuding all costs of any .administrative
proceedings, colrt costs, and aftorneys” fegs and costs incuired by Cournty in enfarcing
this provislon. Operator further agrees to rectify any secutity deficiency or other
deficiency as may be determined by County, the FAAor TSA, In the- event Qpetator-fails
to femedy:any such deflciency, County may do so'at the cost and expense of Operator.
Operator acknowledges and agress that County may take whatever action ls necessary to
rectify -any security deficlency or any othar deficlency Identifled by County, the FAA or
TSA. '
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21.01

21.02

21.03

ARTICLE 19 ~ NOT APPLICABLE

ARTIGLE 20 - WAIVER OF CLAIMS

hereaftef have agalnst the County and the Department and agamst any member.
including, without limitation, all members of the Board of Caunty- Commissionéts, officers,

agents or employees of each, for any loss of antlclpated profits caused by any suit or
proceeding aftacking directly or Indirectly the validity of this Agreement or any part thereof,
or by any judgment or award in any suit or procseding declaring this, Agreement or-any
part thereof, o by Judgment or award in any sult or progeeding declaring. this Agreement.

nuli and vold or veldable, or delaymg ther same or any part thereof from beirig. carried out,

The Operatar hereby further walves any and all dlairhs for compensation for any ‘and-all
loss of damage sustalned by reason of ahy defay in making the Locatlons avaliable to the-

Operator or by reason of any defects or deficlencles In the Locations or I the terminal

bullding Tncluding any defect or deficlency in the' Locations .or In the terminal building

which substantially impedes the Operator's ability to provide Services or bacause of ary

lnterruptlon in any of the services thereto, tncluding, but not limited to, powert; telephene,
heating, air conditioning or wator supply systems, drainage or sewage systems, and
Operator hereby expressly releases the County and Department from any and. all
demands, claims, actions, and causes of action atising from any of such causes.

ARTICLE 21 .- REQUIRED, GENERAL AND MISCELLANEQUS PROVISIONS

AGREEMENTS WITH STATE OF FLORIDA AND MIAMI-DADE COUNTY: This
Agreement shall be subject to -all restrictions of record affecting the Alrport and the use
thereof, all federal, Stats, County laws, and regulations affécting the same, and-shall be-
subject and subordinate to the provisiohs of any and all eXIStlng ‘agreements between the
County and. the State of Florida, or ité boards, agencies  or commissions, and to any
future ‘agreement between or -ameong_the foregolng relative fo the operation or
malnterance of the Airport, the exscution of which may be required as a condition.
precedent to the expenditure of federal, State, County funds for the development of the
Airport, or-any part thereof. All pfoyisions hereof shall be subordinate to the right of the

United States to-oocupy or use the Alrport, or any part thereof, during ‘time: of ‘war or

hatlonal emargency.

RIGHT TO AMEND: In the event tnat the Federal Aviallon Administration or its

successors requires modifications or changes In this Agreement.as a condition precedent

fo the granting of ite approval of to the obtaining of funds for improvements at the Alrport,
Operator hereby cofiserits to any and all ‘such modifications and changes as may- be
reasonably requlred,

OPERATOR COVENANTS. AND ASSURANGES:,

Al Covehants Against Diqcﬁmination"

1. Operator ot behalf of itself, Its succesqors in interest and. tts assigns, as a part of
the consideration. hereof, doss hereby covenant and agree that (1) no person on
the grounds of race, color, natlonal orlgin, religlon, ancestry; sex, pregnancy,

age, disabllity, marital status, familial status, sexual orlentation, gender identity,
or gehder expression or status as victim of domestic vlolence dating viglence or

=
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stalking shall be excluded, from participation In, denied the benefits of, or be
otherwlseé subjected to discrimination In the use of the Locations or the Alrport;
{2) that in the installation of any equipment at the Airport and the furnishirg or
services . connection therewith, ne person on the grounds. of racs, color
national arlgin, teliglon, ancestry, sex, pregnancy, age; disability, marital status,
familial status, sexual erientation, génder identity or gender expresslon or status
as victim of domestic violenée, dating violence ot stalking shall be excluded from
participation in, denied the benefits of, er otherwise be-subject to diserimination;
and (3) that Operator shall opetate’ at the Airport In compliance with all other
réquirements imposed by or pursuant to Title 49, Code of Fedsral Regulations,
Departrment of Transportation, Subtitle A, Office of the Secretary, Part 21, Non-
discrimination in Federally assisted programs of the Department of Transportation-
effectuation of Title Vi of the Civil Rights Act of 1964, and as said Regulations
may be-amended. Likéwise, Operator shall comply with laws of the State of
Florida, prohibiting discrimination because of race, color, rigtions! origin, religion,
ancestry, sex, pregnancy age; disabllity, marital status, famiillal status, :sexual
orlentation, gender identity or gender expression or status as victim of domestic:
. violence, dating violente or stalking, Should Operator authorize another person
or-entity, with Department's priar writteri consent, lo provide services ar benefits
in or tn connection with lts rights or obligations under this Agreement, Operator
shall obtaln from such person or entity a written agreement pursuant to which
sLich person or entity shali, with respect to the services ot benefits which It is
authorized to provide, undertake for itself the obligations cohtained. in this
paragraph. -Operator shall furnish the otiginal or a true copy of such agreement
to Department.

2. Operator will provide all information and reports requited by said Code of
Federal Regulations, or by directives issued pursuant thereto, and shall permift
access 1o Its books, records, accounts, other sources of Information, and ifs
locations as may be deteiminéd by Departmont or the Federal Aviation
Administration to be pertinent to ascertain whether there has been compliance
with said Regulations and directives. Where any information: required of
Oporator Is In the eXcluslve possession of another who falis or refuses to furnish
this Information, Operator shall so ceitify to Department of the Federal Aviation
Adriinistration, as: appropriate, -and shall set forth what efferts it has made to
obtaln the informatlon, '

. In the event of a breach of any of the .above nondisctiminatlon covenants,
Departmient shall have the right to Impose such contract sanctions as It or the.
Federal Aviation Administration may’ determine to be approptlate, Such rights
shall include the right to terminate this Agreement and to reenter and repossess
the Locaflons and the improvements thereto, -and hold the same as if this
Agreament had riever been made.. The rights granted to Department by-the
foregoing santence shall not be effective until the procedures of Title 49, Code of
Federal Regulatlons Part 21 are Tollowed and. completed, including exercisé of
expiration of appeal rights.

. Oporator assures County. that no person shall be excluded on the grounds of

race, color, national orlgin, religlon, ancestry, sex, pregnancy, age, disability,
marital ‘status, familial status, sexual orlentation, gender identlty or gender
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axpresslon or statys.as victim of domestic violence, dating violence, or stalking,
as applicable, 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 E;.Federal Avlation Administration, Nondiscrimination in Alirport Ald
Program, -and that it will be bound by and comply with-all other applicable
provislons of such Subpart E, as it may be amended from time. to time.
Operator als6 assures County that it will require its covered sub-organlzations to
provide assurances to the same effect and provide coples thereof to the
Department,

5. Operator further assures County that it will comply with periinent statutes,
Executive- Orders and such rules as are promulgated to assura that no person
shall on the grounds of ragg, color, naflonal origln, feligion; ancestry, sex,
pregnancy, age, disability, marital status, farilial status, sexual orentatlon,
gender Identity -or gender expresslon or status. as victim of domestic: violerics,
dating violence or stalking be excluded from, particlpating in any activity
conducted at or In connaction with lts operations at the Locatlons. -Operator:also
asstres County that [t will require Its contractors to provide assurances fo the
same effect and ensure that such assurances are included in contracts and Sub-
Lease .agreements at all tlers, which are entered into in connection with
Operator's services hereunder,

6. a) This Agreement is subject to the requirements of the U.8. Department of
Transportation’s regulations, 48 CFR Part 23, Subpart F. Operator agrees
that It will not discriminate agaist any business owner because of the
ownar's face, color, national origin, religion, -ancestry, sex, pregnancy, age;
disabllity, marital. status, familial status, sexual orlentation, gender Identity or
gender expression ar status as victim of domestic violence, dating violencé
or stalking, as applicable, in cohnection with thé award or peiformance.of any
concesslon agreement covered by 48 CFR Part 23, Subpart F. :

b). Operator agrees to Include the above. stalements In any “sybsequent
agresments that It enters and cause those businesses 1o similarly Include the
- statements. In further agreerments. :

7. County may from time to time be required by the United States Government, one
or more of Its agencies, to adopt additional or amended provisions inciuding
nondiserimiination provisions concerning the use and operation of the Airport and
Opersitor agrees that It will adopt such requiréments as paft of this Agresment..

31.04 RIGHT TO. MODIFY? The. patties herete covehant and agree that, during the Term and

21.05

any’ Extenston, if applicable, this - Agreemeént may be unllaterally modifled by the
Department, upon advice of its legal counsef, in order {6 conform to judicial or. Federal.

Trade Commission or FAA rullngs or opinions. This Sub-Artlcle shall not preclude

Operator from gontesting said ruiings or oplnions, but the Operator shall ablde by the-
unitateral change while such a challenge is pending. Exeept as otherwise specifically
provided In this Agreement, this Agreement may not be modified except by a written |

instrument signed by both parties. ‘
TAX EXEMPT STATUS OF DEPARTMENT REVENUE BONDS: The Operator agrees to
comply prompily with any applicable provisions of any federal tax statule, and all
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21.06

21.07
21.08

21.09

21,10

regulations: ot other binding. authotity promulgated ot declded hereunder, as required to
permit the Department’s capital expansion projects to be planned and construgted by the
Depaitment with revenue bonds-the interest on which Is.génerally exempt from federal
income taxatlon, other than -any applicable individual or corporale alternative minimum
taxes (and other than during any perlod ‘while such revenue bonds are held by a
“substantial user’ of the projects financed by such revenue bonds or a "related person” to
a “substantial user);, including, without limitation, the execution by the Operator and
dellvery to the Department of an election not fo claim depraoiation or any investment:credit
with respect to any portion of such capital expansion projects or any other portion of the
Airport Syster.

REMEDIES: All temedies provided In this Agreement, shall be deemed cumulative and
additional, and not in lisu of ‘or exclusive of each otheror of any other remedy available at
law'or in equity arising hereurider.,, ' ’

NOT USED,

REGULATIONS OF DEPARTMENT: The rights and privileges.granted to the Opetator
hereunder and the. occupancy. and use by the Operator shall at all timés be subject to
reasonable rules and regulations of Department as the same are now of may hereatter bg
prescribed through the lawful exerclse of its power, Including, but not limlted fo, all

applicable provisions of Department’s Poficy and Procedures Manual.-as the same may be-

arfanded from time to time.

INTEREST: Any sums payabls to the Department by the Operator under any provislons
of this Agreement, which may be amiended from time fo tims, which are not paid when due
shall bear interestat the rate of one and one half parcent (1 1/2%) per monih (or, if less;
the rmaximum rate of lriferest allowed by law) from the due date thereof untllpald.

MISCELLANEQUS- PROVISIONS: The Operafor and [lts agents, contractors, sub-
contraciors andfor employees shall promptly observe and comply with applicable
provislons. of all federal, State, and local statutes; ordinances, regulations and rules, which
govern or apply to the Operator of to Its sefvices or operations hereunder.

1, The Operator shall, at its own cost-and expense, procute and keep In force during
the Term and any Extensiori thersto 1f applicable, all ngcessary licenses,
reglistrations, certificates, bonds, permilts, and-other authorlzations as are required by
law Inordet for the Operator to provide its services hereunder and shall pay all taxes,
(including sales and Use taxes), assessments Including, without limitation, impact

fees which may be assessed, levied, exacted or Imposed by all governmental.
authoritles having Jurisdiction on Operator's properly, on its services, on jts Net

Revenues, on its income, on this Agreement and the fees payable to the County

hereunder, on the rights -and privileges granted to the Operator herein; on the.

Locations and onany and all equipment Installed on the Locations and the Operator
shall make and file all applications, reports, and feturns requlred In connection
iherewith. '

2. The Opetator agrées. to repair prompltly, at its' sole gost and expense ahd In a
mannér acceptable i the Department, any dafmage caused by the Operator of any
of its. officers, .agents; employees, coritractars, subcontractors, licensees or invitegs
t6 the Aitport or any egulpment or property located thereon. '

3. The Operator is not althotized to act as the County's agent hereundér-and shalt
have no authority, express or implied, to act for or bind the County hereunder and
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2111

21,12

21,13

nothing contalned in this Agreement shall be deamed or construed by the County or-
the Oporator or by any third parly to create the relationship of parthership or of joint
venture. No proviston of this Agresment shall.be deemed to make the County the
joint employer of any employee.of the Operafor, o ‘

4 . The County shall have the right during the Operater's hormal business hours (and at
any time durlng an émergency) to Inspect the Locations. and ‘the propeity. of the
Operator located thereon, i order to enforce this Agreement, to enforce applicable
laws.and tegutations, and to protect persons and propetty:

6. The Aflcle and paragraph headings hereln are inserfed only as a mafter of

converilence and for reference; and In no way define, limit or descrlbe the scope or

intent of any provision of this:Agreement,
6. Time Is expressad to be the essence of this Agreement'. :

7. This Agreement will Inure to the benefit of and shall be blhdlng upoen the partles
hereto and théir authiorized successors and assigns.

8. If any cavenant, condition er provision of this Agresment is held to ba invalid by afy
court of competent jurlsdiction, shch holding shall not affect the validity of any other
covenant, condition or provision contaln herein,

9. Except as otherwise provide hereln, If certain action may be taken only with the
consent or approval of the County, of If a determination of judgment is to be.made by
the County, 'such consent or approva) may be. granted -or withheld; or such
determination or jdgment shall be mads; In-the sole dlscretion of the Gounty or the
County. :

10. The County's Ethlcs Commission has also adopted .rules. delineating the
responsibillties of lobbylsts and County personnel in impiementing the requirements
of the iobbying section of the Tonfiict of Infefest and Code of Ethlcs Ordinance. The
Opetator shall comply with these requirerionts, ‘

FORCE MAJEURE: Strictly in rélation fo the obligations of each party to the ofher under
this Agreement, and not for any other purpase or for any benefit of a third party, each.
party shall be excused from the timely perforthance of their respective obligatlons or

‘undertakings provided In this Agreement, If the performance of such obligations or

undertakings Is prevenied or delayed, retarded or hindered by strikes, lockouts, boycotts,
actions of labor unions, labor dispules, labor disruptions, work stoppages or slowdowns,

unless Involving employees of the Operator, embargo'’s, general shorlages of labor,

equipment, locations; materials or supplies In the open. imarket, acts of God, acts of the
public enemy, acts of governmental authofity, including, without limitation, the FAA, the
DOT, the TSA, the EPA, the DQJ, or &ivil and defense. -authorities, extreme weather

corniditions, war (declared or Ufideclarad), Invasion, insurrection, terrorlsm, tiots, rebellion

ofr sabotage.

MOST FAVORED NATIONS: If the Operator offérs a programiing service to offier
Eligible Airports tocated In the United States, the Operator shall offer such services to the

Alrport,

ENTIRE AGREEMENT: This Agreement; fogether with thie Exhibits attached herefo,
constitutes the entire agreement between the parties hereto with respect to the subject
mafter hereof, and any prior agreements, representatlons -or statements made with
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respect to such subject matter, whether oraj or written, and any contemporaneous oral
agreements, representations or statements with respect to such subject matter, are
merged herein: provided, however, that Operator heteby affitms the :completeness and
aceuracy- of the information provided by Operator to County*in their Proposal, and in all
attachments thereto and enclosures thérewith, submitted by Operator to Couity In
cehnection with the award of this Agreemefit, None of the pravislons; terms ar conditfons
contained in.the Agreement may be madifled or othérwise altersd except as may be
specifically authorized by Sub-Article 18,02 “Administrative Modlfications! or the Sub-.
Afticles stated therein, or by written Ingtrument executed by the parties hereto.
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IN WITNESS WHEREOF, the patties hereto have caused this: Agreement to be executed
by thelr approptiate officials asof the date:first above written.

'OPERATOR
AC Holdings, Inc.,

A_T:ldEST: dfb/a Geg:giia, Al

@
By:

' » l‘__ g\/ 1
: Deborzh L. Coopekl Senior Vice President
Y = - : and General Manager
y _
Jim éiivﬁ, Director of Operations

BOARD OF COUNTY COMMISSIONERS
MIAMI-DADE COUNTY, FLORIDA

By: . ,
County Mayor Date
Approved for Form
and Legal Sufficiency Aftest: Harvey Ruvin, Clerk
By: _ -
Assistant County Attorney - - Deputy Clerk Pate

Resolution No,:-

Date:




