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CLERK OF THE BOARD
OF COUNTY COMMISSIONERS
MIAMI-DADE COUNTY, FLORIDA

Memorandum &

Date: November 8, 2012

To: Honorable Chairman Joe A. Martinez Agenda Item No. 8(F)(5)
and Members, Board of County Commissioners

From:

Subject: Resolution Authonz;ng Ex utlon of Supplemental Agreemerits No. 2, 3 and 4 to the
Overtown Transit Village Restaurant Developrnent and Operating Agreement with Food
Line Services, Inc. Resolution No. R-897-12

RECOMMENDATION

it is recommended that the Board of County Commissioners (Board) authorize the execution of the
attached Suppleméntal Agreements No. 2, 3 and 4 fo the Overtown Transit Village Restaurant
Development and Operating Agreement (Operating Agreement) with Food Line Services, Inc.
(Contractor). These Supplemental Agreements address several issues with our existing Operating
Agreement and are described in detail in.the Background section of this memorandum. In summary,
these Supplemental Agreements will:
o adjust the Monthly Guaranteed Rent to offset construction costs that were not the Contractor's
responsibility as specified in the original Request for Proposals for this project;
e exercises two Option-to-Renew periods;
o provides up to an additional 435 square feet of space for use by the Contractor in the Overtown
South building iobby to operate a food kiosk/beverage cart, and, increase the gross sales
percentage due the County as a result of this increased space.

SCOPE
The property is located at 701 and 601 NW 1 Court, Miami, FL in Commission District 3, but has a
countywide impact.

FISCAL IMPACT/FUNDING SQURCE

The Contractor incurred approximately $41,500 worth of construction expenses that were not specified
as its responsibility in the Request for Proposals (RFP). As a settlement of these charges, the County
is agreeing in Supplemental Agreement 2 to abate fifteen months of rent at $2,500 per month for a total
of $37,500. This abatement covers the peried from September 1, 2010 through November 30, 2011.

Additionally, in Supplemental Agreement No. 3, the County is agreeing to reduce the Monthly
Guaranteed Rent due from $2,500 per month to. $625 per month for the period of December 1, 2011 to
June 20, 2013 to better reflect the reality of the limited sales capacity of the vendor in this location. As
a result, the County will be reducing the revenue it receives by $36,625 for this period to compensate
the lessee for lost revenue due to the delayed opening of the Overtown South buiiding.

TRACK RECORD/MONITOR

The County has no record of negative performance issues with Food Line Services, Inc. Elva Marin,
Manager of the Real Estate Development Division in the Internal Services Department, is the project’s
monitor.

DELEGATION OF AUTHORITY

Authorizes. the County Mayor or the County Mayor's designee to execuie these Supplemental
Agreements for and on behalf of Miami-Dade County; and authorizes the County Mayor or the County
Mayor’'s designee to exercise any and all other rights conferred thersin.
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BACKGROUND

On February 2, 2008, the County issued RFP 809 to solicit a developer/operator for a first-class
restaurant for the. Overtown North and South buildings. Food Line Services Iné, was awarded the
Agreement to develop and operate this restaurant. The Operating Agreement became effective July 1,
2008 (attached) and the restaurant began operating 14 months later in September 2009. In October
2008, through Supplemental Agreement 1 {Attachment 2), the Contractor was granted an abatement of
the Monthly Guaranteed Rent for the first 12 months of the Operating Agreement to offset the $30,000
of impact fees required to be paid by the Contractor. These fees are normally the responsibility of the
property owner, which in this case is the County. Below is a detailed summary of the proposed
Supplemental Agreements:

Supplemental Agreement No. 2 - Authorizes the County to exercise its option-to-renew for the period
commencing June 23, 2013 and ending June 22, 2015 and to abate the Monihly Guaranteed Rent and
percentage rent for the period commencing September 1, 2010 and ending November 30, 2011 The
proposed rental abatement of $35,000 contained in this Supplemental Agreement is to offset the
additional costs. incurred by the Confractor which were not specified as the Contractor's responsibility in
RFP 609. A list of those expenses totaling $41,500 is attached (Attachment 3). Additionally, since the
Contract term commenced a full 14 months prior to the Contractor being able to open for business,
Supplemental Agreement No. 2 proposes ‘that the County exercise the first option-to-renew the term
exlending the contact from June 23, 2013 to June 22, 2015,

Supplemental Agreement No. 3 - Proposes that the County exercise its option-to-renew for the period
gommencing June 23, 2015 and ending June 22, 2017 to allow the Contractor sufficient time to recoup
lost revenue due to the late opening and staffing of the Overtown South building {now taking place),
which was referred to in the RFP as an additional customer base. Additionally, Supplemental
Agreement No. 3 provides for the following rental schedule:

= From December 1, 2011 through June 22, 2013, a Monthly Guaranteed Rent of $625 per month
{pius tax) plus two percent of gross sales exceeding $375,000,

= From June 23, 2013 thru June 22, 2015 a Monthly Guaranteed Rent of five percent of gross sales
for the 12 month period ending June 23, 2013, plus five percent of annual gross sales in excess of
the break point*. _ _

= From June 23, 2015 thru June 22, 2017 a Monthly Guaranteed Rent of five percerit of gross sales
for the 12 month period ending June 23, 2015 plus five percent of annual gross sales in excess the
break point*,

= In addition to the five percent adjustment required on July 1, 2016 and July 1, 2017, the ‘Contractor
shall pay an additional amount equal to two percent of any gross sales in éxcess of $760,000.

* Break Point Is the amount derived by dividing the minimum annuval rent by the percentage rent charged
(Le. $625 X 12 =$7,500 / 2% =a Break Point. of $375,000)

The proposed changes establish a new Monthly Guaranteed Rent structure by deleting the original rate
of $2,500 per month plus two percent of gross sales and including a new rate of $625 per month plus
two percent of annual gross sales exceeding $375,000. This change is based on the fact that the sales
reported by the Contractor, which average for 2010 and 2011, appreximately $361,000. However, given
the additional space contemplated in Overtown South along with the increased customer base when
the building is full, the Contractor will be responsible for an additional two percent of any sales in
excess of $750,000 commencing June 23, 20185,
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Supplemental Acreement No. 4 - Authorizes the County to include in the Property Description an area
of approximately 435 square feet in the lobby of the Overtown South Buiiding to operate a feod and
beverage kiosk/cart. Initially, the Contractor may only use the kiosk area (approximately 156 square
feet) after the approval of this Supplemental Agreement. However, at any time until June 22, 2013 the
Contractor may reqiiest the additional 279 square feet. During the construction period but no later than
June 22, 2012, the Contractor will pay two percent of gross sales.as Monthly Guaranteed Rent and five
percent thereafter for this additional space. Additionally, the Contractor will be additionally responsible
for two percent of any sales in excess of $750,000 reported on July 1, 2016 and July 1, 2017. Now that
the Quertown South building is open and being occupied, the Contractor is requesting to set up a Kiosk
in.the lobby of the building to provide snack services to the tenants as well as the public frequenting the
. Courts and offices of the State Atforney's Office. The space for this kiosk and its potential expansion is
covered in Supplemental Agreement No. 4. This Supplement also includes a description of the
condition under which the County is to provide the space, the Gontractor's responsibilities in regard to
the work it must provide, and a modified rernital structure for this additional space of two percent of gross
sales during any construction period up until June 22, 2012 and five percent of gross sales thereafter.
The requirement of paying two percent of sales in excess of $750,000 shall become effective June 23,
2015, :

The attached Supplemental Agreements No. 2, 3 and 4 have been prepared by the Internal Services
Dapartment.

Additional property details are as follows:

COMPANY PRINCIPALS: Marta Delgado, Owner
‘USE: ) Restaurant and snack bar

EFFECTIVE DATES

OF AMENDMENT: Commencing on the first day following the passage
of this Resolution by the Board (the Commencement
Date) and terminating as provided for in the
Supplemental Agreements.

CURRENT CONTRACT: The current Contract was approved by the County in
2008 for a term of five years with two options fo
renew of two years each. The Contract currently
permits the Tenant, to operate the restaurant at the
Overtown North office building.

Edward Marguez
Deputy Mayor .-~

G




MEMORANDUM

(Revised)
TO: Honorable Chairman Joe A. Martinez DATE: November 8, 2012
and Members, Board of County Commissioners
FROM: R. A, Cuevas,Jr. g2 ) (E SUBJECT: Agenda Item No.8(F)(5)
County Attorney # ,

Please note any items checked,

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

4 weeks notification to municipal officials required prior to public
hearing

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

Ordinance creating a new board requires detailed County Manager’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(F) (5)

Veto o 11-8-12
Ovetride ‘

RESOLUTION NO. R-897-12

RESOLUTION AUTHORIZING EXECUTION OF
SUPPLEMENTARY AGREEMENTS NO. 2, 3, AND 4 WITH
FOOD LINE SERVICES, INC., A FLORIDA CORPORATION,
TO AMEND AND EXTEND CERTAIN TERMS AND
CONDITIONS TO THE OVERTOWN TRANSIT VILLAGE
RESTAURANT DEVELOPMENT AND  OPERATING
AGREEMENT FOR PREMISES BEING AND TO BE
UTILIZED FOR A RESTAURANT AND A SNACK BAR WITH
A TOTAL NEGATIVE FISCAL IMPACT TO THE COUNTY
NOT TO EXCEED $74,125 FOR THE REMAINING FIVE-
YEAR TERM OF THE AGREEMENT; AND AUTHORIZING
THE COUNTY MAYOR OR THE COUNTY MAYOR’S
DESIGNEE TO EXERCISE ANY AND ALL OTHER RIGHTS
CONFERRED THEREIN

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

NOW THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that this Board hereby
approves Supplemental Agreements No. 2, 3, and 4 to amend and extend certain terms and
conditions to the Overtown Transit Village Restaurant Development and Operating Agreement
between Miami-Dade County and Food Line Services, Inc., a Florida Corporation, for premises
being and to be utilized by Food Line Services, Inc., as a restaurant and snack bar, with a total
negative fiscal impact to Miami-Dade County not to exceed $74,125 for the remaining five-year
term of the Agreement, in substantially the form attached hereto and made a part hereof;
authorizes the County Mayor or the County Mayor’s designee to execute same for and on behalf

of Miami-Dade County; and authorizes the County Mayor or the County Mayor’s designee to

exercise any and all other rights conferred therein.

5
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Page No. 2
The foregoing resolution was offered by Commissioner Reheca Sosa ,
who moved its adoption. The motion was seconded by Commissioner Lynda Bell
and upon being put to a vote, the vote was as follows:
Joe A, Martinez, Chairman aye
Audrey M. Edmonson, Vice Chairwoman absent
Bruno A. Barreiro aye Lynda Bell aye
Esteban L. Bovo, Jr. aye Jose "Pepe” Diaz  absent
Sally A. Heyman aye Barbara J. Jordan  aye
Jean Monestime aye Dennis C. Moss aye
Rebeca Sosa aye Sen. Javier D, Souto aye

Xavier L. Suarez aye

The Chairpersen thereupon declared the resolution duly passed and adopted this 8™ day .
of November, 2012. This resolution shall become effective ten (10) days after the date of its
adoption unless vetoed by the Mayor, and if vetoed, shall become effective only upon an

override by this Board.

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

HARVEY RUVIN, CLERK

B Christopher Agrippa
y:

Deputy Clerk

Approved by County Attorney as
to form and legal sufficiency.

Oren Rosenthal



Miami Dade County Supplemental Agreement 2 To Contract No, RFP 609

SUPPLEMENTAL AGREEMENT NO. 2

Contract Number; RFP 609
Contract Title: Overtown Transit Village Restaurant Development and Operating Agreement
Contractor: Food Line Services, Inc.

150 West Flagler Street, No. 175
Miami, Florida 33130

In accordance with the above-referenced Agreement, this Supplemental Agreement, when properly
executed, shall modify the Agreement as follows:

A. Add the following Article 77 to the Agreement:

Notwithstanding anything in this Agreement to the contrary, the County agrees to abate the
52,500 Monthly Guarantee and the 2 % percent of monthly gross receipts due as Monthly
Guarantee and Percentage of Monthly Gross receipts, as described in Articles 11 and 12 of the
Agreement, for the period commencing on September 1, 2010 and ending on or about
November 30, 2011. Said abatement shail be deemed to offset any and all charges paid by the
Contractor described on the attached Invoice dated 8/27/09 from Buildex Corp.

All terms, covenants and conditions of the original Agreement shall remain in full force and effect,
except to the extent herein amended.

IN WITNESS WHEREOQF, the parties have executed this Supplemental Agreement No. 2 to County
Contract No. RFP 609, -

Contractor Miami-Dade County
Bv:’rqad n[uw By:
Name: MAEA DELEALO Name:
Title:__ouE P, Title:

Date: AUG Ozgnll& Date:

1

Attest:OMW Attest:

Corporate Secretary/Notary Clerk of the Board

Corporate Seal/Notary Approved as to form
and legal sufficiency

NOTARY PUBLIC-STATE OF FLORIDA

S Olivia Martin Assistant County Attorney
£ £ Commission #DD502729
¥ BXpires: AUG. 31,2013
BONDED THRL ATLANTIC BONDING C0,, INC.

AL,

’a-'



Miami-Dade County Supplemental Agreement No. 3 To Contract No. RFP 609

SUPPLEMENTAL AGREEMENT NO. 3

Contract Number: RFP 609
Contract Title: Overtown Transit Village Restaurant Development and Operating Agreement
Contractor: Food Line Services, inc.

150 West Flagler Street, No. 175
Miami, Florida 33130

in accordance with the above-referenced Agreement, this Supplemental Agreement, when properly
execyted, shall modify the Agreement as follows:

A As provided for in Article 10 Option to Renew, the County hereby exercises its Option to
Renew this Agreement for the period commencing June 23, 2015 and ending June 22, 2017.

B. Change Article 11 Monthly Guarantee of the Agreement as follows:

“ Contractor, in consideration of the use and operation of the Restaurants, does hereby
covenant and agree with the County to pay to the County without deduction or set off of any
kind:

(i) for the period commencing December 1, 2011 and ending June 22, 2012 and for the
period commencing June 23, 2012 and ending June 22, 2013, a Monthly Guarantee rent of six
hundred and twenty-five and no/100 dollars {$625.00} (plus tax) per month on the first day of
each month without billing. By July 1, 2012 and again by July 1, 2013, the Tenant shall submit a
full accounting of gross receipts {“Statement”) from the Restaurant for the applicable period. If
this Statement when multiplied by two percent (2%} exceeds the amount of Monthly Guarantee
rent paid for the period (“Annual Adjustment”), the difference shall be paid immediately by the
Tenant to the County. There shall be no adjustment if the Statement when multiplied by two
percent (2%} (plus tax} is less than the amount of Monthly Guarantee rent paid for the period.;

{ii} for the period commencing June 23, 2013 and ending June 22, 2015, a Monthly
Guarantee rent equal to the total gross receipts for the 12 month period ending June 22, 2013 -
multiplied by five percent {5%} and divided by twelve (12}, By July 1, 2014 and again by July 1,
2015, the Tenant shall submit a full accounting of gross receipts (“Statement”) from the
Restaurant for the applicable period. If this Statement when muitiplied by five percent {5%)
exceeds the amount of Monthly Guarantee rent paid for the period {(“Annual Adjustment”), the
difference shall be paid immediately by the Tenant to the County. There shail be no adjustment
if the Statement, when multiplied by five percent (5%) (plus tax), is less than the amount of
Monthly Guarantee rent paid for the period;

(iif) for the period commencing June 23, 2015 and ending June 22, 2017, a Monthly
Guarantee rent equal to the total gross receipts for the 12 month period ending June 22, 2015
muitiplied by five percent {5%) and divided by twelve (12). By Jjuly 1, 2016 and again by July 1,
2017, the Tenant shall submit a full accounting of gross receipts (“Statement”} from the
Restaurant for the applicable period. If this Statement when multiplied by five percent (5%}
exceeds the amount of Monthly Guarantee rent paid for the period {“Annual Adjustment”), the
difference shall be paid immediately by the Tenant to the County. There shall be no adjustment
if the Statement, when multiplied by five percent {5%) (plus tax), is less than the amount of
Monthly Guarantee rent paid for the period.”




Miami-Dade County ' Supplemental Agreement No. 3 To Contract No. RFP 609

C. Change Article 12 of the Agreement as follows:

“In addition to the Annual Adjustment, for the period commencing June 23, 2015 and
ending June 22, 2017, the Contractor agrees to pay to the County at the time of the Annual
Adjustment, an amount equai to two percent {2%) of gross receipts in excess of seven hundred
and fifty thousand and no/100 dollars {$750,000).”

All terms, covenants and conditions of the original Agreement shall remain in full force and effect,
except to the extent herein amended,

IN WITNESS WHEREQF, the parties have executed this Supplemental Agreement to County Contract No,
RFP 609.

Miami-Dade County

efule o By:
Name: Mﬂ’ﬂi k ;SgLOq'LO Name:
Title: 0@“‘('3‘@ Title:
e
Date: Mé F& ’ / /2“' Date:
Attest: @W/%/MUIZM/ Attest:
Corporate Secretary/Notary Clerk of the Board

Corporate Seal/Notary Approved as to form

and legal sufficiency

NOTARY PUBLIC-STATE OF FLORIDA

Shagls, Olivia Mortin Assistant County Attorney
H Cemmxss&on #DD%02729

%% Expires:  AUG. 31,2013

BONDED THRU ATLANTIC BONDING CO INC.

;“ "l’




Miami-Dade County Supplemental Agreement No. 4 To Contract No. RFP 609

SUPPLEMENTAL AGREEMENT NO. 4

Contract Number: RFP 609
Contract Title: Overtown Transit Village Restaurant Development and Operating Agreement
Contractor: Food Line Services, Inc.

150 West Flagler Street, No. 175
Miami, Florida 33130

In accordance with the above-referenced Agreement, this Supplemental Agreement, when properly
executed, shall modify the Agreement as follows:

Replace Article 8 Pronerty Description, as follows:

The Overtown Transit Village Restaurant site located at 701 NW 1 Court 1%
Floor, Miami, Fl. 33136 as shown on Appendix B, attached hereto and
incorporated herein by reference; and, an area of approximately 435 SF in the
tobby of the Overtown Building South as shown on Appendix B1, attached
hereto and incorporated herein by reference, both hereinafter referred to as the
“Restaurant”. The area as shown on Appendix Bl is to be used by the
Contractor to operate and maintain a food and beverage kiosk /cart (Kiosk Area.)

Add to Article 22 New Construction, as follows:

The Kiosk Area as shown on Exhibit “A” (approximately 156 square feet) is to be
“AS IS" with the exception that the County will provide a store front to consist of
a roll-down overhead door and one 220v outlet on the north wall. Provided that
the Contractor is not in default of any of its obligations under this Agreement,
and provided that it does so prior to June 22, 2013, the Contractor may at any
time request that the County prepare at its cost the Expanded Area shown on
Exhibit “B” (approximately 435 square feet) which will include floor to celling
walls, a suspended acoustical ceiling, fluorescent light fixtures on the standard
building grid, building standard air conditioning, and one electrical outlet on
each drywall. The overhead rolling door shall be left “AS IS” at the entrance.

The Contractor is to supply any and all other improvements at their expense.
These improvements shall include, but shail not be limited to, the seif contained
equipment to operate the kiosk/cart. Before the Contractor acquires the
kiosk/cart, it must be approved by the County as to its size, construction, design,
and usability. The Contractor is to operate this kiosk/cart at all times in a way
that will not interfere with the flow of visitors and patrons’ traffic throughout
the lobby of the building.

During any period that the Contractor cannot operate in its Premises due to
construction of the Expanded Area, Monthly Guarantee Rent shall be suspended
and the Contractor shall only be responsible to pay to the County 2% of gross
sales per month, or partial month until June 22, 2012 and 5% per month for any
month or partial month thereafter.

10
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All terms, covenants and conditions of the original Agreement shall remain in full force and effect,
except to the extent herein amended.

IN WITNESS WHEREOF, the parties have executed this Supplemental Agreement to County
Contract No. RFP 609,

ontractor Miami-Dade County

] ((_\M&GE@ By:

s U
Name: HA’Q&G’ m M Name:

Title: OGUUEE Title:
Date: @,Uﬁ O’pgm / I Date:
Attest: (QM/}W\/ Attest:
Corporate Secretary/Notary Cierk of the Board
Corporate Seal/Notary Approved as to form

and legal sufficiency

NOTARY PUBL}'{S.-ST ATE OF FLORIDA
g livia Martin sistant County Attorne
£ Commission # DD902729 Assts y Y
T LXDIires:  AUG. 31, 2013

BONDED THRU ATLANTIC BONDING CO,, INC.

98Ky,
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MIAMIE-DADE COUNTY ‘ CONTRACT NO, RFP 603

OVERTOWN TRANSIT VILLAGE RESTAURANT DEVELOMENT AND OPERATING

AGREEMENT
o ggth e |
THIS AGREEMENT made and entered info as of this _“ day of Y E , 2008 by and

between Food Line Services, Ine,, a corporation organized and existing under the laws of the State of
Florida, having its principal office at 150 W, Flagler Street, No.175, Miami, Fl 33130 (hereinaficr
referred to as the "Contractor'), and Miami-Dade County, a political subdivision of the State of Florida,
having its principal office at 111 NW 1st Street, Miami, Flotida 33128 (heminaﬁer-mfeﬁed to as the
"County").

WITNESSETH:

WHEREAS, the County owns Overtown Transit Viilam for the use of Overtown
Transit Village patrons, tenants, employees and visitors which facilities are administered for the County
by its Director of the General Sarvice Administration Department, or designee (the “Department™); and,

WHEREAS, the Contractor has offered to develop and operate the Overtown Teansit Village
Restaurant (“Rcstaurzinﬂ’j at the OTV in 2 mamner {hat shall conform to the Scope of Services
(Appendix A}, Miaii-Dade County's Request for Proposals (RFP) No. 609 and all associated addenda

and attachments, fucorporated herein by reference; and the requirements of this Agreement; and,

WHEREAS, fhe Contractor has submitted a written proposal dated Febryary 2. 2008,

hereinafior referred to as the "Conltactor’s Proposal” which is incorporated by reference herein; and,

WHEREAS, the proposal of the Contractor is recommended as being in the best interest of the

County, and formed the basis for award of this Agreement,

NOW THEREFORE, in considerafion-of the mutual covenants and provisions. contained herein,

the partics hereto agree as follows:

A

/1




MIAMI-DADE COUNTY ' CONTRACT NO. RFP 608

1.

4.

Use: The Connty hereby grants unie the Contractor, and the Contractor hereby accepts from the

County for the term, at the rate and ypon the covenants and conditions as set forth to develop -am}
operate the restaurant at the OTV. Contracior shall use the Restaurant only for the use permitted,
“The Contractor shall not conduct any buginess not provide any services nor sell any item or product
without the prior written approval of the Depattment, and any sales by the Contractor of services or
iterss nol specifically anthorized in writing by the Department shall constitute a defanlt, The:
unapproved services or items shall be discontinued immediately by the Confractot, as per divected

by the Project Manager or upon written notice from the Department. Confractor shall conduct its

business at all times in-accordance with this Agreement.

Operations: Conlractor shall continuously and uninterruptedly use and operate for purposes
ouilined herein all of the Restaurant other_ than such -ﬁlinor portions thercof as are feasonably
required for storage and office purposes, and such storage and office space shall only be used in
connection with the business conducted by Contractor 3;1 the Restaurant; and will have on the

premises adequately trained uniformed personnel for efficient service to customrers.

Limitations on Use: Subject to Contractor's right to use the Restaurant for the purposes specified

in this Agreenient, Confractor shall vot suffer or permit the Restanrant or any part thereof to be

wsed in any mantier, of anything to be done therein, or siffer or permit anything to be brought into

or kepl therein, which would in any way (i) violate any legal requirements or insurance
vequirements; (i) cause structuial injury to the Restaurant or OTV ot any parl thereof; (i)
consiitute & public or private nuisance; (iv) impair the appearance of the Restaurant or OTV; (¥)
materially impair or intérfore with the proper and economic cleaning, heating, ventilating or air-
conditioning of the Restawrant or OTV or the proper and econontic functioning of any other
common service facility or common utility of the Restaurant or OTV; (vi) impair or interfere with
the physical convenience of any of the occupants of the Restaurant or OT V; or-(vii) impair any of
the Contractor's other oblipations under this Agreement.

Governmental Approvals: If any sovernmental license or permit shall be required for the proper

and lawful conduct of Contractor's business in the Restaurant, or amy part thercof, and if failure to
'Y
2
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MIANI-DADE COUNTY CONTRACT NO. RFP 609

secure such license or permii would in any way adversely affect the County, the Contractor at its
expense, shall duly proeure and thercafter maintain such license or permit and submit the same to
inspection by the County, Contragtor shall al all times comply with the terms and conditions of

each license and permil,

5. Exclusivity/Non-exclosivity: This Agreement is non-exclusive in character and in no way
prevents the County from authorizing or offering competitive services, products or items by other
concessionaires or others. in other preinises owned and operated by the County or from authorizing
other unrelated concession services within OTY. The Contractor shall have no rights to operate
any other location or coneession that may be made available by the County.

6. Redquest for Proposal hicerporated: The Contractor acknowledges that it has submitted fo the

County a proposal ("Contracior’s Proposal™) that was the basis for the award of this Agreement and
upon which the County has relied and is incotporated herein by reference.
7. Appendixes: The Appendixes listed in this Paragraph a:_a‘.d attached to this Agreement are hereby-

incorporated in and made 8 part of this Agreement;

Appendix A: Scope of Services

Appendix B: Restautant Floor Plan

Appendix C: Construction Rider

Appendix D: Rules &Re gulations

Appendix B: Ménu and Prices

®.  Property Description: The Overlown-Transit Village Restaurant sité located at 701 NW 1* Court,

1% Floor, Miami, F1 33136 as shown on Appendix B, attached hereto and mcorporated herein by
reforence, hereinaftey referred to as the “Restaurant.™

9, Term: The County hereby grants an Operating Agreement to the Confractor for a term of five (5)
years, the premises deseribed in this Agreement fo be operated as a Restaurant. The term and
Commencement. Date of this Agreement shall begin on the 1% day of the month following
execution of this Agreement or on the date the Contractor’s operafion is open for business as

approved by the Department, whichever occurs first.

3
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MIAMI-DADE COUNTY : CONTRACT NO. RFP 608

10.

11.

12.

13.

14,

15.

Opfion to Renew: The County, at its sole option, can renew the Agreement for two.{2) additional

two (2) year pefiods.

Monthly Guarantee: Contraclor, in consideration of the use atid operation of the Restaurant, dogs

hereby covenant and agree with the County to pay to the County without deduetion or set off of

aity kind the sum of $30,000 (plus applicable tax) per annum as Monthly Guarantes in monthly
installments of $2,500 (plus tax) on the first day of cach month without billing effective as of the

first date of operation.

Percentage of Men-tﬁiv_‘ Cross Reeeipts: In addition 1o the Monthly: Guarantee, Contractor agrees

to pay to the County, monthly, an amount equal to 2% {(plus tax) of monthly gross receipts,
hereinafler referred to as "Percentage of Monthly Gross Receipts” effective as of twelve months
from the first day of operations.

Sales Tax: The Contractor shall be liable for the prevailing State of Florida Sales and Use Tax
imposed on payment (currently at {he rate of 7%) on the a-mounts payable to the County, inchiding
Monthlty Gross Receipt payments, under this Agreement This Sales and Use Tax shall be payable

to the County, when paymerit is due, which in tumn ¥ will remit same, Tess authorized

handling dedugctions, to the State. Said tax is applicable to Monthly Guarantes unless otherwise
determined by the State of Flotida.

Additional Taxes: If at any time during the term of this Agreement of any renewal {hereof, under

the laws of the State of Florida, or any political subdivision thereof; 4 tax, charge, capital levy, or
ekcise on {he Monthly Guarantes (ftxed minimum or additional) or percentage fees, or other tak
(except 'ino'ome tax), however described, against the Counly on account of the payment or
percentage fees payable herein, such tax, charge, capital levy, or excise oi the Monthly Guarantee
or other taxés shall be dceméd 1o constitule real estate taxes on the Restaurant and he préndises for

the purposes of {his Paragtaph.

Taxes on Confractor's Personal Property: Contractor shall be responsible for and shall pay
before delinquency all munieipal, county, or state taxes assessed against any occupancy inferest or

4
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MIAMEDADE COUNTY : CONTRACT NO. RFP 809

16.

17.

18.

19.

personal property of any kind, owned by or placed in, upont or-about the Restaurant by Contractor.

Late Pavment Charge: In the event that the Coniractor fails to make any payments on fime, as

required to be paid nnder the provisions of this Agreement, 2 penalty at the rate of 1.5% per month
or any porfion of a month shall acerue from the due date, against the-' delinquent payment(s) until
same are paid or a charge of $100.00, whichever is greater. The right of the County to require
payment of such. late payment charge and the obligation of the Contractor to pay same shall be in
addition to and not in lien of the rights of the County to enforce other provisions herein, incliding

termination of this Agreement, or to pursue olher remedies provided by law,

Application of Payments; Payments are applied to any unpaid balance in the following manner.
Any accrued late fees are first deducted from the payment, The remaining payment balance is then
applied proportionately ta.the Monthly Guarantes and Percentage of Monthly Gross Receipts and
the associaled sales and use tax, Any remaining balance in the payment will be applied to any
other balance due. -.

Wortkiless Chieck ox Drafit In the event that the Contractor delivers a dishonored check or draft

to the County in payment of any obligation atising under this Agreement, the Contractor shall inour
and pay a-service charge of $25.00 or five percent (5%) of the face amount of the check, whichever
is ‘preater, This amount will be in addition to any late fee’s that might apply. For each such
dishonored check, such payment fo be made within not more than five (5) days {rom written nofice
of such defaunlt, Further; in such event, the Departinent may require that future payments requived
putsuant to this Agreement be made by caghier's check or other means acegptable to the
Department, A second such occurrence of dishonored clieck duting the Agreement term will be a
bredch of contract and, at the County's option; will constitute a default allowing terminatiof.

Payment of Fees: The Monthly Guarantee payable by the Contiactor to the County herein shall be

payable in twelve (12) equat monthly installments.on the fivst day of each month during the terin of
this Agreement. Such payments, as woll as other amounts payable by Contractor to the County
under the terms of this Agreement, all of which shall be deemed to be additional payment for the
purposes of callection only herein, shall be paid promptly when due, without notice for any reasoinl

¢
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whatsoever and without abatement, -except. as hereinafier provided. The Percentage of Mouthly
Gross Receipts shall become effective as of twelve months from the first day of operations.and
shall be pai_d to the County theteafter on or before the 10th day following the end of each month
fhroughout the term of this Agreemcnt on or before the 10th day of the month following the
exp’ir_atim] or eatlier fermination of the term, All rental and percentage fees provided forin this
Agreement shall be paid or mailed fo:

Miamirbadei-Cbu;;ty.

General Services Administration

Retail Leasing Manager

111 NW 1% Street, Suite 2460
Miami, FL 33128,

(Cticcks shall be made payable to the "Miami-Dade County Board of County Comimissioners.")

20. Aceord and Satisfaction: No payment by Contractor or receipt by Counity of a lesser amount than

21.

any payment of Monthly Guaraniee or additional payment ot Pejeentage of Mbnt'iily- Gross Receipts

berein stipulated shall be deemed to be other than on account of the earfiest stipulated Monthly

Guarantee or additjonal payment or Percentage of Monthly Gross Recelpts then due and payable, nor
stiall any endorseinent or statement on any check or any letter accompanying any check or payment
for Monthly Guaraniee Or additional payment or Percentage of Monthly Gi'oss Receipts be-deemed
ati accord and satisfaction, The County may aocept such check or payment without prejudice to
County's right to recover the balance of such Monthly Guarantee or additional payment or
Percentage of Monthly Gross Receipts or purshe any other remedy provided in this Agreement, at
law-or in equity.

Gross Reeeipts:

A. Agreemeni Year Defined: "Agreement Year" means a twelve-month period beginning on the
effoctive date of this Agreement.

B. Gross Receipts Defined: "Gross Receipts” means al receipts from the sale of services or
merchandise by Contractor, concessionaires of Contractor aad sub-Contractor(s) of Confractor, sold

in, upon or from the Restaurant, including such sales as shall in good faith be credited by Contractor,
6 4
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its concessionaires, and sub-Contractors in the végular course of its or their business fo personnel
employed at the time of sale at the Restaurant, including sub-concession agreements or contract
crployee payments to the Contractor and nail and telephone orders received at the Resteurant and
off-premises sales and including catering setvice and sales; but shall not be deemed to mean or
inclade the following: amounts credited by Conttactor or its coricessionaires or sub-congessionaires
for returned or defoctive merchandise; sales, excise and sinyilar taxes; or the pioceeds of sales of
Confracior's trade fixtures, operating equipment or other properly used by Contractor or ils
concessionaires in the operation of its business and not acquired or held by it for the purpose of sale.
Sales shall be déemed 1o have been made when services or merchandise has been sexved, shipped or
delivered or'when charged against the purchager on the books of Contractor, or its concessionaires,
whichever of siich events shall first occur,

C. Contractor's Cerfification of Receipts: Contractor shall subimit to County on or before the 10th
day following the end of each month during the tetm of this Agrecment and on or before the 10th
day of the month following the expiration -or earlier termination of this Agreoment, a written
statement, signed by Contractor and certified by it to be true and correct, showing the amount of
Gross Receipts during the precﬁ:edin'g inonth, along with a copy of the sales and US tax retirn filed
with the Florida Department of Revenue. Confractor shall submit to County on or before the 60th
day follewing the end of each calendar year of the Contract an Annual ‘Whitten Statement, signed by
Owner, CBO, or Financial officer of the Contractor and certified by it {o be {rue and coz_‘rec;t_, setting
fortlithe amount of Gross Receipts during the preceding Agreement Year, which statement shall also
be duly certified by an independent Cextified Public Accountant, The statement referved to herein
shall be in such form and style and contain such details and breakdowns as County may reasonably
determine or require.

D. Examination of Contractor's Books aud Records: Such books and records as are necessary 1o
determine the amount of any Percentage of Monthly Gross Receipts payable to County shall be
subject to examination by County or ifs authorized representatives at reasonable times during

Contractor's business hours, at County's expense and in such manner as not to interfere unreasonably

S
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with the conduci of Coniracior’s business. All information obtained by County or its authorized
representatives from Conlractor's books aud records shall Be kept confidential by County and all
such representatives except in connection with any mortgage or assignment of this Agrecment for
financing purpoges or if subject to the requirements of Tlorida Public Records Act,

2. Contracior's Receipts Records: For the pyrpose of computing and verifying the Percentage of
Monthly Gross Receipts due hereunder, Contractor shall prepare and keep, for a period of not lesg
than three (3) years. following the ond of each Agreement Year, adequate Books and records,
inchuding but not lirnited to those relating to inventories, purchases, and receipts of merchandise, and
all sales and other pertinent transactions by Contractor. Contractor shall record at the tinie of sals
each receipt from salc._:s or other transactions, whether for cash or on credit, n one or mote sealed
cash register or registers .ilavi}a g & cumulative total. Contractor shall keep, for at least three (3) years
following the end of each Agreement Year, all periinent original sales records, which records shall.
incinde (i) cash register tapes; (ii) scrially-numbered sales stips; (i) mail order; (iv) telephone
orders; (v) setilement report sheets of transactions with subtenants, concessionaires, and liconsees;
(vi) records showing that merchandise returned by customers was putchased by such customers; (vil)
receipts or other records of merchandise taken out on approval; (viii) income and sales tax refurns;
and {ix) such other records which would normally be examined aid required fo be kept by an
independent acconnfant purshant to generally accepted auditing standard in petforming an audit of
Contractor's Gross Receipts,

The acceplance by County of payments of Percentage of Monthly Gross Receipts or repois
thereon shall be without prejndice and shall in no case constifute & waiver of County's right fo
examination of Contractor's books and records of its Gross Receipts and inventories of merchandise.
F. Audit of Contractor’s Business Affairs and Records: County shall have the right to cause, upon
five (:5) days' written notice to Confractor, a complete sudit to be made by a designated external
auditing firm or other certified public accounting firm selected by the Departmend; or the Audit and
Management Services Department of the County. Confractor shall make-all such records avéilable

for said examination at the Restaurani or al some other mutually agreeable location. If the result of

i
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22

23.

24,

such audit shall show that Contractor's statement :of Gross Receipts {or any period has been
understated, Coniractor shall pay County the amount due, If such understatement is three percent
(3%) or more, Contractor shall pay Couaty the cost of such audit in addition to any deficiency
payment tequired, plus ten percent (10%) of any such deficiency, all of which shall be collectible
hereunder as payiment, A report of the {indings of said accountant shall be binding and conelusive
upon County and Coritractor, The furnishing by Contractor of any geossly inacenrate statentent shall
constifute a breach of this Apresment. Any information, excluding writ‘tc:nvdﬂcunmnt’s, obtained by
Counly as a tesult of such audit shall be held in strict confidence by County except in any
proceeding or action to collect the cost of such andit or deficiency, or-except in connection with any
mortgage or assignment of this Agreément for financing purposes,

G: Tf Contractor fails to record, maintain, or make available sales supporting documentation as

specified above, then Contractor shall be deemed to be in defauliof this Agreement.

New Construetion: The Depattment’s approval is required pifor to all construction, all installation

and all use of fucilities, The Contractor shall bear all costs associated wili such constraction,
instaliation and use. Contractor shall spend appioximately $194,086 for immediate improvements

and other such development amounts, as re_prc‘schteci in the Proposal. All improvements shall

‘become the property of the County. All consiruction shall be accomplished in accordance with the

Consiruction Rider,

Security Deposit; Prior to fhe start of the Contract, the Contractor shall furnish a Security Deposit

in cash equal to three (3) months Monthly Guarantes or $5,000.00 whichever is greater.
Redeemable at the end of the Agreement —term except for such conditions pertinent therets,
additionally, if the County must draw-upon any portion of the form of security provided, Contractor
hereby agrees to restore the seou‘rity to its original amount within seven (7) days of recelving notice
by the County that the security was drawn upon. In the event the Contracim‘ abandons ifs
performance, the County will retain the sccurity deposit.

County Approval; The Coniractor sgrees that it will obtain prior writlen approval from the

Departiment in al] of the following matters:
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23,

20,

27

A. Changes from originally approved specifications, pricing, activities, si_gxiage, mertus and
graphics.

B. Bquipment Contractos plans to install requiring any building modifications,

C. Aesthetics of the Reslanvant.

D. Any use of the County's, OTV’s name.

B, Hours of Operation

¥, Uniforms to be used by employees which shall be consistent with or better than those

normally used by professionally operated Restanrant,

Further it is undersiood by the Contractor that should any of thie -above iterns be disapproved,,
Contractor-may offer alternative solutions. The County reserves the right'with stated just canse to
requie the Contractor to change within a stated time any and all items contained in this paragraph
it deems in need of change, despite previous approval of same,

Public Coiitact of Contractor's Employees: Contractor’s employees in contact with the public

shall perform their duties in an efficient and courleous méannet. Failure of an employee 1o do so
shall be grounds for the County to demand his or her removal fiom duties in the Restaurant.
Contractor's employees will not be considered agents of the County.

Fours of Operation; The Restaurant shall be required to operafe five (5) days a week Monday thru

Priday from 7:00AM to 4:00PM. ‘The Contractor shall provide sufficient staff to provide customer
service, The County may require a change in hours of operation, if, in the reasonable discretion of
the County, such a change is desirable in providing the bestservice to the public,

Pricing: Contractor shall maintain the pricing schedule subimitted with its Proposal for the first two
veats of this Agreement, If the Confractor wishes to change its standard prices, Contractor will
provide to the Courty 4 schedule of such proposed changes not Jater than thirty (30) days prior to the
intended implementation date, for approval or disapproval, at any fime dlgring the Agreement when
price changes are contemplated. Pricing for special evenls or services shall be cxpeditiously
approved by the Department. The Contractor shall be allowed to increase prices by a percendage not

to cxeeed the aunual increase in the Consumer Price Index for all urban consumers, U8, City
B
Y
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average, all items (1982-84=100) as published by tho Burean of Labor Statistic, U.S. Department of

Labor, over the immediately preceding twelve (12) month pesiod.

28, Personuel; The Contractor shall provide the Departinent with the name and telephone number of

29,

30,

31,

a management person of the Coritractor who will be on call, at all fime, for emergencies or other
matters related to the operations under this Agreement. The Contractor shall ensure that all its
personnel ate coutteous and, cooperative and present a neat, clean and professional appearance at
all times. The. Contactor shall ‘ensute that all employees having public contact are able to
understand and communicate in spoken English..
Signs: The nature, size, shape and installation of Contractor’s business signs within the Restaurant
or in, on ot adjacent to the Restaurant or OTV must first be approved in writing by County. Said
'sig‘uége ‘mast also be approved by all governmental authorities having jurisdiction over the
Restawrant, All signs shall be removed by the Confractor at the termination of this Agreement and
any damage or unsightly condition caused to. premises because of or due fo said signs shall be
satisfactorily corrected or repaived by the Coutractor, Signage riust be maintained in good condition
and appearance,

On-Site Manager: The Contractor shall employ a qualified full-time on-Site manager having

experience in the management of this type of operation, who shall be available during normal
business. hours, and be delegated sufficient authority to ensurc the competent performance and
fulfillment of the respousibility of the Contractor under this Agreement and to dccept service of all
notices provided for herein.

Ouiility of Confractor's Service: The Contractor shall conduct its operations in an orderly manner

and 50 as not to aﬁi}'oy,__,distm:h, or be offensive (o -customers, patrons, or others in the inmediale
vicinity of such operations,

The Contractor shall control the conduct, demecanor and appearance of its officers, members,
employees, agents, representatives, and upon objection of the County concerning the conduct,
demeanor or appearance of any such person, Contractor shall immediately take all necessary steps to

gorrect the cause of such objection.
1
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32,

Contractor shall take good care of said premises, shall use the same in 2 careful manner and shall, st

its-own cost and expense, keep, mainlain, and repair and, upon the expiration of this Agreetient or

its termination in any manner, shall defiver said premises to the County in the same condition as at

the commencement of this Agreement, with the exception of loss by fire or other casualty and with

the exception of leaving those interior improvements so agreed upon by the County to remain in

place. Contraclor shall furnish good, prompt and efficient service, adequaie 10 meet all reasonable

demands therefore..

Tt iz expressly undersiood and agreed that the Contractor’s operation shall not interfore in any
marmer with tho use of public areas or infringe upon the normal method of operations of any other
parties authorized to conduct business at or near the location, The Contractor agress’ that a

detertnination by the County will be accepled as final in evaluating whether its activities iﬁﬁ:in_gs on

{he rights of others and that Contractor will fully comply with any decisions oh this matter,

Monitoring Services: The Departmient shall have the right, without linitation, to monitor and test

the quality of services of the Contractor, including, but not limited to personnel and the effectiveness
of #tg cash-handling procedures, through the use of the shopping service, closed circuit TV, and other

reasonable means,

33. Services/Bquipment Provided by County: The County shall provide access to the following:

34.

A, Electrical as.existing.
B, Water facilities ag existing.
C Sewage coi}ectifm facilities as existing.

Eqmpment and Sey mcas Provided by Contractor: The Conitactor, atifs sole cost, shall piowde

al {lié Restaurant:
A, Janjtorial service within the Restaurant.
The Confracior shall keep the Restaurant and equipment clean at all times, I the Restaurant
and equipment are not kept clean in the opinion of the Department, the Contractor will be so

advised andif comrective action if not immediately taken, the Depattment will canse the same

12
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35.

40 be cleaned and the Contractor shall assume respongibility and Hability for such cleaning,
B. Pest extermination, The Contractor shall follow the guidelines of the County’s Integrated Pest

Management program,

Equipment_Installed by Contractor: The Contractor shall furnish and install all furnishings,
fixtures and equipthent necessary for the operation of the facilities, All furnishigs, fixtures and
equipmentacciuircd for the facility shall be of a high quality as good as or better than that found at
similar facilities. The County shall be afforded the opportunity to approve all furnishings, fixtures
and equipment for the facility.

Any cquipment, furnishings, signage and advertising instalied by the Contractor shall be with the

appropriate standards of decor at OTV. TFollowing flie installation of any additional equipment,

* furnishing and improvements which the County riay agprove from time to {ime, Coniractor shall

36.

37.

provide to the County a statement setting forth the cost of such equipment, finnishings or
improvements and the date upon which the installaﬂoﬁ of such equipment, furnishings and
improvements was completed.

Contractor agrees that all new -sc}z?xipmeni,. furnishings and improvements provided shall meet the
requirements of all applicabie building, fire, pollution and other related codes.

Contractor shall not alter or modify any portion of the Facility, the Restaurant-or the improvements

constructed therein without first obtaining written approval from the County.

Security and Profection: The Contractor acknowledges and accepts full responsibility for the
security gnd protection of its cquipment; ofher personal property and money used in connection
therewith, The County makes no warranties as to any obligation to provide security for the
Restaurant or OTV, outgide of standard security measures supplied by the County in general
Contractor may provide ifs own specialized secutity for the Restausant, subject o the County's
wrilten appioval,

Hurricane Preparedness: The Contractor shall follow the County's emeérgenvy evacnation and

hyrricane plan as set forth for OTV in conjunction with the Reslaurant emergency evacuation and
hurricane plan,

13
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38.

39,

40.

41.

M_aiut_en‘ance_Respon‘sibilities- of Contractor, Appeatance of Facility: Contractor shall, at its sole
cost mnd expense, keep and maintain the Restaurant in a.clean and good condition. Tho provision of
janitorial services and all interfor maintenance within the Restaurant are the sole and exclusive
responsibility of fhe Coniractor.  Upon failure of the Contractor to maintain the Restaurant as
required in this Paragtaph, the Department may, after fifteen days written notice to the Contractor,
enter wpon the Resteurant and perform all cleaning, maintenance and repairs which may be
necessary and the cost thereof, plus 25% for administrative costs, shall constitute additional rental(s),
and shall be billed to and paid by the Contractor, -

Utility Services: The.County has caused all necessary utility Hines and serviess to be brought to the

‘Restaurant. Conlractor shall not place any wunacceptable load or burden on the capacily of the

applicable bailding systems and utility lines of OTV as dotermined either by the publie utility
providing -such servide or by the Depaitiment in the exoreise of reasonable judgment.  Contractor
shall make all repaits caused by C’oﬁtmctcr's'nc_gl_i_gc_ncc,

Payment of Utility Services: Confactor agrees 1o p%;y. for all charges for ufility service used or

consumed in or upon the Restawant including, but not lmited to: electiicity, gas, water and
sewerage charges. To the extent that such charges ate separately measured by meteting or
otherwise, Coniractor agrees to pay the actual cost thereof, without addition or sutcharge by the
County..

Curtailment or Interruntion of Service: The County reserves the right to interrapt, curlail or

suspend the provision of any utility servics to which Contractor may be entitled hercunder when
necessary by reason of accident or emergency or for repaits, alterations, or improvernents in the
judgment of County dcsirabie‘ or necessary fo be made, or due to difficulty in obtaining supplies or
labor or for any other cause beyond the reasonable control of the Courty, The work of such repairs,
alterations, or improvements shall be proseauted with reasonable diligence. The County shall iﬁ no
respect be liable for any failure of the uiility compaﬁniesr or gavernmental authorities to supply utility
service to Cornitractor or for any limitation of supply resulting from governmental orders or

L4
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42.

43,

44,

directives, No dininution or abatement of payment or other charges, nor damages, shall be claimed
by Contractor by reason of the County's er other individual's interruption, curtailment or suspension
of a utility service, nor shall this Agreement or any of Contracters obligations hereunder be affected
ot reduced thereby.
Damages: Contractor shall repair all damages to the Restaurant or OTV caused by the Contractor,
ils einployees, agents, or independent contractors,

Inspection by County: The County shall have the authority to make periodic reasonable

inspections of all the Restawant, squipment, and operations ‘during the normal operating hours
thereof {0 determine if such are being maintained in a neat and orderly condition, The Coniractor
shall be required to make any improvements in cleaning er mainienance melhods reasonably
required by the County. Such periodic inspections may also be made at the Counly's diseretion to
determine whether the Coniractor is operating, in compliance with the terms and provisions of this
Agreement, "

Right of ¥ntry; The County shall have the right to enter upon the Restawrant at all reasonable

times, whether or not during normal business hours, fo examinge same and to make such repairs,
alterations, replacements, or improvements in the Restaurant as the County deems. necessary, but the -
County assumes no obligation to make repaits in the Restawrant other than those expressly provided

for in this Agreement. The County agrees, however, that any such repairs, alterations, replacenents,

-or tmprovements shall be tnade with minimum amount of inconvenience to Contractor and that the

County will diligently proceed therewith to completion, The County or the County's agents shall
also have the right to enter upon the Restawant at reasonable times {o show them to actual or
prospective mortgagess, operators, or Confractors of OTV, During the one hundred and ¢ ghty (180)
days prior to the expiration of the texm of this Agreement, the County may show the Restaurant to
prospective operators, If, during the last ninety {90) days of the term of this Agreement, Contractor
shall bave removed'all or substantially all of Contractor's property there from, the County may
immediafely enter; alter, renovate, and redecorate the Restaurant without slimination or abatement of
payment or other compensation and such action shall have no effect upon this Agreement.

1.
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45.

46,

Damage or Destruction of Premises: If cither the Restautant or the building is partially damaged,

buit 1ot rendered unusable for the purposes of this Agreement, the samo shall with due diligence be
repaired by the Contractor from proceeds of the insurance coverage and/or at (its own cost and
expense and @ pro-rata adjustment of the Monthly Guaraniee payable hercunder for the period of the
Contractor’s busitiess interruption, shall be'made. If the damage shall be so extensive as to render
such premises wusable foi the purposes intended, but capable of being repaired. within thirty (30)
days, the damage shall be repaired with due diligence by the Contractor from the proceeds of the
insurance coverage policy apdior at its own cost and expense, and for the period of Couiractor’s

business interruption a pro-rafa adjustment shall be made as to the Monthly Guarantee.

In the event the said premises are complelely destroyed or so damaged that it will remain unusable

for more than thirty (30) days, the Contractor and the County shall be under no obligation to repair

and reconstruct the premises, and adjustment of the payment payable hereunder shall be

proportionately made up fo the fime of such damage of 'dest';:ﬁction, and the pottion of the Agreement
which pertains to such destroyed property shall cense and terminate, and all adjustments which are
proper including restoration of the sife to a clean, neat and usable condition shall be made
accordingly.

County's Repalr, Facility Repairs, Alterations and Additions by the County: The County; 4s

its responsibility, and at its expense {except if the damage is caused by Contractor), shall 1make all
repairs and replacements, stimctural and otherwise, necessary; ot desitable in order to keep in good_
order and repair the foundations, roofs and structural soundness of floors and walls of the Restanrant
and the Common Areas of OTV. There shall be no atiowance to Contractor for a diminution of
monthly guarantes value for interruption of business and no liability on the part of the County by
reason of inconvenience, annoyance, or injury to business arising from the County, Contractor or
others making any repaits, alterﬁtions, addition, improvements, restorations, or rei)'léce.mants, inorto
any portion of the Restaurant or OTV, or to fixtures, appurlendnces,-o¢ equipment thereof, ‘The
County shall have the absolute right to make repairs, alterations, and additions to any siructures and

facilities, including the Restaurant under this Agieement, free fiom any and all liability to the
P4
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47.

48,

49,

S0

Contractor for loss of business of damages of any nature whatsoever during the making of such

repairs, alferations, and additions. Tn making such repairs, alterations, and additions; the County

shall fake such reasonable measures as ate neeéssary 1o minimize interference with Contractor's
operations of the Restawrant, for short term disruptim} of.one week or less 1o Contractor’s business
where adequate accommiodations can be made fo minimize the inconvenience and injury to
Contractor’s business, If the Contractor’s business is interrupted for more than one week, a pro rata
adjustment of the Monthly Guarantee payable herevinder for the period of such interruption shall be:
made.

Diminution for County's Repair: Tixcept ds elsowhere specificatly provided in this Agreement,
_ P Y P

{hete shall be no allowance to Conteactor for a diminution of monthly guaranice value and no
liabifity on the part of the .County by reason of inconvenicnee, annoyance or interference with
Confractor's business arising from the Cownty or its agents .l‘i‘lﬁkiﬂg any tepairs, replacements,

alterations, decorations, additions or improvements in or fo any portion of the Restanrant, OTV ot

the building or buildings contained within OTV, or in or fo {ixtures, appurtenances ov gquipment

thereof,. provided such work (except in case of emergency and to the extent practical) does nof
ynreasonably interfere with Contractor's use of the Restaurant.

Performance of Obligations: Contractor covenants at all {imes during the term of this Agreemont

to perform promptly all of the obligations of Contractor set forth in this Agreement,

Ingress and Egresst Subject to rales and regulations, statutes and ordinances, and terms of this

Agieement g_ovm'nihg the use of the Restaurant, Contractot, his agents and servants, patrons -and
pnvitees, and his supplicis of service and farnishers of materials.shall have right of ingress and egress
to and from the premises:

Assienment, and Successors i Interest:

A. Contractor shall not assign this Agreement or any portion thereof, nor any property associated
with this Agresment without prior written approval of the County. ‘Unapproved assignment shall
be giounds for immediate termination of this Agreement, It is agreed that all terms and

conditions of this Agreement shall extend to and be binding on assignees and other successors as

7
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ST,

52.

. may be app‘;'_éved by the County.

B. Contractor shall not enter into any sub-agreement for serviees required {o be provided under this
Agreenient without. prior “writtenr -approval of the County. It is agreed that all terms and
conditions of this Agreoment shall extend to and be binding on any sub-Contractors, including
percentage payments on gross receipts as defined in this Agreement. Contractor shall be liable
for acts and emissions by any sub-Confractor affecting this Agreement. The County reserves the:
right to require the removal of any sub<Contractor of the Contractor for any :cause for which
Contractor may be terminated.

Any sub-agreement for Agreement services must be made available and dccounted for th‘mugh
the Contractor 50 as to provide seamless service to the public as if provided directly by the
Contractor,

Ownership of Contraétors The dwnership of the Contractor is very important to the County.

Thercfore, the County reserves the right to terminate this A;grccmcnt at any time if more than 16_% of
{he ownership of the Contractor has not been speciﬁcaﬁy approved by the County. The County may
withhold a_pproyai of auy proposed new owner for any reason it believes is in the best interests of the
public. Cantractor agrees to provide on 24-howr notice to the County an accurate list of a1l owners
of the Cotitracto, ‘-showing_ the pereentage.of ownership of each owner, aud, any change of corporate
name or corporate ownership. If Contractor’s, stock is listed ont a major stock exchange, Contractor
may be wholly or parlially éxempted fromt the list requirement of this paragraph at the discretion of
the County,

County's Property Insurance: Any insurance the County may maintain shall mot cover

Contractor's improvements and befterments, contents,, or othet property of Contractor. Coniractor
shall not violate, or permnit tlie violation of, any condition imposed by any of the Coyuty's insurance

policies, and shall not do, or permit anything to be done, or keep of permit anything to be kept in the

‘Restaurant which would increase the five or other property or casualty insurance rate on the building:

or buildings in which the Restaurant is located or the property therein over the rate which would

otherwise then be in effect (unless Contractor pays the resulting increased amount of premium as

¢
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provided under the further terms hereof), or which would résult-in insurance companies of good
standing refpsing 1o insure the same or any of such property in amounts and at normal rates
‘teasonably satisfactory to the Counity. 1f, by reason of any act or omission on the pait of Conteactor,
the rate of properly insurance on fthe Restaurant or OTV or equipmient or other property of the
County shall be higher than it otherwise ‘wounld be, Contractor shall reimburse the County, on
demand, for that part of the premiums for property insutance paid by the County because of such act
or omisgion on the part of Contractor, which sum shall be deemed additional payment for purposes
of collection only.

53. Contractor's Iusurance: The Confractor shall fornish to the Depattment Certificate(s) of Insurance

which indicdte that insurance-coverage has been obtained which meets the requivements as oullined
below:

A, Worker's Compensation Insutance for all employees :’)f the vendor as required by Florida
Statute 440. |

B. Public Liability Insurance ori a comprehensive basis, including Products and Completed
Operations, 411 an amount not less than $ 1,000,000 per ecourrence for bodily injury and
property damage combined. Miami-Dade County must be shown as an additional insured

with respeet to this coverage,

C. Automobile Liability Tnsurance covering all owned, non-owned énd_hired vehicles used

in connection with the work, in an amount not less than $300,000 combined single limit per

The insurance coverage required shall include these classifications, as Jisted in standard liability

insurance manuals, which most neaﬂy reflect the operations of the Contractor.

-All Tnsurance policies required above shall be is_s*uéd by companicas authorized to do business vnder
- the laws of the State of Florida, with the following qualifications as to management and financial

strength;

13
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The Company must by rated no less than “B” 35 16 management, and no less than Class “V” as to
* strength, by the latest edition of Best’s Key Rating Guide, published by AM. Best Company,
Oldwich, New Jersey, or ifs equivalent; subject to the approval of the County Risk Management
- Division.
Or
The company must hold 4 \?a?id'Florid'a Cerﬁﬁcate-'of Authority as shown in the latest “List of All
Insurance Companies Authorized. or Approved to Do Business in. Florida,” issned by the State of
Florida Department of Insurance and afe members of the Florida Guatanty Fond,
Clertificates will indicate that no modification or change in insurance shall be made without thirty
(30) days written advance notice to the certificate holder.
Compliance witlr the foregoing requirements shall not relieve the Contractor of any liability and
obligation under this section or under any other section of this Agrecment.
Award is contingent upon receipt from the Coniractor of i-nsurauce:documents within fifteen {15)
calendar days. after County Manageét or designes a'p‘prbval, If the insurance certificate is received
wifthin the specified \ﬁme- frame but not in the. manuer pﬁresci"ibc_:‘d in this Agreement, the Coniractor
shall be verbally notified of such deficiency and shall have an additional five (5) days fo submit a
corrocted certificate to the County. I the Coniractor fails to submit the reguired insurance
documents in the manner prescribed in this Agreement within twenty (20 calendar.days after Board
of County ‘Commission approval, the Contractor shall be-in Default of the contractual terms and
condition and award of the contract will be rescinded, unless such time frame for submission has
been extended by the County,
“The Contractor shall be responsible for assuring that the insurance cettificates required in
conjunction with this Section remain in foree for the duration of the confractual period; inclyding
any and all option years that may be granted by the County. If insurance certificates are scheduled
to expire during the contractual pexiod, the Contractor shall be responsible: for submilting new ot
renewed insurance certificates to the County at a minimum of thirty (30). calendar days in advance of
such expiration. In the event that expired cerlificates are not replaced with new or renewed

g
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54

cortificates which cover the contractual period, the County shall suspend the contract uniil such time
as the new or renewed certificates are received by the County in the mamner prescribed in this
Agreement; provided, however, that this suspended period does not exceed thirly (30) calendar days.
Thereafler, the County may, at its sole discretion, terminate this contract.

The Department reserves the right to reasonably amend the insurance requirements by the issuance
of a notice in writing to the Contractor. Modification or waiver of any of the aforementioned

requireniients is subject to approval of the Comity’s Risk Management Division,

Release and Indemnification: Contractor will be responsible for and will and does liereby release

and relicve the Connty and hold and defend it harmless from and against any and all Hiabilitics,
obligations, damages, penalties, claims, cost, charges, and expenses which may be imposed upon or
incured by the County by reason of loss of life, personal injury, -and/or damages to properly
oceurting in any part of the Restanrant or OTV, or business losses, otcasioned in whole or in part by
the negligence of Contractor, its agents or employees. C'o'n{ractoi‘ shall defend, indenminify, and save
harmless” MiamiDade County and ‘its agents and employees against and from all labilities,
obligations, damages, penaltics, claims, costs, expenses, and attorney's fees which may be imposed
upon or ineurred by or asserfed against Miami-Dade County and/or its agents arising from
Confractor's use-of the Restanrant, ineluding any period of time that Confractor may have been given

access to or possession of all or any part of the Restaurant. The County shall not be liable for any

~ damages or imjury which may be sustained by any party or person on the Restaurant, other than the:

35,

56

damage of injury caused solely by the negligence of the County subject to all limitations of Flotida

Statutes Seoction 768.28.

Liability for Damage or Injury: The County shall not be liable for damage or injury which may be

sustained by any party or persons on the Restaviant other than the damage or injury solely caused by
the negligence or intentional actions of the County, its agents and employees while in the course of

County business, and a3 limited by Se¢tion 768.28, Florida Statutes.

. Termination by County: The occurrence of any of the following may cause this Agreement 1o be

terminated by the County upon the terms and conditions also set forth below:

<
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A. Automatic Termination:

i Institution of proceedings in voluntary bankrupicy ot reorganization by the Contractor.

i, Institution of proceedings in involuniary bankiuptoy against the Contracior if such

proceedings continue for a period of ninety (90) days.

iii, Assignment by Contractor for the benefit of creditors. _

iv. Abandonment or discontinnation of operations for more than a’24 hour peried without
prior written approval fiony the County,

v. The 'cféscove-l'y of any misstaiement in the Coniractor's Proposal leading to award of this
Agreement, which in the determination of the County significantly affects the
Contractor's qualifications to perform under the Agreement

vi. Unapproved change of ownership interest in Contractor and/or failure to submit the
owaership list within 24 hours upon the 'reguqst:of the County.

vii. Failure to cease aily activity which 1‘nay‘cause:lifn_'ﬁtation of County's use of OTV.

B, Tetmination dfter sever (7) calendar days written notice by the County either by posting on.
or at the Restaurant and by cettified or registered mail to any known address of Contraclor
sot forth in this Agreement heieof Tor doing any of the foflowing;

i, Non-payment of any sumt or sums due hereunder aftelr the due date for such p_a_yménfts;'
provided, however, that such termination shall not be effective if Contractor mzﬂ%es the
required payment{s) during the seven (7) calendar day period following mailing of the

written nofice. Additionaily, the County may sue for Monthly Guarantee and additional
payment and Percentage of Monthly Gross Receipts for the unexpired term -of this
Agréement,
it Notice of any condition posinga threat to health or safety of the public or patrons and not
remedied within the seven (7) calendar day period ffom reeeipt of written notice.

C. Termination after fourteen (14) days from receipt by Conlractor of written notice having

either been posted on or-at the Restaurant or by certified or registered mall to the address of

the Contractor sef forth iu this Agreement:

22
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i. Non-performance of any covenant of this Agreement other than noni-payment of paymicnt
or-performance fees and others listed in A and B above, and failure of the Contractor fo
rethedy such breach within the fowrteen (14) calendar da__y period from receipt of ‘the
written notice.

ii, A final determination in a ¢ourt of law in favor of the County in litigation instituted by the

Contractor against the County or brotght by the County against Contractor,

D. Revenug Control and Audit Defaulis: The inability or failure of the Contractor to provide

the County with an unqualified cerfified statement of Gross Sales, or to strictly adhere to the
revenue conirol procedures established in this Agreement shall constitute a non-curable
default and in siich évent the County shall have the right to terminate this Agreement upon
seven (7) calendar days wiitien notiee to the Contractor, In addifion to termination for such
defanlt, the County shall be ehtitled to collect damages in the full amount of the Security
Deposit requived in this Agreement. l

Habitual Default: Notwithstanding the foregoing, in the event that the Contractor lag
repetitively defaulied (4) four times within a 12 month period, in the performance of or
breached any of the terms; covenants and conditions required herein to be kept and
performed by the Contractor, regardless of whether the Contractor has cured cach individual
condition of breach or default as provided herein dbove, the Contracior may be determined
by the Director of the Departinent to b an "habitual violator". At the iime that such
determination is made, the Departiient shall issue'te the Contractor a written notice advising
of such determination and citing the circumstances therefore. Such notice shall also. advise.
fhe. Contractor that there shall be no further notice or grace periods to cotrect any subsequent
breaches or defaults and that any subsequent breach (es) or cif:fault(s), of whatever nature,
taken ‘with all previous breaches and defaults, shall be considered camilative and,
collectively, shall constilute a condition of non-curable default and-grotnds for immediate.
terntination of this Agreement. In the event of any such subsequent breach- or defaul,

County may lerminate this Agreement upon the giving of written notice of termination to the
4
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Coniractor, such cancellation to be effective upon the tenth (10) day following the date: of
receipt theréof and all payments due hereunder shall be payable to said date, and- the
Contractor shall have no further rights hereunder. Tmimediatély upon receipt of said notice.of
termination, the Contractor shall discontinue its operations at OTV; and proceed to vemove
all its personal property in accordance with this Agreement,

. Tn the event that the County terminates this: Agreement by operation of any of the provisions as
stated i this-Agreement, then it addition fo other rights and remedies available to the County undet the
law, the County may accelerate the rental paynients ymder this Agreeinent, whereupon the entire balance
owed -by the Contractor under this Agreement shall become itnmediately due and payable without

further notice or demand,

57, Termination by Contractor: Contractor shall have the right upon thitty (30) galendayr days from
teceipt of written notice to the County by certified or registercd mail to the address set forth in this
Agrecment to ferminate this Agreement ab any time a&e}l the occwrrence of one or more of the
following events:

A, A breach by the County of any of the terms, covenanis or conditions coniained in this
Agreement and the failure of the Cbunty t5 vemedy such breach for a period of ninety (90)
calendar days afler recelpt of written notice sent by registered or certified mail, return receipt
requesied, from the Contracfor, of the existence of such breach.

B. The assumption by the United States Government or any authorized agency thereof, or any
other governmertal agency, of the operation, control, or usé of OTV, or-any substantial part,
or parts, thereof in such a manner as substantially 1o restrict Contractor’s operations for a

period of fiinety (90) calendar days or more.

58, Cessation of Operation: Al ﬁhc expiration or earlier termination of the ferm of this Agreement,
Contractor shall peaceably cedse all operations at the Restaurant and shall ensure the Restautant is
in as pood a condifion as the Restavrant was on the Commencement Date of this Agreement,
ordinary wear and tear and damage by condemnation, fire or othet casualty excepted. Contractor

shall detiver all keys for the Restauwrant o the County af the place then fixed for the paymént and

by
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shall notify the County in writing of all combinations of focks, safes and vaulis; if any, in the
Restaurant. Ordinary wear and tear shall be deemed not to. include damage or injury caused by
‘moving Contractor's property or trade fixtures into or out of the Restaurant. Contractor's obligation

to observe and perform the covenants set forth in this paragraph shall survive the expiration or

60. Termination of Contract: Following the termination of this Agreement the Contractor, within

fifteen (15) calendar days, ot earlier if detenmined by the County, shall forthwith remove all of its
personal property not acquired under the terms of this Agreemetit. Any peisonal property of
Contractor 1ol removed in accordange with this paragtaph may be removed by the County for
storage at the cost of the Contractor or shall constitute a gratuitous tramsfer of title thereof to the

Cotinty for whatever disposition is deemed 1o be in the best interests of the County, The: Couniy

shall not be table to Contractor for the safekeeping of Contractor's personal property duting or after

termination of this Agreement. The County shall have t_he's’cn_ier“interest' in the Contracior's personal

' properly. Coniractor shall not remiove any equipment, supplies m bulk, or fixtures within the

61.

Restawant at any time without pre-approval in writing from the County. Contracfor shall be liable
to the County for the fair market value of any equipment, stipplies in bulk, or fixtures removed
without County pre-approved written permission, Contractor shall glso be liable for any expenses
inenrred by the County in prosecuting any action against Contracter following unapproved item
removal described above. Coniractor shall also be liable to the County for-any expenses incurred by
the County in replaciig any items wrongfully removed by Contractor. It is the intention of the
partics to this Agreement that all furnishings and equipraent purchased or Jeased by the Contractor
except those permatently affixed to buildings, as defined under the laws of the State of Florida, shall
be the personal property of the Contractor. Upon the-termination of this Agwémeﬂt and the removal
of all personal property by Contractor, the Contractor shall deliver said premises to the County in the
condition set forth in this Paragraph.

Unauthorized Operations: 1 Contractor continued o use and operate the Restaurant after the

expiration of the term of this Agreement, or any option period, without a new Agresment reduiced

<
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to writing and duly executed and delivered (even if Contractor shall have paid, and County shall
have accepted, payment in réspect to such unauthotized operations), Contractor shall be deemed 1o
be operating and using the Restaurant only as an Contractor from month-to-month, subject to all
covenants, conditions, aud agreements of this Agreemént. Tf Confractor fails fo surrender the
Restaurant upon the termination of this Agreement, theén Contractor, i addition to any liabilities to
County accrujg there from, :shz;dl indemnify and hold harmiess the County and its assigns and
agents fiom loss o Hability vesulting from such failure, including, without limiting the generality
of the foregoing, any claims tnade by any succeeding Contractor on such failure. The County
Manager is granted authority fo negoliate changes m conlracts, permits and concessions {hat ‘are
about to expire to assure that fhe County does nol lose revenue opportunitics due to delays in
obtaining a successor contract, permit ot concéssion, Where Commission approval or action is
required in order to effectuate such changes, the Managér shall submit same to the Commission at

the next available Commission meeting,

62, Lien: The Connty shall have a lien upon all personal property of the Contractor on the Restanrant-

03,

to secure the payment to the County of any unpaid money accruing to the County under the terms
of this Agreement,

Limiting Legislative or Judicial Action: In the event that any niunicipal, county, state, or federal.

body of compotent ] nrisdiction passes any law, ordinance, or regulation In any way restricting or
prohibiting theuse of OTV for the purposes of this Agrcement, 'this Agreement will be null and
void and unenforceable by any party 10 this Agreement and the County shall have no farther
Tiability under this Agreement. In {he event that a referendum vote of the electorate of Miami-
Dade County in any way tostricts.or prohibits the use of OTV for the pmpcsés of this.Agreement,
this Agrecient will be null and veid and wnenforceable by any patty 1o this Agreement and the
County shall have no further lability under this Agreement. If the County deems the Agreement
riull and void by function of this Paragraph, the County will not be fiable to the Contractor for

damages arising there from and the Cownty shall have no farther liability vnder this Agreement.

¥
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64, Non-Discrimination: Coniractor does hereby for itself, its personal representatives, suceessors in
interest, and assigns, as part of the consideration héreof, covenant and agres that:
‘1. No person on the ground of race, color, religion, hational origin, sex, sexnal orientation,
age, resideney within or outside Miami-Dade County, or handicap shall be excluded from
- participation in, be denied the benefits of, or be otherwise subjected to discrimination in the
use of said Restauraat, except as provided by law.
i, That:in the construction of any improvements omn, over, of wnder such land and the
furmishings of services thereon, no person on the gronnd of rate, color, religion, national
origin, sex, sexual orientation, age, residency within or outside Miami-Dade Couiity, or
handicap shall be exeluded from participation in, be denied the benefits of, ot otherwise
‘be subjected to discrimination, exeept as provided by law,
jii. That fhe Contractor shall use the premises in compliance with all other requirements
imposed by or pursnant to Title 45; Code .of‘ Federal Regulations, Article 80, Non-~
discrimination uwnder programs recciving Federal Assistance through the County of
‘Health, Bducation and Welfare - Effectuation of Title VI of the Civil Rights Act of 1964,
and as said Regulations may be amended.
That in the event of breach of any of the above non-discrimination covenants, the County shall
have the 1ight to terminate the Agreement and re-enter and repossess said Restanrant thereon and
hold the same-as i said Agreement had never been made or issued, This provision shall not be
effective, where applicable, until the procedures of Title 45, Code of Tederal Regulations, Part 80,
are fol lqwcd and completed including exercise or expiration of appellate rights,
performance of the contract with respect to hiring, tenure, terms, conditions, or privileges of
employment because of age, sex. or physical handicap (except wheie hased on 2 bona fide
oecupational qualification); or becanse of marital status, color, religion, national osigin, or

ancestry,

65, No_Waiver of Right to Enforce: The waiver by County of any breach. of any term, covenant, or

<
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condition herein contained ghall not bo deemed to be a waiver of such term, covenani, or any

. subsequent breach of the same or any other term, covenant, or condition horein contained. The.

696,

67.

subsoquent aceeptance of Monthly Guarantee or additional payment or Percentage of ‘Monthly Gross
Receipts heteunder by County shall not be deemed to be a waiver of any preceding breach by
Coniractor of any- term, covenant, or condition of this Agreemient, other than the failure of
Contractor to pay the particular Menthly Guarantes or additional payment or Percentage of Monthly-
Gross Receipts so aceepted, regardless of County's knowledge of such preceding breach at the time
of acceptance of such Monthly Guarantee or additional payment or Percentage of Monthly Gross -

Receipts, No covenant, terin, or condition of this Agreement shall be deemed to have boen waived

by County, unléss such waiver is in writing by County, nor-shall there be any accord and satisfaction

unless expressed in wiiting and signed by both County aiid Contractor.

. Rules and Regulations: The Contractor will observe, obey, and covaply with all rules and

regulations adopted by the County and all laws, ordinances and/or rules and regulations of other
governmental units aud agencies having lawfol jurisdiction, wlhich may be applicable to
Contractot’s operations under this. Agreement. Failure to do so will constitute a breach of the
Agréement, .

Notices: Any notices submitted or required by this Agreement shall be sent by registered or
certified mail addressed to the parties as follows:

1.. To the County:

a) To the Project Manager:
Miami-Dade County
(General Services Administration
111 NW 1% Street, Suile 2460 -
Miami, Florida 33128
Afin: Divectof
And

b) To the Coniract Manager:
Miami-Dade County
Department of Procurernent Management
111 MW, 1% Street, Suite 1375
Miami, FL 33128-1974
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Attentfor:Director
Phone: (305) 375-5548
Fax: (305)3752316

2. To the Coniractor:

Food Line Services, Inc.

150 W, Flagler Street #175

Midmi, L, 33130

Attention: Maria T. Delgado

Phone: (305)381-6337

Fax:  (305)381-7763

Email: mdelgado0l@hotmail.com
or to such other address as cither party may designate in writing, and where receipt of same is
acknowledged by the receiving party. The County may alternatively provide notice by posting.
written notice on or at the Restaurant, If attempted delivery of such notice by mail is thwarted by

any avoidance of receipt or wnavailability for receipt by the intended recipient, that viotice will have

thé effect of being constrictively received by the réeipient.

68, Authority Of The County’s Project Manager

=

1)

The Contractor hereby acknowledges that the Counly’s Project Minager will determine in the
finst instance all questions of any nature whatsogver arising ont of, wnder, or in connection with,
or in any way related to oi on accounit of, this Agreement including without Lmitationsy
quéstions as to the value, acceptability and fitness of the Services; questions as to- sither party's
fulfillmient of its obii-gafidn_s under the Confract; 1}eg1ig¢nce, Traud or misrépresentation before or
siibbsequént {o acceptance of the Proposal; queéstions as to {he interpretation of the Scope of

Services; and claims for damages, compensation and losses:

The Contractor shall be bound by all determinations or ovders and shall promptly obey and
follow every order of the Project Manager, including the withdrawal or modification of any
prévious order and regardless of whether the Contiactor agrees with the Project Manager's
ﬁctcrminziﬁon o order, Where orders are given orally, t'_ﬂ__ey_ will be issued-in writing by the

Project Manager as soon thereafter as is praciicable.

The Contractor must, in the final histance, seek 1o resolve every difference concerning the
R 4
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4

Agreement with the Project Manager, In the event that the Contractor and the Project Manager

ave unable to resolve their difference, the Contractor may initiate a dispute in accordance with

the procedures set forth in fhis Article. Bxhaustion of thesé procedurés shall be a condition

precedent to any lawsuit permitted hereunder.

In the event of such dispute, the patliés to this Agreement athorize the County Manager or
designee, who may not be the Project Manager or. anyone -associated with this Project, acting
personally, to decide all questions arising out of, under, or in coimecfion with, of il any Way
relaicd (o or on account of the Agreement (including but not limited to claims in the fiatute of
breach of confract, fraud or éﬁsvépresentﬂtion ariging eithei before or subsequent {o. execution
hereof) and the-decision of each with respect to matters within the County Manager's purview as
set forth above shall be conclusive, final and binding on parties. Any sieh dispute shalt bs
brought; if atall, before.the County Manager within 10 days of the oceutrerice, event or act 6yt

of which the dispute arises.

The County Manager may base this decision on sich assistance as. may-be desirable, including

. advice of experts, but in any event shall base the decision on an independent and objective

determination of whether Contractor’s performance or any Deliverable meets the requitements of
this Agrecment and any specifications with respect thereto set forth herein. The effect of dny
decision shall not be impaired or waived by any negotiations. or settlements or offers made in
conmection with the dispute, whether ot not the County Manager participated therein, or by any
prior decision of others, which prior decision shall be deemed subject to review, or by any
termination or cancellation of the Agrooment, All such disputes shall be submitted in-writing by
the Coniractor to the County Manager for a decision, together ‘with all evidence and other
perfinent information in regard to sach questions, in order that a fair and impartial decision may
be made. Whenever the County Manager is entitled to exercise discretion or judgerent or'to
make a determination or form an opinion pursuant to the provisions.of this Article, such action
shall be fair and impartial when exercised or taken. The-County Manager,-as appiopriats,.shall
render a decision in writing and deliver a copy of the same fo the- Contractot. Except as such
remedies may be limited or waived elsewhere in the Agréement, Conlractor reserves the right fa

pursue any remedies available under law after exhaustiug the provisions of this Article.

¢
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69. Interpretations: This Agieement and the-*appcndiixes and aitachments-hereto, and other documents
and agreements. specifically referred to herein, constitute the entire, fully integrated Agreement
between the parties with tespect to the subject matter hereof and supersede all prior or
coritemporaticous verbal or written agreements between the parties with respect thereto, oxcepting any
past or coitemporaneous written or verbal agreements expressly and clearly incorporated by reference
within the four corners of thig Agteement. This Agreement may be amended only by wriitten
document, propérly authorized by both parlies and exeented. This Agreement shall be interpreted as a
wliole unit and paragraph headings are for convenionce onty The Agreement shall nof be constined in
favor of one party or the other: All matters involving the. Agreement shall be governed by laws of the

State of Florida,-

70, Rights Reserved to County: All rights not specifically granted io the Contractor by this Agicement
ae teserved to the County, The designation of any parlicular remedy for the County is withobt
prejudice to any other relief availsble in law ot equity, and all such relief isveserved to the County,

71. Entivety 6f Agreement: The parties hereto agree that this Agreement sefs forth ihe eniire

Agreement befween the parties, and there dre no prorises ox undexstandings other than those stated
herein, None of the provisions, terms and condifions contained in this Agreement may be added to,
raodified, superseded or otherwise altered, except as may be specifically anthorized herein or by
written instrument exceuted by the parties herefo,

72. I’iﬁﬁdii_}-ﬁSi The headings of the various Paragraphs and Sections of this Agreement, and its Table of
Contents, are for convenicnce and ease of veference only, and shall not be construed to define, lmit,
augment or describe the scope, context of intent of this Agreement or any part or parls of this
Agreement.

73, Waiver: Invalidation of any portion of this Agreenient shall not automatically invalidate the entive

Agreement,

H
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4. No_Partnerslip_or_Asency: The County and the Contractor are independent cntities and the

officers, employees, aud agents of one are not, aird shall ot repregsent themselves. to be, officers,
employees, or agents-of the othe’r.. This Agreement does not constitute and shail not be represented to
constifute a parinership between the County and the Contractor,

75. Choiee of Venue: Any litigation between the Connty and the Contractor relating in any way fothis

Agreement shall be biought and presented exclusively in a Cowrt Tocated in Miami-Dade County,
Florida.

76. Sutyival The patties ackiowledps that any of the obligations in this Agreement will sirvive the
form, termination and cancellation heteof. Accordingly, the respective obligations of the Contractor
and the County under this Agreement, which by nature would continue beyond the termination,

cancellation or expiration thereof, shall survive termination, cancellation or expiration hereof.

IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the date first lierein

above sot forth.,

Contractor Miami-DRade County
i

f’l&%ﬂ 24{‘»? g@f\h&? B By: Q:L%Uw

Name: _ _Hﬂ*@l/}_ﬂM___ Name: f'?f;vﬁ? JE-PPRVE
Titlg: (@)f &R, | Titton SE708 (o @&m\f&, Drcrate

_ .
D; 23, Roof
Date: Y ?a O? | Date] *"f"n@ 3

o O s

‘Corplr tg[ﬁg ary

e Approved by Qo unty Adtorney as
9*"};Wm qndb{_,ega Sufficiency
;S‘

‘w"l

&

N
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Appendix A
SCOPE OF SERVIGES
2.1 Objective

The Contracior shail develop the Restaurant and provide food and beverage services in
a manner that provides a high-lavel of service and quality to employees and County
palrons. At.a minimum, food and beverage services shall be provided on a set schedule,
during the regularly scheduled operating hours of the Overtown Transit Village, subject
to approval by the County. The Contractor shall have the use of the completed
opetational Restaurant as shoewn on the attached building plan (see Appendix B). No
nightclub type activities will be permitied under this contract,

2.3 _R_equir_ement_s and Services to be Provided

The Restaurant is provided in as-is condition. The Contractor shall perform all
Restaurant improvements, in compliance with the Florida Building Code, with all
necessary permilts, and County's approval, obtained prior to starting consfruction of the
Restaurant improvemants and pursuant to the County's then current Construction
Rider. The total cost of the cansiruction, as defined per Florida Statute 255.20, for the
Restaurant improvements shall not exceed $200,000 and for electrical work the fotal
cost shall not exceed $50,000. The threshold amount for gach {construction cost and
electrical cost) may be adjusted by the percentage change In the Consumer Price
Index from January 1, 1994 to January 1 of the year in‘which the project is scheduled
to begin. There are no exceptions allowed to ‘excesd ‘the stated construction cost.
Priar to finalizing the Constructioni Rydet {Appendix C), the Contractor shall submit for
approval o the Department the estimated cost of the construction certified by a
Cerlified Public Accountant (CPA) pursuant to the Generally Accepted Accounting
Principles {GAAP},

The Contractor shall bear all costs assoclated with all impravements fo the Restaurant
and all such improvements shall be the property of the County.

The Contractor shall:

a)- Create a first class food service Restaurant. The Restaurant shall provide quality
of product.and customer service, with an etphasis in appearance and amblance,
and in its ‘competitiveness with other food and- beverage destinations in the
downtown area. '

b) Operate a Tast food/casual deli-style restaurant and snack bar with the purpose

" to serve Overtown Transit Village employees and the public, with top quality food
at fair prices. The Confractor shall also provide lake-out, delivery and a catering
program. The approved prices are provided as Appendix E.

) Create a visually exciting and inviling restaurant environment, through a creafive

high-mpact store design, including preduct displays, signage, graphic and
lighting.
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d) Maintain a complementary menu. that is reflective of current trends in the
fastcasual food industry and the local consumer market. Original menu, menu
pricing, and future changes, mustbe approved by the County,

e) Operate the restaurant at a minimum, five () days a week, Monday through
Friday, 7:00 AM to 4:00 PM, except on County holidays. Sufficient attendants
shall be available to provide service to Restaurant patrons. Any changes In the
hours of operation requiré the express written agreement of both parties.

f) At its sole cost and expense, make improvements to comply with the Americans:
with Disabilifles Act (ADA), and any -other County, State, federal requirements
that may becoime applicable.

g) Not.assign or sublst nor otherwise encumber the Agreement without prier written
' Gount.y approval. '

h} Obtaln all permitsfiicenses that are necessary for the operation of the restaurant
as requlred by the City, County and or State.

i) Bein full opez_‘aﬂ_cp_r_x_ within180 days following the award of the Agreem‘em.

Jy Provide seating and tables for the dining area. Operate and maintain the enlire
‘premises In a first-class manner and condition. Contractor shall provide ample
tables and chairs for the dining room/seating area and shail maintain the area
and keep itcleéan at all times

'k} Provide security for the Restaurant at its own discretion. The County is not
responsible for the Contractor's: furnishing, fixtures; equipment, soft ‘goods;
mobile concession unit(s), or supplies.

i Take.good care of Restaurant and shall use the same in a careful manner and
shall, at jts. own cost and expense, repair County property -or facilities damaged
by Contractot’s operations under any Agreement issued as a result of this
Solicitation.

m) Employ a qualified full-time on-site manager having experiénce in the
management of this iype of operation, The Contraclor and employees shall be
distinctively uniformed or appropriately atlired so as to be distinguishable as the
Contractor's employees and not as employees of the Department.

n) Provide all other related services necessaty to operate the Restaurant in
accordance with the terms and conditions of this Agreement

Additionally, the Contractor may be required to provide related services as follows:
0) Operate and maintain food and beverage Kiosk andfor carts throughout the two
buildings as may be requested by the County.
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Contract No REP 609

 Appendix G
CONSTRUCTION RIDER

Premises: Overfown Transit Village

Restaurant: Restaurant

This Construction Rider is attached to and hereby made a part of the Agreement covering certain
premises at the location above (the "OTV") as provided in Appendix B of the Agreement, Overlown Transit
Village Restaurant (the “Restaurant’), Words and phrases used-in this Construction Rider shall have the
same meaning as in the Agreement unless specifically provided otherwise. If there is any conflict between
the provisions of this Construction Rider and the provisions of the terms. and conditions of the Agreement,
the terms and conditions of the Agreement will prevall,

L CONSTRUCTION OF IMPROVEMENTS ON THE PREMISES

For the purposes of this Construction Rider, Improvements shall mean the structure or plblic utility or any
other installation or physical change made to-the Restaurant fo increase its value and utility or {o improve its
appearance. The Imprevements the Contractor constructs at the premises shall be constructedin
accordance with the provisions of this Agreement and such Improvements shall not exceed

$ in construction costs.

A, Conceptual Plans. The Department shall have 60 days from recelpt of the Coriceptual Plan 10 review
the Conceptual Plans and to solicit input from other government agencies in order fo pravide feedback to
the OTV regarding the general aesthetics, Jayout, traffic and pedestrian flow, site orlentation and design of
‘the proposed Improvements. :

B. Sustainable Buildings Program., The Confractor shall cooperate and shall cause its subcontractors and
subconsultants fo cooperate. with the County's Sustainability Manager incorporating green building
practices into the planning and design of the Restaurant, pursuant to County Ordinance Number 07-85
concerning the County's Sustainable Buildings Program.

The Confractor shall cause each of its subcontracts to include a provision that the subcontractor
andfor sub tonsultant: '

it

. shall comply with all requirements of the County's Sustainable Building Program,;
2. shall comply with all requirerents of the County's Communily Workiorce Program;

3. will maintain all files, records, accounts of expenditures for contractor’s or consultant's
portion of the Project; .

4, that such records-shall be maintained within Miami-Dade County; and

5. that County shall have access thereto-as provided in this Agreement,

C. Preliminary Plans and Specifications. Within 90 days after the Department notifies Contractor that the
Department has approved the Conceptual Plan or provided notification to Contractor detailing required
modifications, Contractor, at its cost, shall prepare and deliver to the Department five {5) "Preliminary
Plans,” including one Mylar set (A GADD file may be submitted in lieu of the Mylar set) for the construction
of the Improvements, reference as-the Restaurant at Overtown Transit Village, at the Premises prepared
by an architect or engineer licensed o practice as such in Florida; which Preliminary Plans shall include

1
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and show, without limitation, preliminary grading and drainage plans, soil tests, utilities, sewer and service
connections, locationg of ingress and egress to and from the OTV, curbs, gutters, parkways, fighfing,”
design and locations for outdoor signs, storage areas, landscaping, and structures all sufficient to enable
reasqnably accurate cost estimates and to enable the Department to make an informed judgment about
the design and quality of construction and about any effect the Restaurant shall have on the ‘QTV, Such
Preliminary Plans shall be based on Conceptual Plans previously submitted by Contractor to the
Department. Addifionally, such Preliminary Plans of the improvements shall be in strict adherence. to
Article 7 of the Miami-Dade County Home Rule Charter. The Project shall be constructed within the
exterior property fines of the Premises; provided that required work beyond the Premises or utilitles,
access and conditional use requirements will not violate' this provision. The Restaurant shall be
aasthetically and functionally compatible with the selling of the OTV.

Within 60 days after the Depariment receives Preliminary Plans as required in the preceding
paragraph, the Departmient shall either approve of fhem or deliver to Contractor specific corrective
comments, The Depariment shall hot be uweasohable in exercising its approval rights hereunder.
Contractor shall exercise reasonable diligence In atlempting to resolve any objections by the
Department to the Preliminary Plans. .

If the parties are unable to resolve any objeclions by the Depariment 1o the Praliminary Plans within
30.days after Contractor has received the Department's objections, the Depaitment shall have the
fight to terminate the Agreement upon notice to the other party, the parties being thereafter relieved
of any liability hereunder and under the Agreement.

D. Final Plans. Within 90 days afler the Preliminary Plans and specifications are ai?'ill_’f:)vedbg’tween the.
parlies; the Contractor, at its cost, shall prepare and deliver to the Department five {5) sets of Firial Planis;

including one Mylar set or CADD file, and specifications and working drawings {“Final Plans") covering the.
Project, which Final Plans must be consistent with the approved Preliminary Plans and signed and sealed
by an archilect ot proféssional engineer ficehsed o practice as such in Florida. The: Final Plans and all

associated addenda and attachments shall be incorporated fo the Agreement by reference.

E. Permits. Not fater than the date that Contractor receives the Depariment's approval of the Final Plans
as required in this Secfion, Contractor shall cormence seeking from 2l governmental agencies having
jurisdiction over the OTV and the Restaurant all such required permits, and Contractor shall exercise due
diligence in attempting to obtain such permits. o

Subjecl to the timing requirements contained in the next paragraph, the obtaining of any such
permits shall not be censidered as complete uniit any review andfor appeal is final by the highest
body authorized to determine same or until the time for stich appeal or review. has -expired,
‘whichever date is fafer. If suit or other proceedings are brought to invalidate any permit, the
obtalning of the permits shall not be considered as complete untit final judgment, decree, or other
appropriate decision has been entered and the time for appeal there from shall have expired, or i
.any appeal has been taken, until the appeal has final determinations,

1If Contractor is unhable to obtain such permils within 120 days from the date Confractor delivers.
copies of the Final Plans to the Depariment as hereln required, the Department shall have the right
to terminate the Agreement upon nofice to the other pary. If Contractor is unable lo obtaln such
permits within such period of time due solely to delays beyond the reasonable confrol of Contractor
including, without limitation, acts of God, Inclement weather, and like matters as mutually agreed
between the Contractor and the Departient, such period of fime may be extended by the
Department up until such permits have been obtained. However, if such permits are not obtained
within 270 days from the date Gontractor delivers copies of the Final Plans to the Depariment,
notwithstanding the reason therefore, or by such deadline as parlies may reasonably agree the
Department shall have the right to terminate the Agreemerit upon notice 1o the other party.

2
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Contract No RFE.609
When Contractor obtains all such permits it shall deliver copies of them to the Deparlment,

F. Commencement and Completion of Construction ofthe Project, Within 30 days. from the date that the
Departmeant receives copies of the permils and authorizations regarding consiruction of the Project, which
‘permits and authorizations shall be delivered to the Department within 3 business days of recelpt by the
Contracter, the Departiment shall deliver a Notice to Proceed with Construction and shall furn over
possession of the Restaurant o Confractor, and Contractor shall, without delay, pursue commencement
of construction and diligenily pursue completion thereof. The construclion of the Project shall be in
accordance with the Final Plans. The Final Plans shall not be changed andf/or modifisd without the
Department's approval, which approval shall not be unreasonably withheld or delayed. The Deparfment's
approval shall not be deemad as a substitute for approval from any agency which issues permits and
whose approval of madifications may be required.

Al work in connéction with the construction of the Project shall be performed In conformity with the
Final Plans and shall comply with all applicable’ governmental permits, authorizations and laws,
Contracior will permit: unobstructed inspection by the Depariment's staff to determine compliance
with the approved plans end specifications: throughout construction.

The Gontractor nor its subconiractors shall discriminate against any erployee or applicant for
employment to be employed in the performance of the contract with respect to histher hire, tenure,
terms, conditions or privileges of employment, or any matter directly or indirectly relaled to
employment because of age; sex or physical handicap except where based ofi a bona fide
occupational qualification;-or because of marltal status, race, color, religion, national origiy or
ancesiry. All construction centracts between the Contractor and Its subcontractors: shall include the
ahove non-discrimination provisions.

Contractor agrees that construction of the Project shall be completed within of the date
Contractor was provided possession of the Restaurant for construction. However, both parlies agree
that Contractor's obfigation to commence consiruction of ihe Project and diligently’ pursue
completion thereof s subject to delays resulting from causes beyond the. reasonable confrol of
Contractor including, without limitation, acts of God, inclement weather, and like matlers.

Upoh completion of consfruction of the Project, Contractor shall, at its cost, ablain a sutvey of the
Restaurant and deliver 1o-the Departmant "as built' drawings, including copies all of CADD drawing,
accurately reflecting the Project al the OTV. Both parlies agree to execute and attach io the
Agresment, a new Exhibit B showing the exact location of the Restaurant at the OTV,

G._Provisions_Applicable. during_Construction of Project In addition {o the othier provisions of the
Agreement, the foliowing provisions shall be applicable during the period of time ‘that Contracior
constructs Project:

1. Contractor shall notify the Department of Conlractor's intention to commence construction
of-the Project at least twenty (20) days before the delivery of the Notice to Proceed by the
Dapartment. . :

2. Ali construction-shall be performed by ticensed contractors approved by the Depariment.
Contractor shall furnish the Department with a {rue copy of Contractor's contract with the
general contractor showing a breakdown of costs. Such contract shall give Contractor the
right, but not the obligation, to assume the general contractor's obligations and rights under
thal contract if the ganeral contractor should default.
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3. During the construction of the Improvements, fhe Department or ifs designee shall
periodically inspect the construction fo ensure conformity with the approved improvement
documents, and any changes theraeto requested by the Contractor and approved by the
Department in writing.

H. Conslruction Bonds:

1. Al least ten (10) days prior to any construction work on the Premises. is commenced, or prior
to the purchase 'of any materfals, equipment or supplies for construction, the Contractor shall defiver
to the County and recoid In the public records of Miami-Dade Counfy, Florida, a payment and
performance bond with a surely insurer authorized to do business in the State of Florida as a surety
in the full amount of the construction cost of the Improvements. Such bond shall be in the form
provided and aftached hei eto as part of the Construction Rider, and shall nams the Contractor as
the principal and the Caumly as the obligee.

2. Surety Bond Qualifications: The following specifications shall apply to bid, performance,
payment, maintenance, and all other types of bonds,

A. All bonds shall be wrilten through surely insurers authorized to do business in the State
of Florida as surety, with the following qualifications as to management and financial strength,
according lo the latest edition of Best's Insurance Guide, published by A.M. Best Comparty,
Oldwick, New Jersey:

'Bond Amount Best's Rating
500,001 to 1,500,000 BV
1,500,001 fo 2,500,000 ’ AV
2,500,001 to. 5,000,000 AV
5,000,001 {0 10,000,000 AV
Over 10,000,000 : AIX

On bond amount of 500,000 or less, the provisions of Section 287.0935, Florida Statutes
(1985) shall be in effect and surety companies not otherwise qualifying with this paragraph
may optionally qua iy by:

1. Providing evidence that the surety hias twice the minimum strplus and capital
required by the Florida Insurapce Code at the tiime the invitation-to hid is issued,

2. Cerlilving that the surely is otherwise in compliance with the Fiorlda nsurance
Code, and

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

B. Surety insurers shall be listed in the latest Circular 570 of the U.8. Department of the
Treasury entitted "Surety Companies Acceptable on Federal Bonds”, published annually.
The bond amount shall not exceed {he underwriiing limitations as shown in this circular,

G. The attorney-infact or other officer who signs a Contract Bend for a surety company
must file with such bond a certified copy of his power of attorney authorizing him to.do so,
The Contract bond must be countersigned by the surety's resident Florida Agent.

The Contractor may in lieu of a surety bond, submit a cash bond, conditicned upon the
faithful performance of the work in strict accordance with this Contract and with the Plans
P
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and Speclfications and the completion of the same free from all liens and within the time limit
herein specified; the said Bond shall be so worded as (¢ maks the Contract a part thereof
and shall centain @ clause providing the right of sult or action for whose benefit said bond
shall be executed as disclosed by the text of said Bond and Contract to the same extent as if

he or they were the obligee or obligee therein specifically mentioned, and all such persons
‘shall be held or deemed to be obligee thereof.

Florida Statutes 255.05 provide for the following conditions to be made in all Performance
and Payment Bonds relating to public-projects:

"A claimant, except a laborer, who is not in privity with the Principal and who has nol
recelved payment for his labor, materials, of supplies shali, within forty-five (45) days after
beginning te furnish Iabor, materials, ot supplies for the prosecution of the work, furnish’ the
Principal with a notice that he intends to look'to the bond for protection.” :

“A claimant who is hot in privity with the Principal and who has not réceived payment for his
labor, mateiials, or supplies shall, within ninety (90) days after performance -of the fabor or
after complete delivery of the materials or supplies, deliver to the Principal and to the Surety
written notice of the performance of the labor or delivery of the-materials or supplies and of
the non-payment.”

“No action for the labor, materials, or supplles may be instituted against the Principal or the
Surety unless both notices have been given. No action shall be: instituted against the
Principal orthe Surety on the bond after one (1) year from the performance of the labor or-
completion of delivety of the malerfals or supplies.”

The bonds shall provide the following, without limitatior:

a. That a payment bond In an amount not less than the cost of construction of the Project is
obtained that is conditioned to secure the completion of the Project free from all fiens and
claims of contractors, subcontraclors, mechanics; laborers and materialmen in substantiaily
the form attached hereto;

b. That a performance bond in an amount not less than the cost of construction of the Project
is obtained that insures that the construction work shall be effected by the general contractor
or, on their default, the surety in substantially the form attached hereto; and,

., That the surety will defend and indemnify Miami-Dade County and Contractor against all

loss, cost, damage, expense and liability arising out-of or connected with the construction of
the Project, .up to the maximum bond requirement amount,

In the event that, for any reason, sither or both of the Contractor's Payment and Performance

bonds lapse or are held to be no longer valid or enforceable before the satisfaction of any and all
claims by material men, laborers, subcontractors, or any suppliers of any kind, the Coniractor shall
pay all such claims, and indemnify, defend, and hold the Counlty harmiess against such claims.

Prior to_the .commencement of construction, Contractor shall provide or cause its subcontractors to

provide an original policy for Builders Risk/instaliation Floater on an "All Risk” basis in an amount not less
than one hundred percent (100%) of the insurable value of the building{s) or structure(s) or material(s).
“The policy shall be in the name of Miami-Dade County and the Contractor as their interests may appear.
This insurance is to be maintained until substantial completion of the work, as determined by the
Department.

%
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(This insurance is in addilion to the insurance required elsewhers).
1. No liens shall be altached to the OTV or any part thereof.

2.. Prior to the commencement of any work, Conlractoa shall demonstrate fo the
Department’s safisfaction that all construction financing isin place.

3. Contractor shall work closely with the Department in schéduling and engaging in
Contractor's construction activity so as not to distupt OTV events, including but not fimited to.
Special Events. Where conflict may occur, the Department shall solely make the
determination as to Contractor's right to continiie work and the desirability of ternporarily:
haltirig or continting activity by Conlractor.

4, Contractor shall be fiable for any damage, loss, aclion, costs {including costs to defend

any action) catsed by Contractor's failure o cease work after written notice from the
Department..

). THE DEPARTMENT'S GONSTRUCTION OBLIGATIONS

A. Condillons of Premises. The Depariment shall deliver physical possession of the Premises to
Contractor in an“as is" condition so that Contractor may commence construction.

B. Reasonahle Access. The Department shall provide reasonable access to -allow Contractor fo
have utilifies brought to the Premises and to have constructed the approved improvenients
described In this Agreement.

C. Liquidated Damages. N/A

S2




Appendix D
RULES-AND REGULATIONS

Contractor will abide by all provisions of the Agreementand, in the event of any conflict between
the terms of these Rules and Regulations.and the Agreemont, the provisions of the Agreement
shall provail, '

1, Contractor shall maintain available a substantizl stock of goods, wares, and merchandise
adequate to nsure suecessiil operation of Contractor's business. Contraclor ghall stoxe and stock
in the Restanrant only sucliinventories as Contractor intends to sell at retail af, in, froni, or upon
the Restaurant, and, unless otherwise agreed by County, Contractor shall use for office, storage;
or other rion-sclling purposes only such space in the Restaurant as is reasonably required to
maintain Contractor's retail sales therein.

‘3. Contractor agrees to keep Restaurant in a clean and tidy condition at all'times and to keep inan
orderly manner alt racks, shelves, and other devices used for display and sale of merchandise,
Contractor shall take care to presentat all times merchandise that is {resh in appearance and
neatly and safely displayed.

5. No awniiigs or olhér projéctions shall be attached to the exterior surface of the walls enclosing
the Restaurant. No curtains, blinds, shades, of screens shall be atiached to or hung in, or used in
connection with, any window or door of Contractor's space without the prior written approval of
County as fo the quality, type, design, color, and wianner of attaching the same. No protective
sorech, grating, shade, or other enclosirig deviee shall be uised on the part of the Restaurant
abutting the Common Area, sousts, or public catridors-without County's prior written approval as
to the quality; type, design, color, and manner of aitaching the sanie, o the cid that all storefronts
fucing the said Common Area will be compatible in appearance.

7, Confractor shiall, at Confractor’s expenge; maintain the Restaurantin a clean, orderly, and
sanifary condition and fiee of insests, vermin, rodents, aud other pests. No refuse, trash, or
garbage shall be suffered by Coniractor t6 remain in the Restaurant at night affer normal working
tours. During normal working-hours all-refuse, trash, and garbage-and-containers of types
approved by County for the same will be so placed in the Restaurant as to be not visible from the
extetior of the Restaurant or from the-Inforior areas of the Restaniant nornally used by the public.
Boxes will beflattened by Centractor before being put in Center trash containers.

8. Nothing shail be thrown or swept cut.of doors or windows of the Restaurant onto sidewalks,.
entratices, passages, courts, elevators, esealators, plazas, vestibules, stairways, corvidors, halls, or
the Common or Public Areas. Contractor will promptly repair at Contractor's expensc any
damage to the Resteurant or elsewhere in OTV caused by the delivery fo orremoval fromthe
Restaurant of any merchandise ot ofhier property or the removal there from of-trash, refuse, or
garbage, unless such damage is-caused by County ot its agents, employees; ol confractars. In
default of such repairs by Contractor, County may make the safric and Contractor agrees (o pay
the cost thereof to County prompily on demand, any repairs shall be made only according to plang
and specifications and by persons approved by Cowity. o

9. The bathrooms and other plumbing fixtares shall not be wsed Tor any purpose other
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than those for which they were constructed, and no-swcepiﬁ_g, nibbish, rags, of other substances
shall be thrown therein, All damage resulting from any misuse of such features shall be borne by
Contractor who, or whose servants, employces, agents, guests, of lioensees shall bave caused {he
same.

10, No bieycles, vehicles; or animals of any kind shall be brought into orkept or petmitted in or’
about the Restaurtnt, the Public Arcas, or the Common Avreas,

11. Contractor shall not permit, allow, or cause any publrc or prxvate auction or any-fire, smoke,
Pgoing out of business," bankruptey, shenff or veceiversales in the Reslavrant; nor shall
Contractor solicit business nor distribute any handbills or other advertising matter in the Common
Areas, hor shall Contractor use or permit the use of advertising media such as flashing lights,
loudgpeakers, phonographs, public address systenis; sound amplifiers, radios, or broadeasts
within the Common Area, not shall Contrastor use or pérmit any use of Contractor's TRestaurant
exeeptin a manner consistent with the highest standards of advertising services. Conirastor shall
not make, or permif or suffer to. be made ofi the Res{aurant; any unreasonable ot disturbing noises.
o vibrations either by persons or machines, of any types, mciudmg TV, radios, and internal
sound systems, and shall not interfere with the occupancy of any other part.of OTV, and the
building or structures containing OTVY, -or their guesis or invitees or persons using the Commnon
Arcas, Canvassing, sohcttmg, and pedd!mg are totaliy prohibited, and cach Confractor shall
cooperate to prevent the same.

12, No Contractot, tor any of Contrdetor's servants, employees, agents, guests, or licensees, shall
at any tirae bring or keep upon OTV or the. Restaurant: any flammable, combustible, highly toxie,
corrosive or explosive fluid, chemical, or substance ta be used for resale purposes without'
County's priot approval, nor shall such material be kept jtvthe Restaurant except-to the extent
permtitied by lawand then only with prior written consent of County.

13. County reserves the right to exclude from OTV any-time, commetcing one

‘hour afier Contractor closes or is requited to close its Restavrant for business with the public and
ending one hout before Contractor opens o is required 1o open its Restaurant for business with
the public, any person who does not present-a pass issued by County, unless Cohteactor or its
authorized representative is present at OTV and specificaily requests the guard to admitany
particular person. Contractor will be responsible for the conduet of any person-admitied to the.
OTYV during such hours for which Contactor: rcquest@d 3 pass ot regitesied the-guaid toadmitto
OTV,

14. Contractor shall-use such name as shall be designated by County inits address on alt
stalionery, billleads, invoices, envelopes, and/local advertising in lic of a street address. Counly
reserves the right fo prohibit any advertising which, in County's-opinion;-fends to impair the-
reputation of OTV or its desirability as 4 location for stores or offices; and upon request of
County, Contractor shall immediately discontimie such advertising,

15, Confractor, when closing the Restaurant, shall see that-all windows and exit doors from.
Caontractor's Restaurant are closed and locked, Contractor will-furnish County "after-howrs™
gmergency telephone numbers for the sole use of County at its discretions

16. County reserves the right to close and-keep locked any and all entrances and exit doors of
OTV and gates of doors closing any parking aress thereof during such hovrs-ag Coutity may deem
to be advisable for the sdequate protection of OTV and Contractors thérein,

17. County. may limit weight; size, and position of all safes, fixtures, and other-equipmentused in

Y




the Restaurant. Tn the event Contractor shall require extra heavy eqaipment, which exceeds live
foad factor, Contractor shall notify County of such factand shall pay the cost of structural bracing
fo accomimodate same, Al damage dons 1o the Restaurant, OTV by putting in, or taking out, or '
aintaining extra heavy-equipment shall be repaived at the expense of Contractor, '

18. County reserves the right to-exctude or expel from OTY any person who, in
the judgment of County, is intoxicated or undet the influencs of liquor or drugs, or who shall.in
any manter do any act it violation of the Rules and Regulations of OTV.

19, Contractor shall riot suffer, permit, order; or allow deliveries to be made except pursuant to
the following conditions: .

(1) Deliveries shall be niade onty between 7:00 a.m. ~4:00 pan,

(i) All delivefies:shali be made to Contractor space.

(i) No delivery peison shall be allowed to entep OTV

who does not meef, in the sole judgment of County or its Truck-

Dispatoher, reasonable standards of dress and decornn;

(iv) County shall not be vesponsible for waiching o safekeeping any

items delivered to Contractor, :

20. County reserves the right to-waive any tule in any particular instance or-as to any particular
person or occurence, and {urther, Counly reserves the right to amend or rescind any of these
rules or make, ameénd, and resoind new rules to the extent County, nits sole judgment, deems
suitable fort the safely, care, and cleanliness of OTV and the conduct of high standards of
-advertising therein, Coritrdaotor agrees to conform to suich new or amesided rules upon receiving
written notice of same,

21. Whenever wmiy notice, approval, consent, request, or election is given or made pursuant to
these Rules and Regulalions, it shall bein wiiling, No consent or waiver, expressed or implied, by
County or Contractor to or of any breach of any Rule or Regulation shall be constried aga
consent or waiver-of any other breach of the same or any ofher rule-or duty. Whenever any
approval or consent by County or Contraclor is expressly required by these Rules and. )
Regulations, the approval of consent shatl not be withheld unienasonably.
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Contract No, 689

APPENDIX E
Menus and Prices

Lunch ‘
Contractor shall offer a Buffet service with the following:

2 Daily Soups

2 Complete plattors {customers can choose one with two sides). This will change daily,
becanse there fs thé possibility that the same public will be visiting regularly. Example,

Monday: Meatloaf
Pollo en salsa de hongos
Pasta Florentina

Tucsday: Potk Chop en salsa de pima
Pollo Barbecue
JPasta Marinara

Wednesday:  Pollo Terdyaki
Carna asada
Pasta Alfredo

Thursday: Pollo Parmegiana
Strogonoff de catnie
Lasagna

Friday: Black beans, cama esmechada
Milanesa de pollo
Pasta Bolognesa

The price will range between $5.50 and $6.00, Restaurant patrons will have the ability to
grab and go the following items:

Salads:
Cobb Salad $7.00
Caprese $6.50
Waldorf Chicken %6.75
Tuna Salad $6.75
Cagsar $35.75

Wichicken §6.75

Sathe salads but in smaller sizes. ... between $4.25 and $5.00
Note:
-One special salad weekly.®
e  Taco salad
¢  Mediterranesn Salad
e Santa Fe

S




Conlraet No. 609
¢« Efo.

‘Sandwiches or wraps: priced between $4.75 and 5.50.
With fiuit, fries or pastasalad, add $ 1.50;

Tuna Satad Wrap
Hawaiian Chiken Wrap
Chicken Caesar Wrap

Tuirkey Sandwich
Tuna Salad
Hawaiian Chicken

Grilled Chicken. (hot)
Reuben (hot)
BLT {hot)

Note: Contractor shall provide a weckly special sandwich or wrap, ™

Mediterrancan Wrap
. Grilled Chicken Wrap
“Tarkey Club Wrap
Skirt Steak
“Tuikey Club.
Pork sandwich
Tuna Melt
Ble.

¢ a & 6 & @ o @

Dosseris
Varioty of 2 weekly dessorts  $3.00
Fruit Platier
Combo:.
A small sotip or small house salad o
Yo sandwich (tuna, twkey or ham and chegse) $5.50

Food to be propared at the moment (including the hot sandwiches) :

- Chicken and fries $5.50
- Buffalo Chicken $5.50
- Prench fiies $2.00
- Sirfoin Burger $3.75
- Turkey burger $3.75
- Veggie burger $3.75




Contract No, 609

Beverages:
There will bea “frcerefili™soda station, fresh tea (prepare daily), Havored tea
(prepare-daily) and lemonade. $1.25 - $1.75

Natural frnit shakes. $2.50
‘Mineral Water $1.00
Petrier Water .$1.25
Hot Tea
American Coffes yeg/decaf
Cafi-Latte
Hot Chocolite
Espresso
Snack bar service (Chips; candies, granola bars, goms, efe)

‘Wo.will be adjusting the menu depending on the'ma) ority of the custorer
‘preferences.

Contractor uses 0% grams ttans-fat produets {o cook,

Our products-ave fresh,
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Contet No. 600

Breakfast in Overtown
From 7:00to 10:00 am
American
Eggs of your choice, toast (White, wheat, erolssant or bagel), $3.75
Bacon of sausage, hash brown

Breakfast Wrap |
Hand rolled tortillas, stuffed with your choice of four Ingredients * $3.00
Scrambles and omelets _ _

Eggs with your choleé of four ingredients®, served with banana bread $3.25.
And white or wheat toast

Egg Sandwich

Omclet over your choice of white or wheat toast or bagel $3,285
Pancakes . .
Four medivm homemade pancakes. served with Maple Syrup, honey, $2.50
Butter
With bacon or sausage $3.25

French Toast o
Served with powdered stgar and Maple Syrup £2.50

' With bacon or saugage 5325
Bagels | o |
Plain, sesame or raisin, setved with cream cheese, butter, Jelly $1.78
Muffing :
‘Morning Glory / Cappuccino / Cranbercy / Blueberry / banana 8150

sIngredients to choose for your Breakfast Wyap, omelet or scrambles:

~Ham -Spinach  ~“Turkey  -Bacon  -Green peppers -tnushrosin
~Sauce ~-Onions -Cheddar Cheese “Tomatoes -Swiss cheese
Sidest -Bevérages:
Bagen $1,35 Regular ard decaf coffee  $1.00
Sansage $1.3% Café con leche $1.25
Banana bread 2x 8078 Cappuccing {cream) $3.00
Small frigt salad $1.35 Hot Chooolate 82,00
Orange.Jatles $1.50
Kiwl tea 81,25
Regular tea £51.25

A selection of pastelitos and Cuban sandwiches will be in the memu as well.

k4
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Miami-Tade County : Supplemental Agreement No. 1 to Contrsct No. REP 609

[ SUPPLEMENTAL AGREEMENT NO. 1

Contract Number: ” RFP 609

Contract Title: Overtown Transit Village Restaurant Development and Operating
Agreement: ' :

Contractor: Food Line Services, Inc: ,
150 West Flagler Street, No. 175
Miaml; Florida 33130

in sccordance with the above-reforenced Agraement, this Supplarmental Agreement,
when properly executed, shall modify the Agreement as follows:

A. Add the following language to Appendix A: Scope of Services, as paragraph 2.2:
2.2 Irapact Feos .
The Contractor shall pay the following applicable Miami-Dade County
jees: '
4. Waterand Sewer Impact Fees
2. Miami-Dade County Impact Fees -
a. Road Fess ;
b. FiroFaes
¢. Police Fges
3. Pemmiting and Constiuction Fees of any reguired grease
Interceptor that wiil be specified by the appro»priate government
‘agency.

B: Add the following language to Articls 19 of the Agreement,
The County and Gonlractor agree fo abate the Monthly Guanantee for the first 12

months of operation‘in consideration of the Contractor's payment of the impact fees
as described In paragraph 2.2-of the Scopa of Services. ) ‘

A!I;terins; covenants.and conditlons of the orlginal Agreement s hall romain Infult
force and effect, except to the extent horeln amended.
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Mianii-Dade County Supplemontal Agrosment No. 1 to Contrct No. REP 609

IN WITNESS WHEREOF, the parties have executed this Supptememm Agreement to
County Contract No. RFP 609 ,

Contractor

e s a!j?Nnta | Approved as to - A® Nogys¥
1+ Corporate SealiNolary agg laga ncv
- ~ N “&?}}.ﬁmﬁ
e ' Pssslsianwffumykﬁﬂmw
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A--Tfr,aqce&e-! a7 B : R s/\ “--'". :

yoice CCO8272009 Do 082712009

i ’General Com:ractors, Electnca! Contractnrs ﬂumﬁng Contractors, Canstrucuon Management

Buildexz Corp

739{) SW 116 Terrace Miami, Florida 33156
- Felephone: 305 2519114 Ul o
Fax:305 251 9338

Job & Bllllng Info
The Viltage Café. 701 NW1 CT Miami
. Florida zip 33136
T: (308) 3714216 ..
F: (305) 3714239 .
ATT: Maria- l'}elgado .

RE. Changa Grdefs
'fhe foi!mmng :tems are deviation ffom the p!ans and are cﬁusrder change urders

" 1. Damoliion Price:$ 12,500.00 v
- ',A.Denmhhon of existing offices, including doars, framés,; carpet, drywall, metai parmmns
electrical lines, p!umbmg hn‘é:éi’z'ﬂcduciwofk ﬁrea!arm msuiaﬂon and remove aii debris from - -
s:te o . )

: o;egtamam adjust ‘and instafl new tanks T -
i 67 e rebar and’epﬁxy to exishng mnczete stah and pour, ﬁnish concrete stabon
-- -tefp‘i}f newtanks. -~
E Removal and repiaoemant of metai fenoe for tank msta!tatmn access.,

3 interior F’[umbmg‘$3 300.00 ./ - s o
. .A.Cut conctéte stab adjacent to existing bathmom ficar io excavate and locate existing
p!umbmg fines for new connection, existing. fines were not according to ex;shng p!ans ’
- 8. Installation of additional pipe and fitings.

¥
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| ¢ Aditibnal backtl, eumpac‘hon mm;rete ptamiém snd finishing, including fabor and
materials. e glabora
4. ExhaustFanreiocaunﬂ$2750 00 /

: A, Additional metai framing and stucco to.cover e)deﬂar duct wofk ‘Matching existing
" . conditions and dmensmn. ‘ ‘

5 Aouushcal Cetimgs.$ 2.950.00 -

A. tnstall: new acoustical ceilings at dinmg areg, due‘ to falling debris from existing inéuiat_icn
’ appli@et:cn duecﬂy to concrete stab. - s T .

'TdTAL'Iﬁi\}GFGE PRICE (Forty One Thousaad Five Hurdted arid not cents)

e Ptiriiname: '__47"»» B e AT

4 Te

; jr
;ez ft,@ Mﬂ’h r—;l] f)»-,C rrhe db/o/‘{ ;cmczf C)/:em
3 4"‘*0 1 @‘c-mefvﬁoﬂ e 17E “Q/@}:_c, -{:‘ln ,(hqﬂ
} Uﬁ OEMGI‘{\B"" w«.\sh )"
R ﬁ"ldz‘/ At 15 -

ﬂm-&“ﬁfmom?j -f‘—fhe' mgﬂ;] ’Fewcz& s G -mob:
i Erviav, ﬁmcz, secras P -
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