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MIAMI-DADE COUNTY, FLORIDA

MIAMIDAD
COUNTYE

Memorandum

Date: October 2, 2012

To: Honorable Chairman Joe A, Martinez
and Members, Board of County Commissioners Agenda Item No. 8(H){4)

From: Carlos A. Glmene ‘
Mayor

Subject: Recommendation for A e, elopment and Operation of a Water Sports Complex
at Amelia Earhart Park ' Resolution No. R-781-12

Recommendation

It is recommended that the Board of County Commissioners approve award of a License Agreement
to Miami Wake Board Cable Complex d/b/a Miami Watersports Complex (Licensee) for RFP803 -
Development and Operation of a Wakeboard Cable Complex at Amelia Earhart Park. The License
Agreement is for the development and operation of a water sports complex at Amelia Earhart Park for
the Parks, Recreation and Open Spaces Department (PROS).

The Licensee will develop a water sports complex that will consist of a state-of-the-art cable skiing
system and related infrastructure, and offer other water-related sports activities, instructions and
lessons, as well as provide concessions and bathroom facilities, at no cost to the County. The County
will receive a minimum annual guaranteed rent or a percentage of gross receipts, whichever is
greater, as described further below.

Scope
The impact of this item is countywide in nature. Amelia Earhart Park is located in Commission District

13.

Fiscal Impact and Funding Source

The minimum estimated revenue to PROS is $840, OOO over the initial twenty-year term, based on the
negotiated minimum annual guaranteed rent of $42,000 per year. However, if the Llcensees gross
receipts are between $525,000 and $1,250,000 per year, the rent due to the County will be calculated
at 8 percent of the Licensee’s monthly gross receipts. As an example, if the Licensee generates
$1,000,000 in annual gross receipts, the rent due to the County.will be $80,000 per year, or,
$1,800,000 over the initial twenty-year term. Additionally, the percentage of gross receipts will .
increase to 10 percent on the portion of yearly revenues that exceed $1,250,000. This License
Agreement also provides for two, five-year option-to-renew terms, with the same financial terms.

Track Record/Monitor

The license agreement will be monitored by Jon Seaman, Contracts Manager of the Parks, Recreation
and Open Spaces Department. Andrew Zawoyski, CPPO, of the Internal Services Department is the
Procurement Contracting Officer.

Delegated Authority

If this item is approved, the County Mayor or County Mayor's designee will have the authority to
exercise, at their discretion, cancellation provisions, subseguent options-to-renew and other
extensions in accordance with the terms and conditions of the license agreement.

Due Diligence
Due diligence was conducted in accordance with the internal Services Department’s Procurement

Guidelines to determine contractor responsibility, including verifying corporate status and that there
are no performance or compliance issues. The lists that were referenced include: convicted vendors,
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debarred vendors, delinquent contractors, suspended vendors, and federal excluded parties. There
were no adverse findings relating to Contractor responsibility. This information is being provided
pursuant to Resolution R-187-12.

Vendor Recommended for Award
A Request for Proposals was issued under full and open competition on December 7, 2011. Award of
this License Agreement was to the highest-ranked proposer offering the best vaiue to the County.

Vendor Address Principal

Miami Wake Board Cabie Complex, | 95 Merrick Way, Ste. 380
d/b/a Miami Watersports Complex Coral Gables, FL

Michael Fay

Vendor(s) Not Recommended for Award
None, as there was only one proposer.

Applicable Ordinances and Contract Measures :
» At the time this solicitation was issued, Small Business Enterprise measures did not apply to
revenue-generating contracts.
e Local Preference was applied in accordance with the Ordinance.
The Living Wage Ordinance does not apply.
e The two percent User Access Program provision does not apply to revenue-generating
contracts.

Background
The County issued a Request for Proposal (RFP) to solicit proposals from experienced and capable

parties to develop, finance, design, construct, operate, and maintain a wakeboard cable complex and
provide related services (e.g. wakeboarding, waterskiing, wake surfing, tubing, and kneeboard rentals
and lessons) at Amelia Earhart Park for the Parks, Recreation and Open Spaces Department.

The County only received one proposal, which was from a vendor that is currently operating a scaled-
down version of a wakeboard complex at Amelia Earhart Park under a permit issued by PROS. Prior
to issuing the solicitation, the County held an Industry Day to conduct market research and notify
relevant parties that the County was interested in developing a water sports complex. Additionally,
the solicitation was advertised in local newspapers and notices of the solicitation were forwarded to
over 900 potentially interested parties.

As further described in the attached Report of the Evaluation/Selection Committee (Committee), the
proposal was evaluated and scored. After completion of the oral presentation, the Committee
recommended that staff enter into negotiations with Miami Wake Board Cable Complex, d/b/a Miami
Watersports Complex. During negotiations staff was able to negotiate a significantly increased
monthly gross receipts percentage due to the County. Additionally, the recommended firm will be
making a capital investment of approximately $2,000,000 in the equipment and infrastructure
improvements necessary to fully develop this project. As such, this License Agreement represents a
potentially significant revenue-generating opportunity for the County that will also further enhance
Amelia Earha;rt Park as a countywide attraction for use by our residents.
b y

ffice of the Mayor



MEMORANDUM

(Revised)

TO: Honorable Chairman Joe A. Martinez DATE: October 2, 2012
and Members, Board of County Commissioners :

G, ~

FROM: R. A.Cuevas, Jr SUBIECT: Agenda Ttem N
County Attorney CT:  Agendaltem No. 8(11)(4)

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
repori for public hearing ‘

No committee review

Applicable legislation requires more than a majority vote (i.e., 2/3’s R

/ 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 ltem No. 8(H)(4)
Veto _— 10-2-12

Override

RESOLUTION NO, R-781-12

RESOLUTION AUTHORIZING EXECUTION OF LICENSE
AGREEMENTS WITH MIAMI WAKE BOARD CABLE
COMPLEX, D/B/A MIAMI WATERSPORTS COMPLEX TO
DEVELOP AND OPERATE A WATER SPORTS COMPLEX
AT AMELIA EARHART PARK FOR A MINIMUM FEE OF
$840,000 TO THE COUNTY OVER A TWENTY-YEAR
PERIOD, AUTHORIZING THE COUNTY MAYOR OR
COUNTY MAYOR'S DESIGNEE TO EXECUTE SUCH
AGREEMENT FOR AND ON BEHALF OF MIAMI-DADE
COUNTY AND TO EXERCISE ANY CANCELLATION AND
RENEWAL PROVISIONS, AND ALL OTHER RIGHTS
CONTAINED IN LICENSE AGREEMENT NO. 803

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 approves the
execution of a license agreement with Miami Wake Board Cable Complex, d/b/a Miami
Watersports Complex to develop and operate a water sports complex at Amelia Earhart
Park for a minimum fee of $840,000 to the County over a twenty-year period, in
substantially the form attached hereto and made a part hereof, and authorizes the
County Mayor or County Mayor's designee to execute same for and on behalf of Miami-

Dade County and to exercise any cancellation and renewal provisions and all other

rights contained therein.



Agenda Item No. 8(H){(4)
Page No. 2

The foregoing resolution was offered by Commissioner Sally A. Heyman

who moved its adoption. The motion was seconded by Commissioner ~ Rebeca Sosa

and upon being put to a vote, the vote was as follows:

Joe A. Martinez, Chairman aye

Audrey M. Edmonson, Vice Chairwoman aye
Bruno A. Barreiro aye Lynda Bell aye
Esteban L. Bovo, Jr. absent Jose "Pepe" Diaz absent
Sally A. Heyman aye Barbara J. Jordan aye
Jean Monestime aye Dennis C. Moss absent
Rebeca Sosa aye Sen. Javier D. Souto ~ absent
Xavier L. Suarez absent

The Chairperson thereupon declared the resolution duly passed and adopted this 2™ day
of October, 2012. This resolution shall become effective upon the earlier of (1) 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, or (2) approval by the County Mayor of this Resolution and

the filing of this approval with the Clerk of the 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. v S J'

Monica Rizo



IAMI‘

Memorandum

Date: June 12, 2012

To: Miriam Singer, CPPO
Assistant Director
Internal Services Department

From: Andrew Zawoyski, CPPO
Contracting Officer
Chairperson, Evaluation/Selection Committee

Subject: Report of Evaluation/Selection Committee for RFP No. 803 Development and
" Operation of Wakeboard Complex at Amelia Earhart

The County issued a solicitation. to obtain proposals from qualified firms to develop, operate, and
maintain Wakeboard Complex at Amelia Earhart Park. Amelia Earhart Park is managed by the Parks,
Recreation and Open Spaces Department (PROS). The solicitation yielded only one proposal.

The Evaluation/Selection Committee has completed the evaluation of the sole proposal submitted in
response to the solicitation following the guidelines published in the solicitation.

Committee meeting dates: April 18, 2012 and April 30, 2012.

Verification of compliance with contract measures:
Not applicable since no contract measures were assigned fo this solicitation.

Verification of compliance with minimum qualification requirements:
The solicitation did not have any minimum qua!ification requirements.

Local Certified Service-Disabled Veteran’s Busmess Enterprise Preference: :
Veteran's Preference was considered in accordance with the applicable ordinance. None of the
proposers qualified for the preference.

' Summary of scores:

The preliminary scores are as follows:

Pre-Oral Presentations

Proposer Technical; Price Total Revenue/Price
Score Score | Combined Submitted
Score

{max. 400) | (max.100) | (max.500) L ‘ﬂ
1. Miami Wake Board Cable Complex 3568 72 430 $1,392 Initya
) , Rent/$2,000 Monthly
Guaraniee and 4% of
Gross Revenues
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Memo to Miriam Singer
Report of Evaluation/Selection Committee for RFP No. 803 Davelopment and Operation of Wakeboard Complex

The Evaluation/Selection Committee decided to hold oral presentations. Price/Revenue proposals
were reviewed subjectively with the technical proposals.

The final scores are as follows:

Post-Oral Presentations

Proposer Technical; Price Total Revenue/Price
Score Score | Combined Submitted
Score

{max. 400) | (max.100) | (max.500) N
1. Miami Wake Board Cable Complex 357 72 429 $1,392 Initiay
Rent/$2,000 Monthly

Guarantee and 4% of
Gross Revenues

Local Preference:
Local Preference was considered in accordance with- applicable ordinance, but did not affect the
outcome as the highest ranked proposer is local. :

Other information: ‘
The County received only one proposal, from a vendor who is currently operating a scaled down
version of a wakeboard complex on a permit issued by PROS. Notices were sent to 779 potential -
interested parties and 56 interested parties downioaded the solicitation. The solicitation was
advertised, as a stand alone item, in the Miami Herald.

Negotiations:
The Evaluation/Selection Committee recommends that the County enter into negotiations with the -
single proposer, Mlam| Wake Board Cable Complex. The following individuals will participate in the
negotiations:

Andrew Zawoyski, Contracting Officer, ISD

Pedro Reynaldos, Amelia Earhart Park Manager, PROS
Alessandra Williams, Park Service Officer, PROS
Robert Warren, Real Estate Advisor, ISD

Bill Solomon, Chief, Procurement Division, PROS

Consensus Statement: Upon completion of the ranking, a Consensus Statement from the
Evaluation/Selection Committee was prepared as to the rationale for the recommendation to negotiate.
This Statement is attached.

Coples of the score sheets are attached for each Evaluation/Selection Committee member, as well as a
composite score sheets.

Approved

Miriam Singer =~/ Da

Assistant Director




AiAMI - DADE -
MIAMI-DADE COUNTY, FLORIDA

Internal Sennces Depariment - Procurement Management Services

Evaluation/Selection Committee Results Memo

RFP No. 803: Deve!bpmeht and Operation of Wake Board Complex at Amelia
Earhart Park

The Evaluation/Selection Committee was tasked with rating and ranking the sole
proposal received in response to the RFP for Development and Operation of Wake
Board Complex at Amelia Earhart Park. The Evaluation/Selection Committee scoring
was conclusive The Evaluation/Selection Committee recommends that the County

enter into negotiations with Miami Wake Board Cable Complex.

The Evaiuation/Selection Commitiee unanimously agrees that the selected proposer is
recommended for negotiations as a resuit of

A Proposal with the following advantages.
~ » Past performance and experience in developmg and operating similar water
sports complexes,
» Good Team of professionals with legal, financial and operational expetts,
« Financial capabilities as represented in the proposal and at orals,
« Plan fits in with what the technical advisors, Parks Department and Amelia

Earhart Park recommend L

Robert Warren — Real Estate Advisor, internal Services Department

rtment of Park, Recreation and Open Spaces

Lars brgquist Pa;kM nag r

§
g ice Officer, Department of Park, Recreation and Open Spaces

Susan Schreiber — Transportation Systems Analyst, MPO

- /")
Ea
ey ,,,h.._/ MM"‘( al “" T

Denpis Mayian Dlrect )tys Town of Homestead
Ry 4/ 2




COMPOSITE
RFP NO, 803
DEVELOPMENT AND OPERATION OF WAKEBOARD CABLE COMPLEX AT AMELIA EARHART PARK

EVALUATION OF PROPOSALS

malntenance of sports complex, and asseclated services as
refuested in this Sollcitation

ISELECTION - PROPOSERS )
CRITERIA .- | Miami Wake Board
| Cable Complex dibfa/
:t  Miami Watersports
Complex
?m}mser‘s experlante, qualifications, and past ;:edormancé Sl o E
related to the develapment, construction, operatlon, and A 1 5 ] "‘;’5: " 70

Relavant experience and quatificatlons of key personnel, Inclding |~ © . o
|key persornel of any subcontractars, that wiilbe assigned tothls | 15 o © 7§ 68
nraject, 2nd exparience and qualifications of subcontractors N . : ’

Proposer’s devalopment plan, tme frame, pro forma, operation

Plan, and approach to providing the services requested in this 40 200 174
Solicitation ’ ) S
" |Proposer's Management and Flsanclal Resoeirees 10 46

T T G NS AP?L_‘H R ——
= == ps

Technical Points
{Tachnical rows shove)

Financial and Payment Criteria

Propased Initlal Rent, Guaranteed Monthly Rent, and Percentage of

Mounthly Gross Racelpts 7

' TOTAL POINTS

PRINT NAME:

S E Aooychs’

~ -
‘@#DT“ ii«rmm‘ﬂkl&

SIGNATURE:

Reviswed Hy

14012



EVALUATION OF PROPOSALS

RFP NO. 803

DEVELOPMENT AND OPERATION OF WAKEBOARD CABLE COMPLEX AT AMELIA EARHART PARK

SIGNATURE

10

_ Robert Warren
SELECTION PROPOSERS -
CRITERIA Miami Wake Board
Maximum | Cable Complex dibla/
Points Miami Watersports
Complex
Proposer's experience, qualifications, and-past performance
related to the development, construction, operation, and
L M 15 13
maintenance of sports complex, and asseciated services as
requested in this Solicitation
Relevant experleiace and qualifications of key personnel,
inclding key personnel of any subcontractors, that will be 15 - 14
assigned to this project, and experience and qualifications of ‘
subcontractors
Proposer's developmaent plan, time frame, pro forma,
operation Plar, and approach to providing the services 40 36
requested In this Solicitation
Proposer's Management and Financial Resources 10 - 9
Techﬂica_l Points 80 72 .
{Tolal of technical rows above)
Financial and Payment Criteria
| Proposed Initial Rent, Guarantead Monthiy Rent, and Percentage of Monthiy Gross 20 15 .
Recelpts .
TOTAL POINTS 100 87
i 3

220192




EVALUATION OF PROPOSALS
RFP NO. 303

DEVELOPMENT AND OPERATION OF WAKEBOARD CABLE COMPLEX AT AMELIA EARHA]

Lars Bergquist
CRITERIA. FroPosERs Miami Wake Board
Cable Complex
diblal Miami
Watersports
Complex

Proposer's axperiaice, qualifications, and past parformance e
ralated to the developmant, construction, oparation, and LR % 15
maintenince of sports complex, and sssodated sarvices as o

retjuasted in this Sollcitation

Refavant experience and qualificstions of key personnal, BN
ecidlivg keiy personnal of any suboontractors, that will ba SERES 45
aasigned 1o this project, and axperience and qualificationsof |-, 7 7 -

subcontractars S

’ ]Pmpnur‘s development plan, time frame, pro'fnma,
operation Plan, and approach to providing the sevvices
requested i this Sclicitation

35

Proposer's Management and Financle! Resources

BT NI P LN LI At 30, LA b A KA AP TETRE BY 345 S STV UL Aol LB VIS K TSRt

* Tochnical Polnts
{Tolsi of technical rows above)

Financlsl and Faymant Critoria

Proposed initial Reat, Gusrantaed Moﬂtﬁy Rent, and ?em;nm[e of Manthly Grass
Receipts

1117 S0 1R S VAN 2 T TETLL ATURLR AP TITTT 7ATY TURALEH] S T 170 DX 2 AT R/ sy

LA WA b AT AL AT Mt Sl S8 1 G s ST 5 L et vl i I Bl

TOTAL POINTS/

/
‘7’?/?@? *

SIGNATURE

B2

11



EVALUATION OF PROPOSALS

RFP NO. 803

DEVELOPMENT AND OPERATION OF WAKEHOARD CABLE COMPLEX AT AMELIA EARHAL

Alossandra Wililams

SELECTION PROPOSERS
CRITERIA '

Miami Wake Board
Cable Complex
d/blal Miami
Woatersports

Proposer's axperience, qualifications, and past performance
related to tha development, construction, operation, snd
mralntenance of sports complex, and essoclated services as
requésted In this Solicitation

15

Relevant experianca and qualifications of key personned,
Ireclding key parsonnel of any subcontractors, that will be
assigned to this project, and enperlence and qualifications of
subcontractors

15

Proposer's developmant plan, time frams, proforma,
operation Plan, and approach to providing the servias
requested [n this Solicitation

a5

Praposer's Managemant and Financla! Resources

. Technigal Poin
(Total of technical raws ebove)

Firanaial and Payment Critarla

Proposed Infilal Rent, G , d Marithly Reat, und Percentage of Monthly Grosy |2
. Racelpts

TOTAL POINTS

12

Baroe



EVALUATION OF PROPOSALS
RFP NO. 803

DEVELOPMENT AND OPERATION OF WAKEBOARD CABLE COMPLEX AT AMELIA EARHA|

Susan Schreiber

SELECTION PROPOSERS
CRITERIA Miami Wake Board
‘ Maximuin Cable Complex
maximy d/bial Miami
- Points
S Watersports
Complex

Proposer's experience, qualifications, and past performance
related to the development, constructlon, operation, and 15 15
maintenance of sports complex, and associated services as
requested In this Solicitation ' ‘

Relevant experience and qualifications of key personnel,
inclding key personnel of any subcontractors, that will be 1’5 12'
assignied to this project, and experlence and qualifications of
subcontractors

Proposer’s development plan, time frame, pro forma, .
operation Plan, and approach to providing the services 40 38
requested in this Solicitation :

Proposer's Management and Financial Resources 10 10

Technical Points
{Total of technical rows above)

Financial and Payment Criteria

Proposed Initla Rent, Guaranteed Manthly Rent, and Percentage of Manthly Gross| .~ < 30 : 17
Receipts I e

TOTAL POINTS 60 - 92 |

Sy

SIGNATURE

5Ml2012

13



EVALUATION OF PROPOSALS
RFP NO, 803 :

" ﬂEVEﬁ!{.OPMENT AND OPERATION?F WAK BGARD CABL COMPLEX AT AMEUA EARHAI

Dennis Maytan

SELECTION
CRITERIA

PROPOSERS

raqueated In this Sollcitation

Proposes’s experiance, quallﬂcaﬂéns, and past performance
related to tha.development,.construction, operation,and ..
malntenance of sports complex, and assoclated services as

subconteactors

Relavant experlence and qualifications of key personnel,
{nclding key personne! of any subcontractors, that wiil be
assigned to this project, and experiance and gualifications of

recguestad In this Sollcitation

iProposer's development pian, time frame, pro forma,
_ joperation Plan, and appradch to providing the services

-"éf_}}@_ (A ) i*

TOTAL POINTS

Prﬁpusar‘s Management and Financia! Resourcas

. ‘Tachnical Points
{Total of technlea! rows ebove)

HieHE

Rt

AL S

Proposed inltial Rent, Gumnteed Monthly Rent, and Perceritage of Monthiy Gross P
Receipts ¥

- Do ﬂ% /?ﬁ//f/

SIGNATURE

14

TR + 5
RER,

"2 Miami Wake Board

Gable Complax
dib/al Mlami
Watersports

12

30

e
- AB Y

b d

T ; e
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bt AU,

i
e B

ety > #55
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| QAR bl
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COMPOSITE - Post Orals
 RFP NO. 803
DEVELOPMENT AND OPERATION OF WAKEBOARD CABLE COMPLEX AT AMELIA EARHART PARK

EVALUATION OF PROPOSALS
[sELECTION PROPOSERS
CRITERIA Miami Wake Board

" { Cable Complex dfb/af
Miami Watersports
Complex

Proposer's Experlen:e, quallications, and past perfarmance . .
related to the development, consiruction, operatian, ard 15 e ?5 o] 70

il @ of sports plex, and associated services as
jrequested dn this Solicitation

Relevant axperience and qualifcatlons of key personnel, nclding T i L
key parsormel of any subcantractors, that will be asslgned tothls | “156. | 75 @ I 68
project, and enperience and quallfications of subcontractors Co

Proposer's development plam, time frame, pro farma, operation

flan, and approach to providing the services reguasted in this . 4D ' ' -‘2_0!)‘ o 173
Solicitatian . T
Proposer’s Management and Finsnclal Resources . 10 E0 46

Technical Points
{Technical rows above)

Finangial and Payment Criteria

Preposed (nitlak Rent, | Monthly Reat, and Parcentage of
Monthly Gross Receipts

TOTAL POINTS

SIGNATURE; PRINT NAME:

//%uéé/ fpdtew Zrsies’
%‘ J '%A&\/“Q, ﬁép‘fal«;w?mdljﬂ,

Raviewed B ¥

SHaR2

15



EVALUATION OF PROPOSALS - Post Orals
RFP NO. 803

u

- DEVELOPMENT AND OPERATION OF WAKEBOARD CABLE COMPLEX AT AMELIA EARHART PARK

SIGNATURE

16

Robart Warren
SELECTION PROPOSERS
CRITERIA Miami Wake Board
Maximum |Cable Complex d/bfa/
Points Miami Watersports
Complex
Proposer's expearience, qualifications, and past performance
related to the developmaent, construction, operation, and
15 13
maintenance of sports complex, and associated sewt;es as
requested in this Solicitation '
Relevant experience and qualifications of key persannel,
inckding key personnel of any subcontractors, that will be 15 14
assigned to this project, and experiance and gualifications of
subcontractors . '
Proposer's development plan, time frama, pro forma,
operation Plan, and approach ta providing the services 40 a8
requested in this Solicitation '
" |Proposer's Management and Financial Resources hit] 8
Technical Points
(Total of technical rows ahove) 80 . 72
Financial and Payment Criteria
Proposed initlal Rent, Guarantead Monthiy Rent, and Percentage of Monthly Gross 20 15
Recelpts '
TOTAL POINTS 100 87

012



#  EVALUATION OF PROPOSALS - Post Otals
RFP NO, 803

DEVELOPMENT AND OPERATION OF WAKEBOARD CABLE COMPLEX AT AMELIA EARHA!

. 1.ars Borgquist
SELECTION PROFOSERS
GRITERIA Miaml Wake Board
~ Cable Complex
diblal Miami
Watersports P
Complex
Propcser's experience, qualifications, ond past performance
relatad to the development, construction, operation, and 15
Imatratensnce of cports complox, ant msociated services as
requestad In this Solkitation
- {Relevant experience and quslifications of key personnel,
inciding key porsonsel of any subcontractors, that will be 15

asstgned to this project, and experlance and qualifications of
subcontmctors

Proposer's dm!oﬁment plan, time frame, pro forma, Tt
oparation Plan, and approach to providing the services LM - 35
requested in this Sollcitation ) P

Proposer's Management and F[nanr.hl Resources

i L P £ 3 S TV M A R L L ] A M AT B D, R

Tachnical Polnts
{Total of techn!ca’l‘mws abovaj

Financial and Payment Criteria

Proposed inltinl tent, Guerantaed Monthly Rent, and Parcenu;e of Monthly Gross |
Recelpts B

VLR A PSR AT T ity WD R TR (] WS 3, S A T L A TR R AR S P B SE LAl LT

LM A LA L ETAT N et B AR, T 2 S L Al i ) AL L0 St It B0 2 NI 7

TOTAL POINTW
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EVALUATION QF PROPQSALS - Post Orals
) RFP NO. 803

DEVELOPMENT AND OPERATION OF WAKEBOARD CABLE COMPLEX AT AMELIA EARHA}

Alessandra Willlams
[SELECTION ~ PROPOSERS )
CRITERIA ' Miami Wake Board
Cable Complex
d/bia/ Miami
Watersports ,
Complex | .

Proposer's euperlonce, qualifications, and past performance
related to the development, Construction, oparation, and 18
maintenance of sports complax, and associated services as
requested In this Solicitation : .
Relevant experlance and quaiifications of key personnel, s
Inchding key personnel of any subcontractors, that will be A 1 5 - 15
assigned to this project, and experience and quaiifications of T
subicontractors -

Proposer's development plan, time frame, pra forma, STl T
operation Plav, and approgch to providing the services S | B i a5
requested In this Soficitation .

Proposer's Management and Financlal Resourcas

Technlical Points
(Total of technioal rows above)

Financlal and Payment Critaria

Propi:séd lnlmi Rent, Guaranteed Morthiy Rent, and Percantage of Monthiy Gross
' Receipts .

TOTAL Pomrs

\/sag/m'mne

a0t

18



EVALUATION OF PROPOSALS - Post Orals

RFP NO. 803

' DEVELOPMENT AND OPERATION OF WAKEBOARD CABLE COMPLEX AT AMELIA EARHA|

Susan Schreiber

Proposer's Management and Financial Resources

SELECTION PROPOSERS :
CRITERIA Miami Wake Board
. Maximuni Cable Complex
painta | diblal Miami
_ ‘ Watersports
Complex
Proposer's experience, qualifications, and past performance
related to the davelopment, construction, cperation, and
s - . 15 15
maintenance of sports complex, and associated services as .
requestad In this Solicitation
Relevant experience and qgualifications of key personnel,
inclding key personnel of any subcontractors, that wili be 15 12
assigned to this project, and experience and qualifications of N .
subcontractors
Proposer's development plan, time frame, pro forma,
operation Plan, and approach to providing the services 40 37
requested In this Soficitation
10

10

Technical Points
(Total of technical rows above)

Financial and Payment Criteria

Receipts

Proposed Initial Rent, Guaranteed Monthiy Rent, and Percentage of Monthiy Gross |

TOTAL POINTS -

SIGNATURE

19

5idi201z
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EVALUATION OF PROPOSALS - Post Orals

RFP NO, 803
OF WAKEBOARD CABLE COMPLEX AT AMELIA EARHAY
%;;.: ;%%«-u Pt ) A e i R .g}ﬁ
i R s a o
Dennis Maytan
SELECTION . PROPOSERS

Miam} Wake Board
Cable Complex.

CRITERIA

--{rafated to the development, construction,-operation, and--- - .
|maintenance of sports complex, and assoclated services as

Proposer's Managemant and Firanclal Resources

Proposer's experience, qualifications, and past performance

Jrequested in this Sollcitation :

l;eie\rant experlence and qualifications of key personnel,
inclding key persorinel of any subcontractars, that wili be
assigned to this project, and experience and qualifications of
suheontractors

12

Proposer's development plan, time frame, pro forma,
operation Plan, and approach to providing the servicee
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MIAMI-DADE COUNTY, FLORIDA Contract No. go3

DE.VE-LOPMENT AND OPERATION OF WATERSPORTS CABLE COMPLEX AT AMELIA EARHART P AR
License Agreement No. 803

'THIS LICENSE AGREEMENT made and entered inio as of this ___ day of A
, 2012, by and bstween Miami Wakeboard@able Complex LLC. {(d/b/a Miami

Watersborts Complex), a fimited lability corporation orgénized and existing under the lavvs of the .
State of Florida, having its principal office at 95 Merrick Way, Suite 380, Coral Gables, FL 33134
(hereiﬁafter referred to as the "Licensee”), and Miami-Dade County {the County), a political
subdivision of the State of Florida, having its principal office at 111 NW 1st Street, Miami, Florida

33128, (herein referred 1o as the "County”),

WITNESSETH:

WHEREAS, the County owns Amelia Eafhart Park, (the “Park”) for the use by patrons,
Licensee, employees, and visitors, and which facilities are administered for the County by its
Director of the Park, Recreation and Open Space (the "Department’, also "PROS™), or'designee;
and

WHEREAS, the Licensee has offered o deyélop énd operate a Watersports Complex
("Complex™) in a manner that shall conform to the Scope of Work (Appendix A), Miami-Dade
County's Request for Proposals (RFP) No. 803 and all associated addenda and attachments,

incorporated herein by reference; and the requirements of this License Agreament; and

WHEREAS, the Licensee has submitted a written proposal dated March 21, 2012,
hereinafter referred to as the "Licensee's Proposal’, which is incorporated by reference herain;

and

WHEREAS, the Licensee’s Proposal is recommended as being in the best interast of the
County, and formed the basis for award of this License Agreement,

NOW THEREFORE, in consideration of the mutual covenants and agreemenls herein

corttained, the parties agree as follows:

Page i0t35
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MIAMI-DADE COUNTY, FLORIDA . Contract No. §03

1. Definitions: The following words and expressions used in this License Agreement ghall be
construed as follows, except when it is clear from the context that ancther meaning is-
intended: ‘ '

a) The words "License Agreement’ or "Agreemient” to mean collectively these terms and
conditions, the Scope of Work (Appendix A), RFP No. 803 and all associated addenda
and attachments, the Licensee’s Proposal, and all other attachments hereto and gl
amendments issued hereto. ’

b) The words "License Agreement Dale" to mean the commencement date of this License
Agreement, and shall begin on the date indicated in the first page of this License
Agreement. '

b} The words "License Agreement Year" to mean each twelve month period starting from thé
date this License Agreement is effective.

¢) The words "Contract Manager” to mean Miami-Dade County's Director, Department of
' Procurement Management, or the duly authorized representative designated to manage
the License Agreament.

d) The word "County" to mean Miami-Dade County.

g) The word "Licensee" lo mean Miami Wake Board Cable Complex; d/b/a Miami
Watersports Complex and its permitied successors and assigns. :

fy The word "Days" to mean Calendar Days.

h} The words “directed”, “required®, “permitted”, "ordered", “designated", "selected”, -

~ "prescribed” or words of like import to mean respectively, the direction, requirement,
permission, order, designation, seleclion or presciiption of the County's Project Manager;
and similarly the words “approved", acceptable”, "satisfactory”, "equal”, "necessary", or
words of fike import to mean respectively, approved by, or acceptable or salisfactory to,
equal or necessary in the opinion of the County's Project-Manager.

[} The words "Project Manager" to mean the County Mayor or the duly authorized
representative designated to manage the Project.

I) The words "Scope of Work" to mean the document appended hefeto as Appendix A,
which details the worl {o be performed by the Licenses.

k) The word “subcontractor” or. “subconsultant” {fo mean any person, entity, firm or
corporation, other than the employees of the Licensee, who furnishes labor .andfor
materials, in connection with the Services, whether directly or indirectly, on behalf and/or
under the direction of the Licensee and whether or not in privity of Licenso Agreement with
the Licenses.

) The words "Work”, "Services”, or "Project” to mean all documentation and any items of
any nature submitted by the Licensee to the County’s Project Manager for review and
approval pursuant to the terms of this License Agreement, and all matiers and things
required to be done by the Licenses in accordance with the provisions of this License
Agreement.

Page 2 of 35
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MIAMI-DADE COUNTY, FLORIDA Contract No. 803

Use: The County hereby grants unto the Licensee, and the Licensee hereby accepts from the

" County for the term, at the rate and upon the covenants and conditions as set forth, a License
Agreement fo develop and operate a Watersports Complex. Licensee shall use the Complox
only for the use permitted.  The Licensee shall not conduct any business nor provide any
services nor sell any item or product without the prior written approval of County, and any
sales by the Licensee of services or items not specifically authorized in writing by County may
consfitute a defaull. Licensee shall conduct its business al all times in accordance with this
License Agreament.

Property Description: The Licensed Property is localed at Amelia Earhart Park - 401 E, g5h
Street, Hialeah, FL. 33014. The Licensed Property covered by this Agreement is not a lease

- and only includes the rights to develop and operate a water sports complex. The Licensed
Property comprises of the Areas (and assaciated square footage) marked A through E on
Appendix C - Site Map and 45 acres of the eastern side of the 91 acre North Lake (also,
“l.ake") at Amelia Earhart Park. The Licensee may also use the entire lake as stated herein
for boat lessons, tubing, standup paddle boarding, and kayaking, and for any spedial events,
that are expected to be 8-10 such special evenis a year, All'such use is expressly subject to
further arrangements with the County and with prior written approval of PROS. Uses other
than those noted above shall be subject to the written confirmation of the PROS or Counly, as
applicable. Additionally, the Licensee shall have the right to use existing parking, restrooms
and concession trailer, two storage containers, and/or licensee constructed supporting
infrastructure, concession area, restrooms, locker rooms, office space, and any additional
parking.

Operations: Except when and to the extent that the Compiex may be untreatable by reason
of damage by fire, hurricane, or other casualty, Licensee shall continuously and
uninterruptedly use, occupy and operate for purposes outlined herein all of the Complex other
than such minor portions thereol as are reasonably required for storage and office purposes,
and such storage and office space shall only be used in connection with the business
conducted by Licensee in the Complex; and will have on the premises adequately trained
uniformed personnel for efficient service to customers.

Limitations on Use: Subject fo Licensee's right to use the Complex for the purposes
specified in this License Agreement, Licensee shall not suffer or permit the Complex or any
part therecf to be used in any manner, or anything to be done therein, or suffer or permit
anything to be brought into or kept therein, which would in any way (i) violate any legal
requirements or insurance requirements, (n) cause structural injury to the Complex or any part
thereof; (iii) constitute a public or private nuisance; (iv) impair the appearance of the Complex:
(v) materially impair or interfere with the proper and economic cleaning, heating, vantilating or
air-conditioning of the Complex or the proper and economic functioning of any other common
service facility or common utility of the Complex; (vi) impair or interfere with the physical
convenience of any of the occupants of the Complex; (vii} impair any of the Licensee's other
obligations under this License Agreement or {viil} violate Article 7 of the Home Rule Charter.

Governmental Approvals: |If any governmental license or permit shall he required for the
proper and fawful eonduct of Licensee's business in the Complex, or any part thereof, and if
failure. to secure such licénse or permit would in any way adversely affect the County,
Licensee, at its expense, shall duly procure and thereafter maintain-such license or permit and
submit the same o inspection by the County. Licensee shall at all times comply with the
terms and conditions of each license and permit.
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MIAMI-DADE COUNTY, FLORIDA Contract No. 8p3

6. Non-Exclusivity: This License Agreement is non-exclusive in character and N no way

10.

prevents the Gounty from authorizing or offering competitive services, products or items by
other vendors or others in other premises owned and operated by the County or from

~authorizing other unrelated concession services within the Park; provided however, the
- County shal not authorize or offer services directly competitive to the Licensee on the take or

that creates wakes on the Lake that reasonably would interfere with the safe and coOmifortable
use of the Complex by riders, The Licensee shall have no rights to any other location that may

_ be made available by the County.

Preposal Incorporated: The Licensee acknowledges that it has submitted to the Cbunty a
proposal ("Licensee’s Proposal®) that was the basis for the award of this License Agreement
and upon which the County has relied.

Order of Precedence: If there is a conflict between or among the provisions of this License
Agreement, the order of precedence is as follows: 1) these terms and conditions, 2)
Appendices to these terms and conditions and any associated- appendices, attachments, -
exhibits, etc. 3) the Miami-Dade County's RFP No. 803 and any associated addends and
attachments thereof, and 4) the Licensee's Proposal.

Appendices: :
The Appendices listed in this Paragraph and attached to this License Agreement are hereby

incorporated in and made a part of this License Agreement:

Appendix A - Scope of Work
Appendix B - PROS Development Rider
Appendix C — Site Map

Nature of the License Agreement:

A. This License Agroement incorporates and includes all prior negotiations, correspondence,
conversations, agreements, and understandings applicable to the matters contained in this
License Agreement. The parties agree that there are no commitments, agreements, or
understandings conceming the subject matter of this License Agreement that are not
contained in this License Agreement, and that this License Agreement contains the entire
agreement between the parties as to all matters contained. herein. Accordingly, it is agreed
that-no deviation from the terms hereof shall be predicated upon any prior representations: or
agreements, whether oral or written. It is further agreed that any oral representations or
modifications conceming this License Agreement shall be of no force or effect. and that this
License Agreement may be modified, altored or amended only by a writteh amendment duly
executed by both parties hereto or their authorized representalives. '

B. The Licensee shall provide the services set forth in the Scope of Work, and render fylf and
prompt cooperation with the County in all aspects of the Services performed hereunder,

C. The Licensee acknowledges that this License Agreement requires the performance of all
things necessary for or incidental to the effective and complete performance of all Services
under this License Agreement. All things not expressly mentioned in this License Agreement
but necessary to carrying out its intent are required by this License Agreement, and- the
Licensee shall perform the same as though they were specifically mentioned, described and
delineated. '

D. The Licensee shall furnish ali labor, materials, tools, supplies, and other items required to

perform the Services that are necessary for the completion of this License Agreement. Al

Services shall be accomplished at the diraction of and to the reasonable salisfaction of the
Page 4 of 35
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‘MIAMI-DADE COUNTY, FLORIDA Contract No, 803

11.

12.

13.

14.

County's Project Manager.

E. The Licensee acknowledges that the County shall be responsible for making all poficy
decisions regarding the Scope of Work. The Licensee agrees to provide input on policy
issues in the form of recommendations. The Licensee agrees to implement any and all
changes In providing Services hereunder as a result of a policy change Implemented by the

County, The Licensee agrees to act in an expeditious and fiscally sound manner in Providing

the-County with input regarding the time and cost to implement said changes and in ©Xecuting
the acfivities required to implement said changes. :

Term: The County hereby grants a Licenss Agreement to manage and operate for an injtial
term.of twenty (20) years, the premises described in this License Agreement to be -Operated
as a Complex. The term and commencement date of this License Agreement, herein referred
to as the License Agreement Effective Dale, shall begin on the date indicated in the first page
of this Agreement, and shall end on the last day of the two-hundred and fortieth {240) month,

Option to Renew: This license Agreement may be renewed for two (2), five {5) year periods
as follows: At the County's sole discretion and provided that there has been no default of the
License Agreement by the Licensee, the Licenses may by written notice to, and upon
approval by, the Department at least six menths before the end of the then current term but in
no event sarlier than one ysar prior to the end of the then current term, renew the License
Agreement for the first five year renowal period. Additionally, provided that there has been no

) “defaulf of the License Agreement by the Licensee, lhe Licehsee may by written notice to, and

upon approval by, the Department at least six months before the end of the then current term

‘but In rlo event earlier than one year prior to the end of the then current term, renew the

License Agreement for the second five year renewal period. All renewal periods shall run
consectitively so as to make this Agreement continuous in its operation from beginning to its
termination, for a period up to thirty (30) years.

‘Fhe County reserves the right to exercise ils option to extend this License Agreement for up to
one hundred-eighty (180} calendar days beyond the current License Agreement period and
will notify the Licensee in writing of the extension. This Agreement may be extended beyond
the Initial one hundred-eighty {180} calendar day extension period by mutual agreement
betwegen the County and the Contractor, upon approval by the Board of County
Commissioners. :

Security Deposit: Prior to the start of the License ‘Agreement, the Licensee shall furnigh a
Secufity Deposit in cash or cashier's check payable to the Board of County Commissioners,
equal to three (3) months Guaranteed Monthly Rent or $5,000.00 whichever is greater.
Redeemable al the end of the License Agreement term except for such conditions pertinent
therelo, additionally, if the County must draw upon any amount owed i the County for this
License Agreeament, Licensee hereby agrees to restore the security to its original amount
within seven (7) days of receiving notice by the County that the security was drawn upon. In
the event the Licensee abandons its performance, the County will retain the securily deposil,

- No interest on the Security Deposit will be owed to the Licensee.

Initial Rent: Licensee, in consideration of the use of the land does hereby covenant and
agree with the County to pay to the Counly without deduction or set off of any kind the sum of

- $1,392.00 (plus tax) per month for the Initial Rent period on the first day of each month without

-, billing. The obligation to pay the Initial Rent shall commence on the License Agreement Date

15.

and shall terminate -upon the date the cable ‘skiing system is completed and in revenye
operation, as defined in the Guaranteed Monthiy Rent Article.

Guaranteed Monthly Rent: in consideration of the use of the Licensed Property, Licensee
Page 5 of 35
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MIAMI-DADE COUNTY, FLORIDA Contract Mo. 803

186.

17,

does hereby covenant and agree to pay to the County without deduction or set off of any kind
the GREATER of (i) the sum of $2,500 (plus tax) per month for use of the 45 acres of the
eastern porlion of North Lake plus the sum of $1,000 (plus tax) per month s0 that the
Licensee is able to use the remaining 46 acres of the weslern poriion of Norih Lake for at
least [hree weekends of such month as Guaranteed Monthly Rent is paid or (i) the
Percentage of Monthly Gross Receipts. Payment of the Guaranteéd Monthty Rent shall
commence on the date the cable skiing system is completed -and in revenue operation, which
shail be determined by the County, based on the earlier of: '

(i} the date on which.substantial completion of the Complex has occurred and the
appropriate code enforcement agency has issued a Certificate of Gecupancy (CO) or g
Temporary Cerlificate of Occupancy (TCO) that enables ihe Licensee o occupy or
utitize the Complex in a manneér for its intended use:

or

(i) the date on which the Licensee commences the use of any substantial portion of the
Complex for its intended use - with or without a TCO or CO — {Beneficial Occupancy
Date). :

The Guaranteed Monthly Rent shall be adjusted upward at the end of each License
Agreement Year based on the Consumer Price Index'(CP!) under the City of Miami Group, for
All Urban Consumars, under Other Goods and Services.

However, except as noted below, in no event shali the Date of Beneficial Occupancy be later
than twelve (12) months after NTP-2 date as identified in Appendix B — Construction Rider.

Additionally Licensee shall coordinate with the Park Foundation of Miami-Dade to offer onae
thousand (1,000) 2-hr riding passes/experiences a year, which passes shall primarily be ysed
by youth groups to use the Complex before or after regularly scheduled operating hours,

The Licensee may only be granted or entitled to an adjustmont to the above twelve month
period, due fo unforeseen causes beyond the control and without the fault or negligence of the
Licensee (force majeure) such as those caused by act of God or of a public enemy, war, acts
of terrorism, sabotage, explosions, fire, floods, unusually. severe weather, hurricanes,
epidemics, pandemics, quarantine restrictions, strikes and other work sioppage caused by a
labor dispute, shortage of materials and freight embargoes, provided that the Licenses has
taken reasonable precautions o prevent detays due to such causes.

Percentage of Monthly Gross Receipts —~ Percentage Fee; Percentage Fee: As noted in
Article 15, Licensee agrees to pay to the County monthly the greater of (i) the Guaranteed
Menthly Rent, or {ii) an amount-egual to: ‘ ' '

8% (plus tax) of Monthly Gross Receipts on the first $1,250,000 of yearly revenues; and, 10%
{plus tax) of Monthly Gross Receipts on all amounts above $1,250,000 of yearly revenues,
hereinafter referred to as “Percentage Fee" within 15 days following the end of each month
during the term of this License Agreement.

The yearly revenues calculation shall commence on the Beneficial Occupancy Date except if
that date is some other date than the first of the month, which in that event the yearly
calculation shall commence on the first day of the month after the Bensficial Occupancy Date.

Sales Tax: The Licensec shall be liable for the prevailing State of Florida Sales and Use Tax
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MIAMI-DADE COUNTY, FLORIDA Contract No. 843

18.

19.

20,

21.

22,

23,

imposed on rent {currently at the rate of 7%) on the amounts payable to the County, mcludmg
the Guaranteed Monthly Rent and Percentage Fee payments, under this License Agreement.
This Sales and Use Tax shall be payable fo the County, when applicable rent is due, The
County will remit same, less authorized handling deductions, to the State.

Additional Taxes: If at any time during the term of this License Agreement or any renewal
thereof, under the laws of the State of Florida, or any political subdivision thereof, a tax,
charge, capital levy, or excise on rents (fixed minimum or additional) or percentage fees, or
other tax (except income tax), however described, against the County on account of the rent
ot percentage fess payable herein, such tax, charge, capital levy, or excise on rents or other
taxes shall be desmed to constitute real estate taxes on the Complex and the premises for the

,purposes of this Paragraph.

Taxes on Llcensee s Persona! Property: Licensee shall be responsible for, and shall pay
before delinguency, all municipal, county, or slate taxes assessed againsi any oGeupancy
interest or personal property of any kind, owned by or placed in, upon or about the Complex
by Licensee. :

Late Payment Charge: In the event that the Licensee fails to make any paymenis on time,
by the due date, as required to be paid under the provisions of this License Agreement, a late
payment charge of $100.00 per month shall be assessed. The right of the County to require
payment of such late payment charge and the obligation of the Licensee to pay same shall be
in addition lo and not in lieu of the County’s rights to enforce other provisions herein, including
termination of this License Agreement, or to pursue other remedias 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 to the Guaranteed Monthly Rent, then Percentage
Fee, mclud;ng the associated sales and use tax. Any remam ing balance in the payment will
be applied to any other balance due.

.Worthless Check or Draft: In the event that the Licensee delivers a dishonored check or

draft to the County in payment of any obligation arising under this License Agreement, the

County shall incur and pay a service charge of $10.00 or five percent (56%) of the fdce amount

of the check, whichever is greater. For each such dishonored check, such payment shati be

made within not more than five (5) days from written notice of such default. Further, in such’
event, County may require that future payments required pursuant to this License Agreement

be madé by cashier's chieck or other means acceptable to County. A second such oscurrence -
of dishenored check during the License Agreement term will be a breach of contract and, at

the County's option, will constitute a default allowing termination.

Payment of Fegs: The Guaranteed Monthly Rent and Percentage Fee as well as other

amounts payable by Licenses to the County, under the terms of this License Agreement, shall
be paid promptly when due, without notice for any reason whatsoever and without abatement.
Guaranteed Monthly Rent and Percentage Fee and all other payments provided for in this
License Agreement shall be paid-or mailed to:

Miami-Dade Park and Recreation Department
Financial Management Division

Accounts Receivable Section

275 N.W. 2™ Street, 3% Floor
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MIAMI-DADE COUNTY, FLORIDA Contract No. 803 -

Miami, F1. 33128

{Checks shall be made payable to the "Miami-Dade County Board of County
Commissioners”.)

24. Notices: Any notices submitted or required by this License Agreement shall be sent by

25,

registered or certified mail {or email or fax if provided below, with a hardcopy fo the address
belew} addressed to the parties as foliows or to such other address as either party may'
designate in writing, and where receipt of same is acknowledged by the receiving party,

1. To the County: -

a) To the Project Manager:

Miami-Dade County

Park and Recreation Department
275 N.W. 2" Street, 5" Floor
Miami, Florida 33128

Attn: Director

- Phone:  (305) 755-7800
Fax: (305) 755-7946
and

b) To the Contract Manager:

Miami-Dade County

Internal Services Deparlment - Procurement Management
111 N.W. 1% Street, Suite 1300

Miami, Fl. 33128-1974

Attention: Director

Phone: (305) 375-5548

Fax: (305) 375-2316

2, Tothe Licensee:
Miami Wakeboard-Cable Complex LLC
95 Merrick Way, Suite 380 '
Atin: Michael Fay '
GCoral Gables, FL 33134

The County may alternatively provide notice by posting written notice on or at the Complex. If
attempted delivery of such notice by mail is' thwarted by any avoidance of receipt or
unavaitability for receipt by the intended recipient, said notice will have the effect of being
consfructively received by the recipient, '

Interpretations: This License Agreement and the Appendices hereto, and other documents

~ specifically referred to herein, constitute the entire, fully integrated License Agresmerit

between the parties with respect to the subject matter hereof and supersede alf prior or
contemporaneous verbal or written License Agreements between the parties with respect
thereto, excepting any past or contemporaneous written or verbal Agreements expressly and
clearly incorporated by reference within the four corners of this License Agreement, This
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MIAMI-DADE COUNTY, FLORIDA , Contract No. 803

26.

27.

License Agreement may be amended only by written document, properly authorized,
executed, and delivered by both parties hereto. For the County, appropriate avthorization
shall be constried to mean the County Mayor (or designee) or the Contract Manager (or
designee) within this License Agreement shall have approval authority or the Board of County
Commissioners (as applicable). This License Agreement shall be interpreted as a whole unit
and paragraph headings are for convenience only. The License Agreement shall not he
construed in favor of one party or the other. All matters involving the License Agreement shall

be governed by laws of the State of Florida. : ' '

Accord and Satisfaction: No payment by Licensee or receipt by County of a lesser amount
than any payment of Guaranteed Monthly Rent or Percentage Fee herein stipulated shall ba
desmed to be other than on account of the earliost stipulated Guaranteed Monthly Rent or
Percentage Fee then due and payabls, nor shall any endersement or statement on any check
or any. leller accompanying any check or payment for Guaranteed Monthly Rent or
Percentage Fee be deemead an accord and salisfaction. The County may accept such check
or payment without prejudice to County's right to recover the balance of such Guaranteed

Monthty Rent or Percentage Fee or pursue any other remedy provided in this License

Ag_reemeht, at law or in equity. NOo covenant, term, or condition of this License Agreement
shall be deemed to have been waived by County, unless such waiver be in writing by County,
nor shall there be any accord and satisfaction unless expressed in writing and signed by both
County and Licensee,

Gross Receipts:

A: License Agreement Year Defined: "License Agreement Year" means a twelve-manth period
beginning on the License Agreement Effective Date and ending twelve months thereafter,

B. Gross_Receipts Defined: "Gross Receipts” means all monthly receipts collected by the
Licensee from the sale of services or merchandise by Licensee, concessionaires of Licensee
and sub-Licensee(s) of Licenses, sold in, upon or from the Compilex, including such sales as
shall in good faith be credited by Licensee, its concessionaires, and sub-Licensees in the
regular course of its or their business to personnel employed at the time of sale at the
Complex, including sub-concession Agreements or contract employee payments to the
Licensee and mail and telephone orders recsived at the Complex and off-premises sales: but
shall nct be deemed to mean or include the following: amounts credited by Licensee or its
concessionalres or sub-concessionaires for returned or defective merchardise; sales, excise
and similar taxes; or the proceeds of sales of Licensee's trade fixiures, operating equipment
ar other property used by Licensee or its concessionaires in the operation of its business and
net acquired or held by it for the purpose of sale. Sales shail be deemed to havé been made
when services or merchandise has been served, shipped or delivered or when charged
against the purchaser on the books of Licensee, or its concessionaires, whichever of such
events shall first occur, :

C. Licensee's Certification of Receipts: Licensee shall-submit to County.on or before the 5%
day following the end of each month during the term of this License Agreement and on or
before the 150 day following the expiration or earlier termination of this License Agreement, a
written slalement, signed by Licensee and ceftified by it to be true and correct, showing the
amount of Gross Receipts during the preceding month. Licensee shali submit to County on or
before the 60th day following the end of each Licénse Agresment year an Annual Written
Statement, signed by Owner, CEQ, or Financial-officer of the Licensee and certified byitto be
true and correct, setting forth the amount of Gross Receipts during the preceding License
Agreement Year, which statement shall also be duly certified by an independent Certified
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- MIAMI-DADE COUNTY, FLORIDA Contract No. 803

Public Accountanl. The statement referred to herein shalt be in such form and style and
contain such details and breakdowns as County may reasonably determine or require.,

D. Examination of Licensee's Books and Records: Such books and records as are. necassary
to determine the amount of any Percentage Fee payable to Courity shall be subject to
examination by the County or ils authorized representatives at reasonable limes during
Licensee's business hours, at County's expense and in such manner as not to interfare
unteasonably with the conduct of Licensee's business. All information obtained by the County
or its authorized representatives from Licensee's books and records shall be kept confidential
by the County and all such representatives except in connection with any mortgage or
assignment of this License Agreement for financing purposes or if subject o the reqUirements
of Florida Public Records Act, -

E. Licenhses's Receipls: Records: For the purpose of computing and verifying the Percenlage
Fee due hereunder, Licensee shall prepare and keep, for a period of not less than three (3)
years following the end of each License Agreement Year, adequate books and records,
including but not limited lo those relating to inventories, purchases, and receipts of
merchandise, and all sales and other pertinent transactions by Licensee. Such records shall
subsequently conform to Generally Accepted  Accounting Principles requirements, as
applicable, and shall only address those transactions related to this License Agresment.
Licensee shall record at the time of sale each receipt from sales or other transactions,
whether for cash or on credit, in one or more sealed cash register or registers having a
cumulative total. Licensee shall keep, for at least three {3) years following the end of each
License Agresment Year, all pertinent original sales records, which records shall include (i)
cash register tapes; (i) serially-numbered sales stips; (iii) mail order; (iv) telephone orders; (v)
setllement report sheets of transactions with subtenants, concessionaires, and licensees; (vi)
records showing that merchandise returned by customers was purchased by such Customers;
{vii} recelpts or other records of merchandise taken out on approval; {viii) income and sales
“tax relumns; and (ix) such other records which would normally be examined and required to he
kept by an independent accountant pursuant to generally accepted auditing standard in
performing an audit of Licensee's Gross Receipts.

The acceptance by County of payments of Percentage Fee or reports thereon shall be without
prejudice and shall in no case constitute a waiver of County's right to examination of
Licensee’s books and records of its Gross Receipts and inventories of merchandise.

. Audit of Licensee's Business Affairs and Records: County shall have the right to cause,
upon five (5) business days' written notice to Licensee, a complete audit to be made by a
designated external auditing firm or other certified public accounting firm selected by County,
or the Audit and Management Services Department of the County. Licensee shall make all
such records available for said examination at the Complex or at some other mutualty
agreeable location. If the resull of such audit shall show that Licensee's statement of Gross
Receipts for any pericd has been understated, Licenses shall pay County the amount due. If
such understatement is three percent (3%} or more, Licensee shall pay County the cost of
such audit in addition to any. deficiency payment required, plus ten percent (10%) of any such
deficiency, all of which shall be collectible hereunder as rent. A report of the findings of said
accountant shall be binding and conclusive upon County and Licensee, The furnishing by
Licensee of any grossly inaccurate statement shall constitute a breach of this Ligense
Agreement. Any information, excluding written documents, obtained by County as aresult of
such audit shall be held in strict confidence by County except in any proceeding or action to
cofiect the cost of such audit or deficiency, or except in connection with any mortgage or
assignment of this License Agreement for financing purposes. ‘
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28,

29.

30.

31.

32.

33.

G. If Licensee fails to record, maintain, or make available sales supporting documentation as
specified above then Licensee may be deemed by the County to be in default of this License
Agreement.

New Construction: The County's approval is required prior to all construction, all installation, .
and alt use of facilities. All improvements shall become property of the County (for avmdance'

of doubt the cables, floating docks and obstacles shall not be considered improvements for
purposes hereof). All construction shall be accomplished in accordance with any applicable

permitting requirements and the Development Rider in Appendix B.

Condition of Licensed Property: Licensee hereby accepts the Licensed Property in the
condition itis in at the beginning of this License Agreement.

Assumption, Parameters, Projections, Estimates and Explanations: The Licensee =
understands and agrees thal any assumplions, parameters, projections, estimates and
explanations presented by the County were provided to the Licensee for-evaluation purposes -
only However, since these assumplions, parameters, projections, estimates and explanations

represent predictions of future events the County makes. no representations or guarantees;

and the County shall not be responsible for the accuracy of the assumptions presented; and
the County shall not be responsible for conclusions to be drawn there from; and any
assumptions, parameters, projections, estimates and explanations shall not form the basis of

any claim by the Licensee. The Licensee accepts all risk assqciated with using this

information.

County Approval: The Licensee agrees that it will obtain prior written approval from the
Cotinty , which consent shall not be unreasonably delayed or withheld, in all of the foliowing
mallers: .

Changes from originally approved specificalions, pricing, activities, . signage, and
graphics.

Equipment Licensee plans to install requiring any building modifications.

Aegsthetics of the Complex.

Any use of the County's facilities or Complex's nama.

Hours of Operation.

Uniforms o be used by employees shall be consistent with or better than those normaliy
used by professionally-operated Complexes.

mmoom =

Should any of the above items be disapproved, Licensee may offer alternative solutions. The
County reserves the right with stated just cause-lo require the Licensee to change within a
stated time any and all items contained m th|s paragraph it deems in need of ¢change, despite
previous approval of same.

Hours of Operation: Operaling hours for the Complex may vary and should be determined
by the Licensee, subject to approvai by the County. The Licensee shall provide sufficient staff
to provide outstanding 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 best
service to the public and is commercially viable.

Pricihg: Licensee shall maintain the pricing schedule for goods and services submitted with
Lessee’s Proposal, and as approved by the County, which approval shall not be unreasonably
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34,

35.

36.

37.

defayed or withheld. If the Licensee wishes to change its standard prices for goods and
services, Licensee wilt provide to the Counly a schedule of such proposed changes not |ater

- than thirty (30) days prior to the intended implementation date, for approval or disapproval, at

any time during the License Agreement term when price changes are contemplated. Pricing
for special events or services shall be expeditiously approved by the County. .

Personnel: The Licensee shall provide County with the name and telephone number of a-
management person of the Licensee who will be on call, at all times, for emergencies, or other
matters refated fo the operations under this License Agreemént. The Licensee shall ensure
that all its personnel performing services under this License Agreement are courteous and
cooperative and present a neat, clean, and professional appearance at all times. Failure of an
employee to do so shall be grounds for the County to demand his or her removal from duties
in the Complex. The Licensee shall ensure that all employees having public contact are able
to understand and communicate in spoken English. Licensse's employees will hot be
considered agents of the County. '

in the event the Licensee wishes to substitute personnel for the kay personnel identified by
the Licensee’s Proposal, the Licensee must notify the County in writing and request written
approval for the substitution at least ten {10) business days prior to effscting such substitution.

Signs: The nature, size, shape, and inslallation of Licensee’s business signs within the
Complex or in, on, or adjacent to the Complex or The Park must firsl be approved in writing by
County.  Said signage musl also be approved by all governmental authorities having
jurisdiction and must conform fo the requirements set forth in Article 6 of the -Miami-Dade
Home Rule Charter. All signs shall be removed by the Licensee at the termination of the
License Agreement and any damage or unsighlly condition caused to premises because of or
due to sald signs shall be satisfactorily corrected or repaired by the Licensee,

On-Site Manager/Designee: Throughout the term of this License Agreement, the Licensee
shall employ-a qualified full-time on-site Complex Manager or Designee having experience in .
the management of this type of operation, who shall be available during normal business
hours and on-call al all times, and be delegated sufficient authority to ensure the competent
performance and fulfiiment of the responsibility of the Licensee under this License Agresment
and to accept service of all notices provided for herein. '

Quality of Licensee’s Service: The Licensee shall conduct its operations in an orderly
manner and so as not to annoy, disturb, or be offensive lo customers, patrons, or others in the
immediate vicinity of such operations.

The Licensee shall control the conduct, demeanor, 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, Licensee shall immediately take all
necessary steps to correct the cause of such objection.

Licensee shall take good care of said premises, shall use the same in a careful manner, and
shall, at its own cost and expense, keep, maintain, and repair and, upon the expiration of this
License Agreement or its termination in any manner, shall deliver said premises to the County

in the same condition as at the commencement this License Agreement, with the exception of
loss by fire-or other casualty.

~ Licensee shall furnish good, prompt, and efficient service, adequale to meet all reasonable
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33.

39,

demands therefore.

It is expressly understood and agreed that the said operation shall not interfere in any manner
with the use of public areas or infringe upon the normal method of operations of any other
parties authorized fo conduct business al or near the location. The Licensee agrees that a
determination by the County will be accepted as final in evaluating whether its activities
infringe: on the rights of others and that Licensee will fully comply with any decisions on this
matter

Momtor;nq Services: The Ccunty shall have the right, without limitafion, to monilor and test
the guality of services of the Licensee, including, but not limited fo personnei and the
effectiveness of its cash-handling procedures through the use of a shopping service, Cfosed
czrcuxi TV, and other reasonahle means.

Utlilty Services: Licensee shall not place any unacceptable load or burden on the capacity of

- the-applicable buiiding, sysiems and utility fines of The Park as determined either by the public.

40.

41.

42,

‘utility: providing such service or by Counly in the exercise of reasonable judgment. Licensee

shall make all repairs caused by Licensee’s negligence.

Serviges/Equipment Provided by County: The Counly shall provide access to the
following:

A. Electrical as existing

B. Water facilities as existing

C. Sewage-collection facilities as existing
D. Waste collection as existing.

Eqguipment and Service Provided by Licensee:
The Licenses, atits sole cost, shall provide for the Complex:

A. Janitorial service within the Complex. Thé Licensee shall keep the Complex and
“equipment clean at all times. If the Complex and equipment are not kept clean in the
opinion of the County, the Licensee will be so advised and if corrective action if not
immediately taken, the County wili cause the same to be cleaned and the Licensee
shall assume responsibility and liability for such cleaning.

B.- Maintenance service for equipment necessary for the operation of the Complex. The
Licensee shall ensure monthly maintenance and necessary repairs are done for all
applicable equipment.

Equipment Instatled by Licensee: The Licensee shall furnish and install all furnishings,
fixtures and equipment necessary for the operation of the Complex. All furnishings, fixtures,
and .equipment acquired for the Complex shall be of a high quality as good as or better than
that found at similar facifiies. The County shall be afforded the opportunity to approve alt
furnishings, fixtures, and equipment for the Complex. The County, or its designee, shall have
the right to use any infrastructure installed by the Licensee as part of the development of the
Complex (i.e., electrical instaliation) subject to reasonably compensating the Licensee for the
costs of (i) the electricity actually used, and (i) such infrastructure irivestment i such
infrastructure is to be used on an ongoing basis. :

Any equipment, furnishings, signage and advertising installed by the Licensee shall be in
compliance with Article 6 of the Home Rule Charter and in keeping with the appropnate

standards of decor at the Park. Following the installation of any additional equipment,
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43.

44,

45,

46.

47,

fumishing and improvements which the County may approve from time 1o time, Licenseae ghal
provide to the County a statement setting forth the cost of such equipment, furnishings, or
improvements and the date upon which the installation of such equipment, furnishings, or

_improvements was completed.

Licensee agrees that all new equipment, fumnishings and improvements provided shall meet
the requirements of all applicable building, fire, pollution and other related codes,

Licensee shall not alter or modify any portion of the Park, the Complex or the improvements
constructed therein  without first obtaining written approval  from the County.

Security and Protection: The Licensee acknowledges and accepts full responsibility for the
security and protection of its equipment, other personal property and money used in
connection therewith. The County makes no warranties as to any obligation. to " provide -
security for the Complex, oulside of standard security measures supplied by the County in
general. Licensee may provide its own specialized security for the Gomplex, subject to the
County's written approval. .

Hurricane Preparedness: The Licensee shall follow the County's emergency evacuation
and hurricane plan as set forth for the Complex.

Maintenance Responsibilities of Licensee, Appearance of Facility: Licensee shall, at its
sole cost and expense, keep and maintain the Complex in a clean and good condition. The
provision of janitorial services and all inlerior maintenance within the Complex are the sole
and exclusive responsibility of the Licerisee.  Upon failure of the Licensee to maintain the
Complex as required in this Paragraph, County may, after fifleen {15) days written notice to
the Licensee, enter upon the Complex and perform all cleaning, maintenance and repairs
whigh may be necessary and the cost thereof, plus 25% for administrative costs, ‘shalt
constilute Percentage Fes(s), and shalf be billed to and paid by the Licensee.

Independent Licensee Relationship: The Licensee is, and shall be, in the performance of
all work services ahd activities under this License Agreement, an independent contracior, and
not an employee, agent or servant of the County. All persons engaged in any of the work or
services-performed pursuant to this License Agreement shall af all times, and in all places, be
subject to the Licensee's sole direction, supervision and control. The Licensee shall exercise
control over the means and manner in which it and its employses perform the work, and in all
respects the Licensee's relationship and the relationship of its employees to the County shall
be that of an independent contractor and not as employees and agents of the County.

The Licensee does not have the power or authority to bind the County in any promise,
agreement or representation other than specifically provided for in this License Agreement.

Curtailment or Interruption of Service: The County reserves the right to interrupt, curtail or
suspend the provision of any utility service to which Licensee may be entitled hereunder when
necessary by reason of accident or emergency or for repairs, alterations, or improvements in
the judgment of the County desirable or necessary to be made, or due to difficuity in obtaining
supplies or labor or for any other cause beyond the reasonable control of the County. |f utility
service is interrupted, curtailed or suspended at the County’s reguest for more than 7 -
businsss days, the Lessee shall be entilled to a rent abatement based on the average daily
rent during the previous 12 months. The work of such repairs, alterations, or improvements
shall be prosecuted with reasonable diligence. The County shall in no respect be liable for
any failure of the utility companies or governmental authorities to supply utility service to
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48.

49.

50.

51.

Licensee or for any limitation of supply resulting from governmental orders or directives, No
diminution or abatement of payment or other charges, nor damages, shall be claimeg by
Licensee by reason of the County’s or other individual's interruption, cutallment or
suspension of a utility service, nor shall this License Agreement or any of Licensee's
obligations hereunder be affected or reduced thereby.

|njs;5é‘ctioaa by County: The County shall have the authority to make periodic reasonabgé
inspections of all of the Complex, equipment, and operations during the normal Operating
hours thereof to determine if such are being maintalned in a neat and orderly condition, The

.Li¢'ensee shall make any improvements in cleaning or maintenance methods reasonably

required by the County. Such periodic inspections may also be made at the County's
discrelion to determine whether the Licensee is operating in compliance with the terms. and
provisions of this License Agreemant.

Right of Entry: The County or any of its agents shall have the right to enter upon the
Complex at all reasonable times, whether or not during normal business hours, to examine
sdme and to make such repairs, alterations, replacements, or improvements in the Complex
as the County deems necessary, but the County assumes no obligation to make repairs in the
Complex other than those expressly provided for in this License Agreemert. The County .
agrees, however, that any such repairs, alterations, replacements, or improvements shall be
made with minimum amount of inconvenience to Licensee and that the County will diligently
progeed therewith to completion. The County or the County’s agents shall also have the right
to” enter upon the Complex at reasonable times to show them to actual or prospective
rﬁoﬁgag_ees, tenants, or Licensees of the Complex. During the one hundred and eighty (180)
days prior to the expiration of the term of this License Agreement, the County may shaw the
Gomplex to prospective tenants. If, during the last ninety (90) days of the term of this License
Agreement, Licensee shall have removed all or substantially all of Licensee's property there
from, the Counly may immediately enter, alter, renovate, and redecorate the Complex without
elimination or abatement or fee-or other compensation and such action shall have no effect
upon-this License Agreement. '

Permits and Regulations: Licensee covenants and agrees that Licensee wil obtain any and
all neécessary pemits and approvals and that all uses of -the Licensed Property will be in
conformance with all applicable laws. For avoidance of doubl, the Licensee agrees not to
offer as part of its food concessions any meat products containing "lean finely textured beef” -

(widely known as “pink slime”).

Dariage or Destruction of Praperty: In all events, Licensee shall repair all damages to the
property caused by the Licensee, its employees, agents, confractors or sub-consultants. If the
Cormiplex is partially damaged, but not rendered unusable for the purposes of this License

_Agréement, the same shall with due diligence be repaired by the Licensee from proceeds of
the insurance coverage and/or at its own cost and expense and a pro-rata adjustment of the

Guaranteed Monthly Rent payable hereunder for the pericd of the Licensee’s bysiness
interruption, shall be made. If the damage shall be so extensive as to rendsr such premises
unusable for the purposes intended, but capable of being repaired within thirty (30) days, the
damage shall be repaired with due diligence by the Licensee from the proceeds of the
insurance ‘coverage policy and/or at its own cost and expense, and for the period of
Licensee’s business interruption a pro-rata adjustment shall be made as to the Guaranteced
Monthly Rent. In the event sald premises are completely destroyed or so damaged that it will
remain unusable for more than thirty (30) days, through no fault of the Licensee, its employese,
agents, contractors or sub-consultants, the Licensee and the County shall be under no
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obligation to repair and reconstruct the premises, and adjustment of the Guaranteed Monthly
Rent payabie hereunder shall be proportionately made up to the time of such damage or -

. destruction, and the portion of the License Agreement which pertains to such destroyed

52,

53.

property shall cease and terminate, and all adjusiments which are proper including restoration

of the site fo a clean, neat and usable condition shalt be made accordingly. However, at the
option of the County, and through negotiations pertaining to all matters for continuing the
premises in a License Agreement, the Licensee may reconstruct the premises at its Own cost.

Repairs, Alterations and Additions by the County: The County, as its responsibility, and at
its expense (except if the damage Is caused by Licensee, its employees, agents, or
independent Licensees), shall make all repairs and replacements, structural and Otherwise,
necessary, or desirable in order to keep in good order and repair the foundations, roofs and
structural soundness of floors and walls of the Common Areas of the Park, excluding the

Complex.

The County reserves the right to interrupt, curtail or suspend thé provision of any utility service
to ‘which Licensee may be entitied hereunder when nacessary by reason of accident or
emergency ot for repairs, alterations, or improvements in the judgment of County desirable or
necessary to be made, or due to difficulty in obtaining supplies or labor or for any other cause
beyond the reasonable control of the County. The work of such repairs, allerations, or
improvements shall be prosecuted with reasonable diligence. if utility service is interrupted,
curtailed or suspended at the County's request for more than 7 days, the Lessee shall be
ontitled fo a rent abatement based on the average daily rent during the previous 12 months. _
The County shall in no respect be liable for any faiture of the utility companies or .
governmental authorities to supply utility service to Licensee or for any limitation of supply
resulting from governmental orders or directives. No diminution or abatement of Fee or other
charges, nor damages, shall be claimed by Licensee by reason of the County's or other
individual's interruption, curtailment or suspension of a utility service, nor shall this License

Agreement or any of Licensee's obligations hereunder be affected or reduced thereby '

Except as provided herein in this License Agreement, the County shall have the absolute right
to make reasonable repairs, allerations, and additions to any structures and facilities,
including the Complex under this License Agreement, free from any and afl liability to the
Licensee for loss of business or damages of any nature whatsoever during the making of such
repalrs, alterations, and additions, except for such damage caused by the sole negligence of
the County and where not otherwise indemnified by the Licensee, subject to the limitations of
Section 768.28, Florida Statutes. In making such repairs, allerations, and additions, the
Cotinly shall take such reasonable measures as -are necessary o minimize interferenge-with
Liconsee's operations of the Complex, for short term disruption of one week or less to
Licensee’s business where adequate accommodations can be made to minimize the
inconvenience and injury to Licensee’s business. If the Licensee’s business is intermypted for
more than one week, as a result of any of the foregoing, a pro rata adjustment of the
Guarantead Monthly Rent payable hereunder for the period of such interruption shall be
made. '

Diminution for County's Repair: Except as elsewhere specifically provided in this License
Agreement, there shall be no allowance to Licensee for a diminution of rental value and no
liability on the part of the County by reason of inconvenience, annoyance or intetfersnce with
Licensee's business arising from the County or its agents making any repairs, replacoments,
alterations, decorations, additions or improvements in or to any portion of the The Park, or in
or to fixtures, appurtenances or equipment thereof, provided such work {except in ¢ase of
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54,

55.

56,

57.

58.

emergency and to the extent practical} does not unreasonably interfere with Licensea's Use of
the Complex. _

Performance of Obligations: Licensee covenants at all times lo perform promptly all of the
obligations of Licensee set forth in this License Agreement.

Ingress and Egress: Subject to rules and regulations, statutes and ordinances, and terms of
this License Agreement governing the use of the Complex, Licenses, ils agents and servants,
patrens and invitees, and its supplisrs of service and furnishers of materials shall have right of
ingress and egress to and from the premises.

Assignment, Sub-Contracting and Successors in Interest: :

A, licensee shall not assign, mortgage, pledge nor otherwise encumber this. License
Agreement or any portion thereof, nor any property asscciated with this License
Agreement without prior written approval of the County. Unapproved assignment,
mortgaging, pledging or encumbering shall be grounds for immediate termination of this
License Agreement. It is agreed that all terms and conditions of this License Agreement
shall extend to and be binding on assignees and other successors as may be approved

. by the County.

B. Licensee shall not enter into any sub-contracting Agreement for setvices required to be

provided under this License Agreement without prior writfen approval of the' County.
Unapproved sub-contracting shall be grounds for immediate termination of this License
Agreement. It is agreed that all terms and conditions of this License Agreement shal
extend to and be binding on any sub-licensees, including percentage payments on
gross receipts as defined in this License Agreement. Licenses shall be liable for acls
and omissions by any sub-Licensee affecting this License Agreement. The County
reserves the right to directly terminate (and pursue any ‘applicable remedy) any sub-
Licensee of the Licensee for any cause for which Licensee may be terminated.

Any sub-contracting Agreement for License Agreement services must be made gvsilable
and accounted for through the Licensee so as-1o provide seamless service to the public
as if provided directly by the Licensee.

C.  Should the Complex reside In a geographic area that incorporates, becoming an
independent municipality, the rights and obligations granted the County under this
License Agreement will automatically be assigned, if, and upon the Park’s conveyance
to the municipality or may be terminated by 30 days notice by sither party o the other
party.

Ownership of Licensee: The ownership of the Licensee is very important to-the Gounty.
Therefore, the Gounty reserves the right to terminate this License Agreement at any fime if
more than 10% of the ownership of the Licensee has not been specifically approved by the
County. The County shall reject any proposed new owner for any reason it believes is in the
best interests of the public. Licenses agrees to provide on 24-hour notice 1o the County an
accurate list of all owners of the Licensee, showing the percentage of ownership of each

- owner, and, any change of corporate name or corporate ownership. Licensées, for which

stock Is listed on a major stock exchange, may be wholly or partially exempted from the list
requirement of this paragraph at the discretion of the County.

Proprietary Information: As a poliical subdivision of the State of Flotida, Miami-Dade
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59.

60.

County is subject to the stipulations of Florida’s Public Records Law.

County’s Property Insurance: Any insurance the County may maintain shall not cover
Licensee's improvements and belterments, contents, or other property of Licensee. Eicenses
shall not violate, or permit the violation of, any condition imposed by any of the County's
insurance policies, and shall not do, or permit anything to be done, or keep or permit anything
to be kept in the Complex which would increase the fire or other property or Casualty
insurance rate on the building or buildings in which the Complex is {ocated or the -property
therein over the rate which would otherwise then be in effect (unless Licensee pays the
resulling increased amount of premium as provided under the further terms hereof), or which
would result in insurance companies of good standing refusing fo insure the same or any of
such property in amounts and at normal rates reasonably satisfactory to the Gounty. | by
reason of any act or omission on the part of Licensee, the rate of property insurance on the
Complex or the Park or equipment or other praperty of the County shall be higher than it
otherwise would be, Licensee shall reimburse the County, on demand, for that part of the
premiums for properly insurance paid by the County because of such act or omission on the
part of Licensee, which sum shall be deemed Parcentage Fee for purposes of collection only.

Indemnification and Insurance; The Licensee shall indemnify and hold harmless the County-
and its officers, employees, agents and instrumentalities from any and all liability, losses or
damages, including attorney's fees and costs of defense, which the County or its officers,
employees, agents or instrumentaliies may incur as a result of claims, demands, suits,
causes of actions or proceedings of any kind or nature arising out of, relating to or resulting
from the performance of the Agreement by the Licensee its employees, agents, servants,
partners, principals or subconfractors. The Licensee shall pay all claims and losses in
connection therewith, and shall investigate and defend ail claims, suits or actions of any kind
or nature in the name of the County, where applicable, including appellate proceedings, and
shail pay all costs, judgments, and attorney's fees which may issue thereon. The Licensee
expressly understands and agrees that any insurance protection required by this Agresment
or otherwise provided by the Licensee shall in no way limit the responsibility to indemnify,
keep and save hanmmless and defend the County or its officers, employees, agents angd
instrumentalities as herein provided. '

The Licensee shall furnish to Miami-Dade County, Department of Procurement Management
111 NW. 1st Street, 13" Floor, Miami, Florida 33128, Certificate(s) of Insurance evidencing
insurance coverage that meets the requirements outlined below:

A. Worker's Compensation Insurance as required by Chapter 440, Fiorida Statutos.

B. Commercial Gensral Liability Insurahce on a comprehensive basis in an amount not less
than $5,000,000 per ocourrence for Bodily ‘Injury and Propeity Damage combined.
Coverage is to specffically include participants. Miami-Dade County must be shown as

an additional insured with respect to this coverage,

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

DESIGN STAGE : -
In addition to the insurance required in (A) — (C) above, a certificate of insurance must be
provided as follows: , :
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D. Professional Liability Insurance in the name of the Licensee or the licensed design
professional employed by the Tenant in an amount not less than $1,000,000 per claim .

CONSTRUCTION PHASE (IF APPLICABLE}

In addition to the insurance required in (A) — (D) above, the Licensee may be required to
provide, as determined in the sole discretion of the County, or cause its contractors to provide
policies indicating the fo!iowzng type of insurance coverage prior o commencement of
construction; ,

E. Completed Value Buiiders' Risk insurance on an "all risk” basis in an amount not Yess than
one hundred (100%) percent of the insurable value of the building(s) or struclire(s), The
Policy W|II name Miami-Dade County as a Loss Payee.

‘ QPERATiON PHASE ‘
In addition to the insurance required in (A) — (C) above, the following coverage may be
required if applicable: :

F. Properly Insurance Coverage on an "All Risk’ basis in an amount not less than one
hundred (100%) percent of the replacement cost of the building or structure, Miami-Dade
County must be named a Loss Payee with. respect o this coverage.

The Lesses is responsible for any and all dedchtibles relaled to this coverage.

CONTINUITY OF COVERAGE _
The Licensse shall be responsible for assuring that the insurance documentation required in
conjunction with this subsection remain in force for the duration of the agreement period,
including any and all option years. The Licensee wilt be responsible for submitting renewal
insurance documentation prior to expiration.

All insurance policies required above shall be issued in companies authorized to do business
under the laws of the State of Florida, wsth the following qualifications as to management and
financial strength:

The company must be rated no less than “B” as to management, and no less than "Class V”
as to strength, by A.M. Best Company, Oldwick, New Jersey.

or

The company must hold a valid Florida Cerlificate. of Authority as shown in the latest "List of
All Insurance Companies Authorized or Approved to Do Business in Florida” issued by the
State of Florida Department of Financial Services and are members of the FIonda Guaranty
Fund.

Certificates will indicate no modification or change in insurance shall be made without thirty
{30} days in advance notice to the certificate holder.

NOTE: MIAMI-DADE COUNTY BID NUMBER AND TITLE OF BID MUST APPEAR
ON EACH CERTIFICATE.
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61.

62.

63.

CERTIFICATE HOLDER MUST READ: MIAMI-DADE COUNTY
' 111 NW 1* STREET
SUITE 2340
MIAMI, FL 33128

Compliance with the foregoing requirements shall not relieve the Licensee of this liabiiity and

- obligation under this Article or under any other Article in this Agreemant.

Award of this License Agreement is contingent upon the receipt of the insurance documents,

-as required, within fifteen (15) calendar days after County's nofification to Licensee to comply

befdre the award is made. If the insurance certificate is received within the specified time
frame but not in the manner prescribed in this License Agreement, the Licensee sha|l be
verbally notified of such deficiency and shail have an additional five (5) calendar days to
submit a corrected certificate to the County. If the Licensee fails to submit the required
insurance documents in the manner prescribed in this License Agreement within twenty (20)
calendar days after County's notification to comply, the Licensee shall be in default of tha
contractual terms and conditions and award of the License Agreement will be rescinded,
uniess such time frame for submission has been extendad by the County.

The Licensee shall be responsible for ensuring that the insurance certificates required in
conjunction with this Article remain in forca for the duration of the contractual period of the
License Agreement, including any and all option years or extension periods that- may. be
granted by the County. If insurance certificates are scheduled to expire during the contractual
period, the Licensee shall be responsible for submitting new or renewed insurance certificates
to the County at a minimum of thirty (30} calendar days in advance of such expiration, In the
event that expired certificates are not replaced with new or renewed certificates which cover
the contractual period, the County shall suspend the License Agreement until such time as the
new or renewed certificates are received by the County in the manner prescribed herein;
provided, however, that this suspended petiod does, not exceed thirty (30) calendar days.
Thereatter, the County may, at its sole discretion, terminate this Licénse Agreement.

Liability for Darmage or Injury: The County shall not be fiable for damage or injury which
may be suslained by any party or persons at the Complex other than the damage or injury if
and to the extent caused solely by the negligence of the County, its agents and employees
while in the course of County business, and as limited by Section 768.28, Florida Statutes.

No Liability For Personal Property: All personal property placed or moved in the Licensed
Property above described shall be at the risk of Licensee or the owner thereof. County shail
not be liable to Licensee or any. third party for any damage to said personal properly unless
solely caused by negligence of County, County’s agents or employees, subject to all
limitations of Florida Statutes, Section 768.28. :

Patent and Copyright Indemnification:

a) The Licensee warrants thal all Work furnished hereunder, including but not fimited to, wall
murals, and the Tike, shall not infringe on any copyrights, trademarks, service marks, trade
secrels, patent rights, other intellectual property rights or any other third party proprietary
rights in the performance of the Work, '

b) The Licensee shall be liable and responsible for any and all claims made against the
County for infringement of patents, copyrights, service marks, trade secrets or any other third
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64,

party proprietary rights, by the use or supplying of any wall murals, and the like, in the coyrse
of performance or completion of, or in any way connected with, the Works, or the County's
continued use of the Work fumished hereunder.  Accordingly, the Licensee at its own
expense, including the payment of attorney's fees, shall indemnify, and hold harmless the
County and defend any action brought agains! the County with respect to any claim, demand,
cause of action, debt, or liability.

¢} In the event any Work or anything provided to the County hereunder, or portion thereof is
held to constitute an infringement and ils use is or may be enjoined, the Licensee shall have
the -obligation to, at the County’s option to (i) modify, or require that the applicable
subcontractor or supplier-modify, the alleged infringing item(s) at its own expense, without
impairing in any respect the functionality or performance of the item(s), or (i} procure for the
County, at the Licensee's expense, the rights provided under this License Agreement to use
the itemn(s}. ' '

d) The Licensee shall be solely responsible for determining and informing the County
whether a prospective supplier or subcontractor is a party to any lifigation involving patent or

“copyright infringement, service mark, trademark, violation, or proprietdry rights claims or is

subject to any injunction which may prohibit it from providing any Work hereunder. The
Licensee shall enter into agreements with all suppliers and subcontractors at the Licensee's
own risk. The County may reject any Work that it believes to be the subiect of any such
litigation or injunction, or if, in the County's judgment, use thereof would delay the Work or be
unlawful. -

Manner of Performance: -

A. "The Licensee agrees to defend, hold harmless and indemnify the County and shall be
liable and reésponsible for any and ali claims, suits, actions, damages and costs (including
attorney's fees and court cosis) made against the County, oceurring on account of, arising
from or in connection with the removal and replacement of any Licensee’s personnel
performing services hereunder at the behest of the County. Removal and replacement of any
Licensee's personnel as used in this Paragraph shall not require the termination and or
demotion of such Licensee's personnel.

B.  The Licensee agrees that at afl times it will employ, maintain and assign to the
performance of the Services a sufficient number of competent and qualified professionals and
othef personnel to meet the requirements to which reference is hereinafter made. The
Licensee agrees to adjust its personnet staffing levels or to replace any of its personnel if so
directed upon reasonable request from the County, should the County make a determination,
in its sole discretion that said personnel staffing is inappropriate or that any individual is not
performing in a manner consistent with the reguirements for such a position.

C. The Licensee warrants and represents that its personnel have the proper skill, t}aining,
background, knowledge, experience, rights, authorizations, integrity, character and licenses
as necessary to perform the Services described herein, in @ competeni and professional
manner,

D. The Licensee shall at all times cooperate with the County and coordinate its respective
work efforts fo most effectively and efficiently maintain the progress in performing the
Servicas. .

F. The Licensee shall comply with all provisions of all Federal, State and local laws, statutes,
ordinances, and regulations that are appiicable fo the performance of this License Agreement.
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635. .

66.

S_evérabiiit ; ‘ o
If this License Agreement coniains any provision found to be unlawful, the same shal pe

deemed to be of no effect and shall be deemed stricken from this License Agreeme nit without

affecting the binding force of this License Agreemenl as it shall remain after omitting such
provision. '

Termination by County: The occurrence of any of the following may cause, this License
Agreement to be terminated by the County upon the terms and conditions also set forth below.

A. Autornatic Termination upon written notice by the County if any of the following occurs:

. institution of proceedings in voluntary bankrupicy or reorganization by the

- Licensee, S

i, Institution of proceedings in involuntary bankruptcy against the Licensee if sugh
proceedings continue for a period of ninety {90) days.

ill. - Assignment by Licensee for the benefit of creditors.,

iv. Abandonment or discontinuation of operatiens for more- than a 96 houyr period
without prior written approval from the County and after wiitten notice from the
County. -

v. The discovery of any misstatement in the licensee's Proposal leading to award of
this License Agreement, which in the determination of the County significantly affects
the Licensee's qualificatiens to perform under the License Agresment :

vi. Unapproved change of ownership interest in Licensee and/or fallure fo submit the
ownership list within 48 hours upon the written request of the County.

vil. Failure to cease any activity after written notice from the County which may cause
limitation of County's use of The Park.

viii. A final determination in a court of law in faver of the County in litigation Instituted
by the Licensee against the County or brought by the County against Licenses,

B. Terminatlion after seven (7) business days written notice by the County either by posting on
or at the Complex and by certified or registered mail to any known address of Licensee set
forth in this License -Agreement hereof for doing any of the following:

. Non-payment of any sum of sums due hereunder after the due date for such
payments; provided, however, that such termination.shall not be effective if Licensee

makes the required payment(s) during the seven {7) business. day period following
mailing of the written notice. Additionally, the Courity may sue for Guaranteed
Monthly Rent and Percentage Fee for the unexpired term of this License Agresment.

i. Notice of any condition posing a threat to heaith or safely of the public or patrons and
not remedied or a reasonably acceptable plan for remediation not provided within the
seven (7) business day period from receipt of written notice.

C. Termination after fourteen (14) calendar days from receipt by Licensee of written notice
having ‘either been posted on or at the Complex or by certified or registered rail 1o the
address of the Licensee set forth in this License Agreement: :

I. Non-performance of any covenant of this License Agreement other than non-payment
of renl or performance fees and others listed in A and B above, and failure of the
Licensee to remedy such breach within the fourteen (14) calendar day period from

receipt of the written notice.

D. Revenue Contro! and Audit Defaults: The inability or failure of the Licensee to provide the
County with an unqualified certified statement of Gross Sales, or to strictly adhers to the
revenue control procedures established in this License Agreement shall constitute a non-
curable default and In such event the County shall have the right to terminate this License
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Agreement upon seven (7) business days written notice to the Licensee. In addition to
termination for such default, the County shall be entitied to coliect damages in the full
amount of the payments of the security deposit required in this License Agreement,

E.-Habitual Default: Notwithstanding the foregoing, In the event that the Licensee has
repetitively defaulted or breached four (4) times within a 12 month period, in the
performance of or breached any of the material terms, covenants and conditions required
herein to be kept and performed by the Licensee, regardless of whether the Licensee has
cured each Individual condition of breach or defaull as provided herein above, the
Licensee may he determined by the County to be an "habitual violator". At the time that
such determination is made, County shall issue to the Licensee a written notice advising of
such determination and citing the circumstances therefore. Such notice shall also advise
the Licensee that there shall be no further nofice or grace periods to correct any
subsequent breaches or defaults and that-any subsequent breach(es) or default(s), of
whatever nature, taken with all previous breaches and defauits, shall be considered
cumulative and, collectively, shall constitute a condition of non-curable default and
grounds for immediate termination of this License Agreement. In the event of any such
subsequent breach or default, County may cancel this License Agreement upon the giving
of written notice of termination to the Licensee, such cancellation to be effective upon the
tenth {10th) day following the date of receipt thereof and all payments due hereunder shall
be payable to said date, and the Licensee shall have no further rights hereunder.
Immediately upon receipt of said notice of termination, the Licensee shall discontinue its
operations at the Complex, and proceed to remove all Its personal property in accordance
with this License Agreement.

in the event that the County terminates this License Agreement by operation of any of the
provisions as slaled in this License Agreement, then in.addition to other rights and
remedies avallable to the County under the law, the County may accelerate the rental
payments under this License Agreement, whereupon the entire balance owed by the
Licensee under this License Agreement shall beceme immediately due and payable
without further notice or demand.

67. Event of Default:
A, An Event of Default shall mean a breach of this License Agreement by the Licensee.
Without limiting the generality of the foregoing and in addition to those instances referred to
herein as a breach, an Event of Default, shall include the following:

i.  the Licensee has not delivered Work on a timely basis;
it.  the Licensee has refused or failed to supply enough properly skilled Staff Personnet:

iil. the Licensee has failed to make prompt payment to subcontractors or suppliers for
any Services delivered or performed;

iv. the Licensee has become insolvent {other than as interdicted by the bankruptey
laws), or has @ssigned the proceeds received for the benefit of the Licensee's
craditors, or the Licensee has taken advantage of any insolvency statute or
debtor/creditor law or if the Licensee's .affairs have been put in the hands of a
receiver; ' :

v. the Licensee has failed fo obtain the approval of the County where required by this
License Agreement; |
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68,

69.

vi. the Licensee has failed to provide "adsquate assurances” as required under gection
"B" below: or '

vii. the Licensee has materially failed in the representation of any warranties stated
hersin. ‘

B. When, in the opinion of the County, reasonable grounds for uncertainty exist with respect
to the. Licensee's ability to perform the Services or any portion thereof, the County may
request that the Licensee, within the timeframe set forth in the Gounty's request, provide
adequate assurances to the County, in writing, of the Licensee's ability to perform in

‘accordance with the terms of this License Agreement, Until the County receivesg such

assurances, the County may request an adjustment to the compensation received by the
Licensee for portions of the Services which the Licensee has not performed. In the evant that .
the Licensee fails to provide to the County the requested assurances within the prescribed
time frame, the County may: ‘

I. treat such failure as a-repudiation of this License Agreement; and

ii. resort to any remedy for breach provided herein or at law, including but not limited to,
faking over the performance of the Services or any part therecf either by itself or
through others.

C. In the event the County shall terminale this License Agreement for defaull, the County or
its designated representatives may immedialely take possession of all applicable eQuipment,
materials, products, documentation, reporis and data other than cables, floating docks and
obstaclas. ; : '

Notice of Default — Opportunity to Cure: If an Event of Default occurs in the determination
of the County, the County may so notify the Licenses ("Default Notice"), specifying the basis
for such default, and-advising the Licensee that such defauit must be cured immediately or
this License Agreement with the County may be terminaled. Notwithstanding, the County
may, in its sole discretion, allow the Licensee to rectify the defaull to the County's reasonable
satisfaction within a thirty (30) day period. The County may grant an additional period of such
duration as the County shall deem appropriate without waiver of any of the County's rights
hereundet, so long as the Licenses has commenced curing such default and is effectuating a
cure with diligence and continuity during such thirty {30} day period of arty other.period whish
the County prescribes. The defaulf notice shall specify the date the Licensee shall

discontinue the Services upon the Termination Date.

Remedies in the Event of Default; 1f an Event of Default occurs, the Licensee shall be liable
for all damages resulting from the default, including, but not limited to:

a) lost revenues;

b} the difference between the cost associated with procuring Services hereunder and the
amount actually expended by the County for re-procurement of Services, including
procurement and administrative costs: and :

¢) such other direct damages.

The Licensee shall also remain liable for any liabilities and claims related to the Licensee's
default. The County may also bring any suit or proceeding for specific performance or for an
injunction.
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70.

71.

72.

73.

Termination and Suspension of Work:

A. The Counly may immediately terminate this License Agreement if an individual or
corporation or other entity attempts to meet its contractual obligation with the County through
fraud, misrepresentation or material misstatement.

B. The County may, as a further sanction, terminate or cancel any other contract(s) that such
individual or corporation or other entity has with the County and that such ndividual,
corporation or other entity shall be responsible for all direct and indirect costs assoclated with
sUch terminalion or cancelation, including attorney’s fees.

C. The foregoing notwsthstandmg, any individual, corporation or other entity which attempts to
meet its contractual obligations with the County through fraud, misrepresentation or material
misstatement may be debarred from County coniracting for up to five (5) years in accordance
with the County debarment procedures. The Licensee may be subject to debarment for failure
to perform and all other reasons set forth in Section 10-38 of the County Code.

'Termination by Licensee: L]censee shall have the right upen thirty (30} calendar days from

receipt of written notice o the County by certified or registered mail to the address set forth in
this License Agreement to terminate this License Agreement at any time after the occurrence
of one ormore of the foi%owmg events:

A. A breach by the County of any of the terms, covenants or conditions contained in this -

License Agreement and the failure of the County to remedy such breach-for a period of ninety
(90} calendar days after receipt of written notice sent by registered or cemﬂed mail, return
receipt requested, from the Licensee, of the existence of such breach.

B. The assumption by the United States Government or any authorized agency thereof, or
any other governmental agency, of the operation, control, or use of The Park, or any
substantial part, or parts, thereof in such a manner as substantially to restrict Lloensees
operations for a period of ninety (90) calendar days or more.

C. The costs of environmental compliance or permitting-make the Complex commercially
not viable in the Licensee's reasonable judgment. if the Licensee were to intend fo terminate
this License Agreement on such basis, it will provide before such termination the County all
consulting and environmental reports prepared by third-parties (not subject to conﬁdentnalfty
obligations) so that the County may evaluate the reasonableness of the Licénsee’s intention.

Surrender of Complex: At the expiration or earlier terminaﬂon of the term of this License
Agreement, Licensee shall peaceably surrender the Complex in as good a condition as the
Complex was on the Commencement Date of this License Agreement, ordinary wear and tear
and damage by condemnation, fire or other casualty excepted; all improvements made by the
Licensee in connection with this Licensee Agreement shall-become the property of the County
other than cables, floating docks and obstacles. Licensee shall deliver all keys, as applicable,
for the Complex to the County at the place then fixed for the payment of rent, and shall notify
the County in writing of all combinations of locks, safes and vaults, if any, in the Complex.
Ordinary wear and tear shall be deemed not to include damage or injury caused by moving
Licensee's property or trade fixtures into or out of the Complex. Licensee's obligation to
obsérve and perform the covenants set forth in this paragraph shall survive the expiration or
earlier termination of the term of this License Agreement.

Termination of Contract: Following the termination of this License Agreement the Licensee,
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74.

75,

76.

77.

within thirty (30} calendar days, shall forthwith remove all of its personal propetty not acquired
under the terms of this License Agreement. Any personal property of Licensee not removed
in accordance with this paragraph may be removed by the County for storage at the cogt of
the Licensee or shall constitute a gratuitous transfer of title thereof to the County for whatever
disposition is deemed to be in the best interests of the County. The County shall not be liable
to Licensee for the safekeeping of Licensee’s personal property during or after termination -of
this License Agreement. The County shall have the senior interest in the Licensee's personal
property. Licensee shall not remove any equipment, supplies in bulk, of fixtures within the
Complex at any lime without pre-approval in writing from the County. - Licensee shall be fiable
to the County for the fair market value of any equipment, supplies in bulk, or fixtures removed
without County pre-approved wrilten permission. Licensee shall also be liable for any
expenses Incurred by the County in prosecuting any action against Licensee following
unapproved item removal described above. Licensee shall also be liable to the County for
any-expenses incurred by the County in replacing any items wrongfully removed by Licensee,
It is the intention of the parties to this License Agreement that all furnishings and eq uipment
purchased or Licensed by the Licensee except those permanently affixed to buildings, as
defined under the laws of the State of Florida, shall be the personal property of the Licensee.
Upon. the lermination of this License Agreement and the removal of all personal pro perty by
Licenses, the Licensee shall deliver said premises to the County in the condition set forth in
this Paragraph.

Holding Over: If Licensee conlinues to use and operate the Complex after the expiration of
the term of this License Agreement, or any option period, without a new License Agreement
reduced to writing and duly executed and delivered (even if Licensee shall have paid, and
County shall have accepted, payment in respect o such unauthorized operations), Licensee
shall be deemed to be operating and using the Complex only from month-to-month, Subject to .
all covenants, conditions, and agreements of this License Agreement. If Licensee fails to
surrender the Complex upon: the termination of this License Agreement, then Licensee, in
addition to any labilities to County accruing there from, shall indemnify and hold harmless the
County and its assigns and agents from loss or liability resulting from such failure, including,
without limiting the genherality of the foregeing, any claims made by any succeeding Licenses
on such failure,

Mechanics’, Materialmen’s and Qther Liens: Licensee agrees that it will not permit any
mechanic’s, materialmen’s or other liens 1o stand against the Complex for work or materials
furnished to Licensee; it being provided, however, that Licensee shall have the righl to contest
the validity thereof. Licensee shall immediately pay any judgment or decree rendered against

“Licenses, with all proper costs and chiarges, and shall cause any such lien to be religensed

off record without cost to County.

Lien: The County shall have a lien upon all personal properly of the Licenses on the
Complex to secure the payment to the County of any unpaid money accruing to the County
under the terms of this License Agreement.

Limiting Legislative or Judicial Action: In the event that any municipal, county, state, or
federal body of competent jurisdiction passes any law, ordinance, or regutation in any way
restricting or prohibiting the use of The Park for the purposes of this License Agreement, this
License Agreement will be null and void and unenforceable by any parly to this License

. Agreement and the County shall have no further liability under this License Agreemert. In the

event that a referendum vote of the electorate of the County in any way restricts or prohibits
the use of the Complex for the purposes of this License Agreement, this License Agreement
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will be null and void and unenforceable by any party to this License Agreement and the
County shall have no further liability under this License Agreement. If the County deems the
License Agreement null and void by function of this Paragraph, the Gounty will not be liable to
the Licensee for damages arising there from and the County shall have no further liability
under this License Agreement. .

78. MNon-Discrimination: Licensee does hereby for itself, its personal representatives,
successors in interest, and assigns, as part of the consideration hereof, covenant and agree
that: : ‘

f. No person on the ground of race, color, religion, national origin, sex, sexual
orientation, age, residency within or outside Miami-Dade County, or handicap shall
be excluded from parlicipation in, be denied the benefits of, or be otherwise
subjected to discrimination in the use of said Complex, except as provided by jaw. '

i. In the construction of any improvements on, over, or undet such fand and the
furnishings of services thereon, no petson on the ground of race, color, religion,
national origin, sex, sexual orientation, age, residency within or outside Miami-Dade
Courtty, or handicap shall be excluded from participation in, be denled the benefits
of, or otherwise be subjected lo discrimination, except as provided by law.

fii. The Licensee shall use the premises in compliance with all other requirements
imposed by or pursuant to Title 45, Code of Federal Regulations, Article 80, Non-
discrimination under programs receiving Federal Assistance through the County of
Health, Education and Welfare - Effectuation of Title VI of the Civil Rights Act of .
1964, and as said Regulations may be amended.

tv. In the event of breach of any of the above non-discrimination covenants, the County
shall have the right to terminate the License Agreement and re-enter and repossess
said Complex thereon and hold the same as if said License Agreement had niever
been made or issued. This prevision shall not be effective, where applicable, until
the procedures of Tille 45, Code of Federal Regulations, Part 80, are followed and
compleled  including  exercise  or  expiraton of appellate  rights.

v. The Licensee shall not discriminale against any employee or applicant for
employment in the performance of the License Agreement with respect to hiring,
tenure, terms, conditions, or privileges of employment because of age, sex or
physical handicap {except where based on a bona fide occupational qualification); or
because of marital status, color, religion, national origin, or ancestry. . '

79. Conflict of Interest:
The Licensee represents that:

A.  No officer, director, employee, agent, or other consultant of the County or a member of
the immadiate family or household of the aforesaid has directly or indirectly received or been
promised any form of benefit, payment or compensation, whether tangible or intangible, in
connection with the award of this License Agreement.

B. There are no undisclosed persons or entities interested with the Licensee in this License
Agreement. This License Agreement is entered into by the Licensee without any connection
with any other entity or person making a proposal for the same purposs, and without coliusion,
fraud or conflict of interest. No elected or appointed officer or official, director, employee,
agent or cther consultant of the County, or of the State of Florida (including elected and
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80,

81.

appointed members of the legislative and executive branches of government), or a memper of
the immediate family or household of any of the aforesaid: ‘

i) s interested on behaif of or through the Licensee directly or indirectly in any manner
whatsoever in the execution or the performance of this License Agreement, or in the
services, suppiles or work, to which this License Agreement relates or in any portion of
the revenues; or : :

iy is an employee, agent, advisor, or consultant to the Licensee or o the best of the
Licensee's knowledge any subcontractor or supplier to the Licensee. B

C. Neither the Licensee nor any officer, director, employee, agency, parent, subsidiary, or
affiliate of the Licensee shall have an interest which is in conflict with the Licensee’s faithful
performance of its obligation under this License Agreement; provided that the County, in its
sole discretion, may consent in writing.to such a relationship, provided the Licensee provides
the County with a written notice, in advance, which identifies all the individuals and enities
invalved and sets forth in detail the nature of the relationship and why it is in the County’s best
interest to consent to such relationship.

D. The provisions of this Paragraph are supplemental to, not in lieu of, all applicable laws
with respect to conflict of interest. In the event there is a difference belween the standards
applicable under this License Agreement and those provided by statute, the stricter standard
shall apply.

E. Inthe event Licensee has no prior knowledge of a conflict of interest as set forth above
and acquires information which may indicale that there may be an actual or apparent violation
of any of the above, Licensee shall promptly bring such information to the attention of the
County's Project Manager. Licensee shall thercafter cooperate with the County's review and
investigation of such information, and comply with the instruclions Licensee receives from the
County's Project Manager in regard to remedying the situation.

Press Release or Other Public information: Under no circumstances shall the Licensee
without the express written consent of the County:

A, lssue or permit to be issued any press release, advertisement or literature of any kind
which refers to the County, or the Services being performed hereunder, unless the Licensee
first oblains the written approval of the County. Such approval may be withheld if for any
reason the County believes that the publication of such information would be harmiy] to the

public inferest or is in any way undesirable: and - :

B. Communicate in any way with any contractor, depariment, board, agency, commission or
other organization or any person whether governmental or private in connection with the
Services to be performed hereunder except upon prior written approval and instruction of the
County; -and '

C. Except as may be required by law, the Licensee and its employees, agents,
subcontractors and suppliers will not représent, directly. or indirectly, that any product or
service provided by the Licensee or such parties has been approved or endorsed by the
County. ‘

Ne Waiver of Right to Enforce: The waiver by County of any breach of any term, covenant,
or condition herein contained shall not be deemed to be a waiver of such term, Covenant, or
any subseqguent breach of the same or any other térm, covenant, or condition herein
contained. The subsequent acceptance of Guaranteed Monthly Rent and Percenlage Fee
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82.

83.

84.

hereunder by County shalt not be deemed to be a waiver of any preceding breach by
Licensee of any term, covenant, or condition of this License Agreement, other than the fajlure
of Licensee fo pay the particular Guaranteed Monthly Rent and Percentage Fee s0 accepted,
regardiess of County's knowledge of such preceding breach al the lime of acceptance of such
Guaranteed Monthly Rent and Percentage Fee. '

Rules and Reguiations: The Licensee will observe, ohey, and comply with ali rules and
regulations adopted by the County and all laws, ordinances and/or rules and regulations of
other governmental units and agencies having lawful jurisdiction, which may be applicable to
Licensea's operations under lhis License Agreement. Failure to do so will constitute & breach
of the License Agreement.

Bankruptey: The County reserves the right to terminate this License Agreement, if, during -
the term-of any confract the Licensee has with the County, the Licensee becomes involved as

- a debtor in a bankruplcy proceeding, or becomes involved in a reorganization, dissolution, or

liquidation proceeding, or if a trustee or receiver is appointed over all or a substantial portion
of the properly of the Licensee under federal bankruptcy law or any state insolvency law,

Authority Of The County’s Project Manager:

A. The Licensee heréby acknowledges that the County’s Project Manager will determine in
the first Instance all questions of any nature whatscever arising out of, under, or in connection
with, or-in any way related to or on account cf, this License. Agreement including without
limitations: questions as to the value, acceptabilily and fithess of the Services; questions as to
either party's fulfiliment of its obligations under the License Agreement; negligence, fraud or
misrepresentation before-or subsequent to acceptance of the Licensee's Proposal; questions
as lo the interpretation of the Scope of Wark, and claims for damages, compensation and
losses.

B. The Licensee shall be bound by all determinations or orders and shall promptly obey and
follow every order of the Counly’s Project Manager, including the withdrawa! or modification of
any previous order and regardless of whether the Licensee agrees with the County's Project
Manager's determination or order. Where orders are given orally, they will be issued in wntmg
by the County’s Project Manager as soon thereatfter as is practicable.

C. The Licensee musl, in the final instance, sesk to resolve every difference concerning the
License Agreement with the Counly’s Project Manager. In the event that the Licensee and the
County's Project Manager are unable to resolve their difference, the Licensee may initiate a
dispute in accordance with the procedures set forth-in this Paragraph. Exhaustion of these
procedures shali be a condition precedent to any lawsuit permitted hereunder.

D. In the event of such dispute, the parties to this License Agreement authorize the County
Mayor or designee, who may not be the County’s Project Manager or anyone associated with
this project, acting personally, to decide all questions arising out of, under, or in connection
with, or in any way related to or on account of the License Agreement (including but not
limited to claims in the nature of breach of the License Agreernent, fraud or misrepresentation
arising either before or subsequent lo execution Hereof) and the declsion of each with respect
to matiers within the Counly Mayor’s purview as set forth above shall be conclusive, final and
binding on parties. Any such dispute shall be brought, if at all, béfore the County Mayor within
10 days of the occurrence, event or act out of which the dispute arises.

E. The County Mayor may base this decision on such assistance as may be desirable,
including advice of experts, but in any event shall base the decisicn on an independent and
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85.

86.

87.

88.

89.

90.

objective determination of whether Licensee’s performance or any Deliverable meets the
requirements of this License Agreement and any specifications with respect-therete set forth
herein. The effect of any decisien shall not be impaired or waived by any negotiations or
setflements or offers made in connection with the dispute, whether or not the County Mayor
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 License Agreement.  All such
disputes shall be submitted in writing by the Licensee to the County Mayor for a decision,
together with all evidence and other pertinent information in regard 1o such questions, in order
that a falr and impartiai decision may be made. Whenever the County Mayor is entitled (o
exarcise discretion or judgment or to make a determination or form an opinion pursuant o the
provisions of this Paragraph, such action shall be fair and impartial when exercised or taken.
The Gounty Mayor, as appropriate, shall render a decision in writing and deliver a copy of the
same to the Licensee. Excepl as such remedies may be limited or waived elsewhere in the
License Agreement, Licensee reserves the right to pursue any remedies available under law
after exhausting the provisions of this Paragraph. -

Mutual Obligations:

A, Nothing in this License Agreement shall be construed for the benefit, intended or
otherwise, of any third party that is not a parent or subsidiary of a party or otherwise related
(by virtue of -ownership control or statutory control) to a party.

B. In thoss situations where this License Agreement imposes an indemnity obligation on

- the Licensee, the County may, at ifs expense, elect to participate in the defense if the County

should so choose. Furthermore, the County may at its own expense defend or settle any such
claims if the Licensee fails to diligently defend such claims, and thereafter seek indemnity for
costs from the Licensee.

Rights_Reserved to County: All rights not spscifically granted to the Licensee by this
License Agreement are reserved to the Counity. The designation of any particular Temedy for
the County is without prejudice to any other relief available in law or equity, and all such felief
is reserved to the County. ' ‘

No Partnership or Agencgy: The County and the Licensee are independent entities and the
officers, employees, and agents of one are not, and shall not represent themselves 1o be,
officers, employees, or agents of the other. This License Agreement does not constitute and
shall not be represented to constitule a partnership between the County and the Licensoe,

Cholice of Venue and Law : Any litigation between the County and the Licensee réiating in
any way to this License Agreement shall be brought and presented exclusively in a Court

located in Miami-Dade County, Florida, and govemed by the laws of Florida,

Audits: Pursuant io County Ordinance No. 03-2, the Licensee will grant access to the
Commission Auditor to all financial and performance related records, property, and equipment
purchased in whole or In part with government funds, The Licensee agrees to maintain an
accounting system that provides accounting records that are supported with adequate
documentation, and adequate procedures for determining the allowability' and allocability of
costs. )

Local, State and Federal Compliance Requirements:

Licensee agrees fo comply, subject to applicable professional standards, with the provisions
of any and all applicable Federal, State and the County orders, statutes, ordinances, riles. and
regulations which may pertain to the Services required under this License Agreement,

Page 30 0f 35
Rev, 7/27/12

50



MIAMI-DADE COUNTY, FLORIDA Contract No. 803

91.

the services of an Independent Private Sector Inspecior General (hereinafiér "1PSIG")

including but not limited to:

A.  Equal Employment Opportunity (EEC), in compliance with Executive Order 11246 a5
amended and applicable to this Contract. :

B. - Miami-Dade County Florida, Department of Small Business Development Participation
Provisions, as applicable to this Confract.

C. | Environmental Protection Agency (EPA), as applicable to this Contract,
D. Miami-DadeaCounty Code, Chapter 11A, Arlicle 3. All Licensees and subcontractors

performing work in connection with this License Agreement shiall provide equal opportunity for
employment because of race, refigion, coior, age, sex, national origin, sexual preference,

© disabiiity or marital status. The aforesaid provision shall include, but not be fimited 1o, the

following: employment, upgrading, demotion or transfer, recruitment advertising: layoff or
termination; rates of pay or other forms of compensation; and selection for training, including.
apprenticeship. The Licensee agrees to post in conspicuous place available for employees
and applicants for employment, such notices as may be required by the Dade County Fair
Housing and Employment Commission, of other authority having jurisdiction over the work
setling forth the provisions of the nondiscrimination law.

E. "Conflicts of interest” Seétio_n 2-11 of the County Code, and Ordinance 01-199.
F. . Miami-Dade County Code Section 10-38 "Debarment”.

G. Miami-Dade County Ordinance 99-5, codified at 11A-60 el. seq. of Miami-Dade Code
pertaining to complying with the County’s Domestic Leave Ordinance. '

H. Miami-Dade County Ordinance 99-152, prohibiting the presentation, maintenance, or
prosecution of false or frauduient claims against Miami-Dade County.

Notwithstanding any other provision of this Liden'se Agreement, Licensee shall not be

~ requiifed pursvant to this License Agreement to take any action or abstain from taking any

action if such action or abstention would, in the good faith determination of the Licensee,
constitute a violation of any law or regulation to which Licensee is subject, including but not
limited to laws and. regulations requiring that Licensee conduct its operations in a safe and
sound manner. The parties expressly acknowledge and agree that the Licensee shall only be
resporisible for environmental remediation: directly related to the installation and operation of
the Complex and not any existing environmental conditions on the North Lake.

tnspector General Reviews:
Indépendeént Private Sector Inspector General Reviews
Pursuant to Miami-Dade County Administrative Order 3-20, the County has the right to retain

T

whenever the County deems it appropriate to do so. Upon written notice from the County, the
Licensee shall make available to the IPSIG retained by the County, all requested records and
documentation pertaining to this License Agreement for inspection and reproduction. The
County shall be responsible for the paymént of these IPSIG services, and under no
circumstance shall the Licensee's prices and any changes thereto approved by the County, be
inclusive of any charges relafing to these IPSIG services. The terms of this provision herein,
apply to the Licensee, its officers, agents, employees, sub-Licensees and assignees. Nothing
cornitained in this provision shall impair any independent right of the County to conduct an audit
or investigate the operations, activities and performance of the Licensee in connection with
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this License Agreement. The terms of this Paragraph shall not impose any liability on the
County by the Licensee or any third party.

- Miami-Dade County Inspector General Review

According to Section 2-1076 of the Code of Miami-Dade Counly, as amended by Ordinance
No. 99-63, Miami-Dade County has established the Office of the Inspector General which
may, on a random basis, perform audits on all County contracts, throughout the duration of
said contracis, except as otherwise provided below. The cost of the audil for this Contract
shall be one quarter (1/4) of one (1) percent of the total contract amount which cost shall he
inciuded in the total contract amount. The audit cost will be deducted by the County from
progress payments o the Licensee. The audit cost shall also be included in all change orders
and all contract renewals and extensions.

Exceplion: The above application of one quarter (1/4) of one percent fee assessment shall
not apply to the following contracts: (a) IPSIG contracts: {b) contracts for legal services: (¢)
contracts for financial advisory services; (d) auditing contracts; (e) facility rentals and License
agreements; (f) concessions and other rental agreements: {g) insurance contracts; (h)
revenue-generating contracts; (1) contracts where an IPSIG s assigned at the time the
contract is approved by the Commission; () professional service agreements under $1,000;
(k) management agreements; (1) small purchase orders as defined in Miami-Dade County
Administrative Order 3-2; (m) federal, state and local government-funded grants; and (n)
interlocal agreements. Notwithstanding the foregoing, the Miami-Dade County Board of
County Commissioners may authorize the inclusion of the fee assessment of one
quarter (1/4) of one percent in any exempted contract at the time of award.

Nothing contained above shall in any way limit the powers of the Inspector General to perform
audits on all County contracts including, but not limited fo, those contracts Specifically
exempted above. The Miami-Dade County Inspector General is authorized and empowered
to review past, present and proposed County and Public Health Trust contracts, transactions,
accounts, records and programs. In addition, the Inspeclor General has the power to
subpoena witnesses, administer oaths, require the production of records and monitor existing
projects and programs.  Monitoring of an existing project or program may include 3 report
concerning whether the project is on time, within. budget and in conformance with plans,
specifications and applicable law. The Inspector General is empowered to analyze the
necessity of and reasonableness of proposed change orders to the Contract. The Inspector
General is empowered to retain the services of independent private sector inspectors general
(IPSIG) to audit, investigate, monitor, oversee, inspect and review operations, activifies,
performance and procurement process, including but not limited to project design,
specifications, proposal submittals, activities of the Licensee, its officers, agenis and
employees, lobbyists, County staff and eloected officials to ensure compliance with contract
specifications and to detect fraud and corruption.

Upon written notice to the Licensee from the Inspector General or IPSIG retained by the
Inspector General, the Licensee shall make all requested records and documents availabla to
the Inspector General or IPSIG for inspection and copying. The Inspector General and |PSIG
shall have the right to inspect and copy all documents and records in the Licengee's
possession, custody or control which, in the inspector General's or IPSIG's sole judgment,
pertain to performance of the contract, inciuding, but not limited 1o original estimate files,
change order estimate files, worksheets, proposals and agreements form and which
successful and unsuccessful subcontractors and suppliers, all project-related correspondence,
memoranda, instructions, financial documents, construction documents, proposal and contract
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92.
a)

10.

71.

documents, back-charge documents, all documents and records which involve cash, trade or
volume discounts, insurance proceeds, rebates, or dividends regeived, payroll and persannel
records, and supporting documentation for the aforesaid documents and records. ‘

Vendor Registration and Forms/Conflict of interest:
Confiict of Interest

Section 2-11.1(d) of Miami-Dade County Code requires thal any County employee or any
member of the employee’s immediate family who has a controlling financial interest, direct or
indirect, with Miami-Dade County or any person or agency acting for Miami-Dade County,
competing or applying for a contract, must first request a conflict of interest opinion from the
County's Ethics Commission prior to their or their immediate family member's entering into
any contract or transacting any business through a firm, corporation, partnership or business
entity in which the employee or any member of the employee’s immediaté family ‘has a
coritrelling financial interest, direct or indirect, with Miami-Dade County or any person or
agenoy acting for Miami-Dade County. Any such contract or business engagement entered in
viclation of this subseclion, as amended, shall be rendered voidable. For additional
information, contact the Ethics Commission hotline at (305) 579-2593. A

Vendor Registration

The Licensee shall be a registered vendor with the County's Department of Procurement
Management, for the duration of this Agreement. In becoming a Registered Vendor with
Miami-Dade County, Licensee confirms its knowledge of and comrmitment to comply with the
following:

Miami-Dade County Ownership Disclosure Affidavit
{Section 2-8.1 of lhe County Code)

Miami-Dade Counly Employment Disclosure Affidavit 12, Subcontractor /Supplier Listing
{Section 2.8-1(d)(2) of the Counly Code) {Seclion 2-8,8 of the Counly Code)
Miaml-Dade Employment Drug-free Workplace . 13. Environmentally Acceptable Packaging
Certification : - (Resofition R-738-92)

(Secifon 2-8.1.2(b} of the- County Code}

14. W-3 and 8109 Forms
Miami-Dade Disability and Nondiscrimination Affidavit (as required by the Internal Revenue Service)
{Secfion 2-8.1.5 of the Counly Code)

15, FEIN Number or Social Securffy Number

Miami-Dade County Dabarment Disclosure Affidavit n order to establish a file, the Confractors Federal
{Section 10.38 of the County Gode) : Empleyer Identification Number (FEWN) must be
. . provided. If no FEIN exists, the Soctal Sedurity Number
tlaml-Dade County Vendor Obligation to County - of the owner or individual must be provided. This
Affidavit number becomes Contractor's "County Vendor Number”.
{Secifon 2-8.1 of the County Code} To comply with Seclion 119.074(5) of the
: Florida Slatutes relating to the collection of an
Mlami-Dade County Code of Busihess Ethfcs Affidavit individual's Social Securlty Mumber, be aware that the
{Seclion 2-8.1(i) and 2-11(b)(1} of the County Code through Counly requests the Suocial Security Number for the
{6} anii foliowing purposes:
() of the County Code and Section 2-11.1{c) of the County = Idendification of individual account records
- Code} * To make payments 1o individuabiContracior for

goods and services provided to Miami-Dade County
Taxreporting purposes
To provide a unlque Identifier in the vendor

database that may be Used for searchin
Miami-Dade County Living Wage Affidavit sorting departmeé’ta! records gand

(Section 2-8.9 of the County Cods)

Miami-Dade Counly Family L.eave Affidavit
{Article V of Chapter 11 of the County Code}

16. Offfce of the Inspector General

Miami-Dade County Domestic Leave and Reporting {Seciion 2-1076 of the County Code)
Afficavit '
{Article 8, Section 11A-60 11A-67 of the County Coda) 17. Small Business Enterprises
‘ ) The County endeavors te obtain the paricipation of all
Subcontracting Practices small business enterprises pursuant fo Seelions 2.8.2, 2-

. {Ordinance 97-35}
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8.2.3 and 2-8.2.4 of the County Code and Tiie 49 of the By acceptance of any contract, the Contracto agrees to
Code of Federal Regulations. . comply willy ali anlitrust lews of the United  States ang
ihe State of Florida
18. Aniltrust Laws

93. E-Verify: : . :
Coniractor acknowledges and agraes 1o utilize the U.S. Department of Hometland Security's E-
Verify System to verify the employment eligibility of (a) all persons employed by the Contracior to
perform employment duties within Florida during the term of the Agreement: and {b) all persons .
(including subcontractors/subconsultants/subvendors) assigned by the Contractor to perform Work
pursuant to.the Agreement with the County. The Contractor acknowledges and agrees that yse of .
the U.S. Department of Homeland Security's E-Verify System during the term of the Agreement is a
condition of the Agreement with the County.

94, Survival:

The parties acknowledge that any of the obligations in this License Agreement will survive the term,
termination and cancellation hereof. Accordingly, the respective obligations of the Licensee and the
County under this License Agreement, which by nature would continue beyond the termination, -
canceliation or expiration thereof, shall survive termination, cancellation or expiration hereof,
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IN WITNESS WHEREOF, the parties have executed this License Agreement effecﬂ\/e as of
the contract date herein above set forth.

Licensee Miami-Dade County

By

: =4 1 - Name:
Title: m&/\/\ﬁu{f/‘ Title:
Date: EA’V\W,L&"’ 2.2.0 {FQ,, Date:

Attest) \f\"‘am&-ﬁ-‘e) Attest:
Corporate Secretary/Notary Public - Clerk of the Board

Vo pi?.ian‘-—.c.f'ie.\ ‘b&kﬁv\r-h) hg
Corporate Seal/Notary Seal

Approved by County Attorney as fo form
and legal sufficlency

g !:ﬂf{{,"gf:;,,, INES MORALES
©, , Nolary Public - Stala of Florlda

£ My Comm. Explres Aug 18, 2013 §
Commission # DD 894824

‘J'
4y ""u?f.ﬁ\g‘ Boaded Through National Notary Assa,
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Appendix A
Secope of Work

Note: All réqurred certifications must be in place prior 1o the start of operations of thé
Complex. The required certiflcations are a continuing obisgatlon of the Lessee throughout the
duratlon of the Agreement.

1.4 Dasign’
The Lessee shall develop site plans for the Complex that best utilizes the spade of the Payy, is

consistant with the theme of the Park, and fully complises with all applicable building and zoning
codes and PROS’s Development Rider - Appendix C. The Lessee shall obtain all necessary
approvals and permits for.construction and infrastructure fmpravemenis as applicable.

1.5 Construction and Facility Improvements

The Lessee shall construct 3 state-of-the-art cable skiing system at the Norih Lake within the
AEPark, and improve [he sile as necessary, al its own expense, with supporting Infrastiucture
requited for a successful wakeboarding and water sports operation, such as a concession area,
restrooms, locker rooms, office space, and parking (hereinafler referred 1o coilectivety as
“improvements™). Concessions may include, but are notlimited to sale/rental (where applicabley
“of food, beverages, lassons, spotts/recreational merchandise/eguipment. The Lessea(s) may
request use of existing facllitles (such as parking, restrooms arid office traller) or shall inciude
the improvement(s) as part of its capital development plan, Lighling for parking areas for the
Complex shall be provided by Lessee.

The Lessee shall:

1. Select a contractor(s) in accordance with Florida Statute (F.S.) Section 255,20 and
perform all construction and improvements In compliance with all applicable bullding
codes (including Florida Bullding Code Chapter 41 ADA), Miami-Dade County
Implementing Order 8-8 Sustainable Buildings Program, PROS’s Development Rider,

* and oblaln all necessary permits and approvals, PROS approval of the design and
plans must be obtained prer to submission {o 1he applicable building and/or zoning
“department.

2. Develop a final comprehensive fimeline for the development of the supporting
Infrastructure, including the construction phase schedule and cost estimales for tha
supporting Infrastructure and the required furnishings, fixtures and applicable equipment.
-The timeline and cost eslimates are due within 30 days after approval of the Lessee’s
design and concept by tha County.

3. Assume all costs assoclated with the Imptovements and installations. Al such
improvements and Installations shall bocome the properiy of the Caunly at the
complation of the construction (when -skiing system Is ready for revenue generating
aperalions).

4, Until construction of the cable skiing system is completed, provide,. at a minimum,
wakeboarding, waterskiing, wake surfing, tubing and kneeboard lessans and sessions —
and make available any necessary. recreational and safety equipment available for use
at the Complex sife.

5. Complete the construction within the ime frame established in the Agreement Appendix

C. In the case that delays are beyond the control of the Lesses, the County may, at its
sole discretion, grant a written extensnon
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Appendix A
Scope of Work

6. Instali landscaping that enhances the aesthefic beauty and coexists with the naturg flora

of the "Park. ' Maintain the landscaping of leased area. Landscaping type and
maihtenance shall be subject to PROS approval.

. Obtain a payment and performance bond for construction In accordance with FSs

Section 255.05, '

1.8 bperation and Quality of Services

The Lessee shall operate and continuously maintain a high quality and customer-orishted
wakeboarding and water sports operalion.program in a manner normally associated with this
Industry, which insludes: .

A

Provide an operation that is safe and customer-oriented with prompt complaint resolution
by well-trained and professional staff. Maintain alf constructed property, sdquipment and
water sports faciliies in a manner that will keep such items safe and in proper working
order.

Provide high quality customer service and reasonably adjust program and service
offerings to meet tustomer demands, including establishing regular hours of Operation,

“subject to approval by PROS.

Provide all services and concessions at fees and prices approved by PROS. Such

sarvices, types of concessions, and charges may be modified only by writlen request of
the Lessee to PROS and upon approval by PROS. Such approval shall be in wriling at
teast 30 days prior to implementation of the modification.

Pay for ali operating expenses, including. utitities, associated with the day-to-day
operations of the Complex.

Install and maintain signage as épproved by PROS. At a minimum, signage shalf
include hours of operation, fees, and required safely guldelines.

Supply and maintain an Operations manual to he approved by PROS.

Have an emergency plan and hurricane plan, to include how the Lessee shall seouré the
site in the avent of a hurricans. .

Ensure that amblayees are distinclively- uniférmed so as to be distinguishabls ag tha
Lessee's staff and hot PROS employess, '

Promote the Park's offerings through marketing and the quality provision of a1
concession services with the highest lovel of service to the public. Promational flyers ot
advertisoments for special events shall include the Miami-Dade County or PROS logo.
The Lessee shall submit sample or meck up of sugh publicily or materials to PROS for
review and approval.
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B)

C)

D)

10.

11,

12

16.

17.

18,

Appendix A
Scape of Work

Enforce strict adherence o safety ghidelines for the Complex, including requiring cable
skiing patticipants to wear U.S. Coast Guard-approved life jackets and heimets while
riding, and making such safety gear available for use.

Ensure the Complex remains in safe, clean, and usable condition on a daiiy basis, to
include, but not be limited to, removing debris from the lake and shoreline, Inspecting
and malnfaining the cables and equipment, and maintaining the concession area, as well
as performing regular trash removal and mainienance of the site and associated
grounds, ete., as applicable, at its own expense.

Take proper care of the facilities and use the same In a careful manner and shall, at its
own expense, repair County property or faciiities damaged by Its (or ils subcontractors)
opearations.

Store equipment on site in designated areas only. The County wili not be responsihls for
any loss or damage of the Lessee’s equipment or supplles.

Provide a concassion operation during normal hours to serve park patrons.

. Utilize an electronic cash register for all fransactions. The cash rogister must have the
ability to produce *Z" reports (i.e., seles lotals for each day) and "X" reports (Le,, sales
totals at any given fime), run dual tapes, or have the ability to print out an itemized

* account of each transaction each day; and print the date and time on journal tape and on
each individual sales receipt.

Develop a process which will be included in the Operations Manual for coordinating
requests from the public or ouiside entilies requesbng use of the Complex (e.g., for
competitions, tournaments, or training purposes).

Employ a gualified, full-time on-site manager or desighee who will be available during
notmal business hours and be on call, at all times, for emergencies or other matters
related to the Complex. .

Provide additional services and fees by mutual agreement of the Lessee and PROS.

Hours of cperation shall typically be limited to that of the. AR Park; speclal evenis held
oulside of nermal hours for the Park shall be subject to the approval of PROS. For any
special avents, the Lessee shall complete a spacial events application for PROS approva)
at least 30 days in advance and coordinate with PROS.fo ensure there Js not distuption to
other park patrons and amenities, .

PROS reserves the right to schedule special events thal may preclude the Gomplax from
operating during a given event. PROS will use reasenable efforts to notify the Lessee as
early as possible of these special events, but In no event later than two weeks prlor to the -
spéciaf event, PROS may also close the park during.inclement weather conditions,

All activities .and operations of the Lessee.must conform {0 and comia&y with Chapler 26,

Paik. and Recrestion Rules and Regulations and Article 7 of the Charter of Mlsmi-Dade
County, as well as the applicable rules and regulations of the Parlc. o
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Appendix A
Scope of Work

1.7 Background Screening
In accordance with Miami-Dade County Ordinance No. 0807 fitled Chapter 26, Parks,

Recreation and Open Spaces Depariment Rules and Regulations, Article Ill, The Shannon
Melendi Act (the Act), all Lessee’s personnei and volunteers that will provide any service at the
wakeboard complex must be in compliance with the requiremants set forth under the Act prior fo
the scheduled siart of employment or volunteerism,

59




mMismi-Dade County Contract No. 803 :

Appendix B
DEVELOPMENT RIDER

Facility Site: Amelia Earhart Park

Project: Development and Gperation of Watsersports Cable Complex

This Development Rlder is attached fo and hereby made a part of the License Agreement and shall govern
the development of a Watersporls Gable Complex al Amelia Earhart Park (the "Facility") within the site ‘st
forth i Atfachment A ~ Site Area Map)., Words and phrases used in this Development Rider shall have the
same meaning as In the License Agreement unless specifically provided otherwise. If theré is any confiict
between the provisions of this Development Rider and the provisions of the terms and conditions of the
License Agreement, the ferms and conditions of the Davelopment Rider will prevail. .

A Project Manager ("PM"} shall be assigned by the Miami-Dade County Park, Recreation and Open Spaces
Department (the "Depariment”, also "PROS") lo represent Miami-Dade County. The PM shall moriltor
compliance with the ferms and conditions of the Development Rider; coordinate reviews, comments and
approvals; attend desigh phase and construction meetings; and provide periedic inspections to monitor
compliance with the Scope of Work and schedule during design, construction, and close-out of the Facility.

Licensee's requests for modifications to- the Final Plans and/or schedule during any phase of the
development process fmust be submitted in writing to the PM with sufficlent documentatien to justify sl .
request. The Department will consider the information provided and any mitigating circumstances prior to
approving or rejecting said requests. .

I, LICENSEE'S OBLIGATIONS TO DEVEL.OP THE FACILITY SITE

The improvements the Licensee develops at the Faciiity Site shall be designed and constructed in
accordance with the provisions of the License Agreement. Licensee shall complste all improvements
pursuant fo the design and construclion defined in Licensee's Proposal and as approved by the County,

Licensee understands and agrees thal all costs associated with the design, development, permitting,
consiruction and close-out of the Facilily, and any off-site improvements, shall be the sole responsibility of
the Licenses. Prior to commencing construction, the Licensee shall provide proof, In a manher sufficient to
satisfy the County, that the Licensee obtained the necessary funds to complete the approved Facility.

The Licensee shall maintaln all files, records, accounts of expenditures for the Facllity and improvements,
inciuding improvements petformed by Licensee’s subcontractor’s, in a local office within Miami-Dade
~ County. The County shall have access 1o such records as provided in the License Agreemen,

The Watersports Complex shall operate within the North Lake at Amelia Earhart Park and in certain areas
of the surrounding area. . . -

- The Licensee shall, upon execution of the License Agreement, and prior o preparing the Final Plans (as
defined elsewhere in this document) and specifications, shall submit a Critical Path Method (CPM) schedule -
for the entire scope of the Facility along with the phasing plan and racelve approval from the Counly. Such
approval from the County shall not be unreasonably withheld or delayed. The schedule shall be updated
and submitted to the County with the Congeptual, Preliminary, and Final Plans and as requested by the
County. The terms and conditions of this Develepment Rider, in its entirety, shall apply to alleonstruction.
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The Licensee shall remit to the County a fee for the Project Management {(PM) ("PM Fea F’ayment”) that -

shali not exceed 1.5% of the Total Development Costof each Facility. The total PM Fee Paayment shall be
subject to an adjustment at the end of construction or upon Termination of the License Agreement
whichever occurs first, when the actual Total Development Cost of each phase is confirmed, to be based on
an audit conducied at the expense of the Licensee,

The Licenses shall cooperale and shall cause its consultants and contractors to cooparate with the’
County's Sustainability Manager {o incorporate green building practices into the planning and design of the

Facility, pursuant to Courity Ordinance Number 07-65 concerning the County’s Sustainable Buildings
Program. The Licensee shall include In its contracts for services associated with this Project 4 provision

that each subcontractor shall comply with all requirements of the County's Sustainable Building Program. . -

The Licensee shall, upon execution of the License Agresment, and prior o preparing the Final Flans {as
defined eisewhere in this document) and specifications, through the Department, iniiate contactand confer
with the. Art in Public Places (APP) Representative to review the applicabllity of an art component 4o the
Facility. Should Artin Public Places determine that the installation of an art component is applicable 1o this
Facllity based on the provisions of Section 2-11.15 of the Mlami~Dade County Gode and subsequent
amendments and guidelines, and should it declde to pursue said installation, the Licenseie shall furlher
confer with the Arts in Public Plages Representative 1o develop a concept for art appropriata io the Facility,
and the At in Public Places Professional Advisory Commiitee as to the type(s) of an, logation(s) and
possible artisi{s). The Director of the Arts in Public Places program shall approve the final concept and
location. The Art in Public Places Trust will make the final choice of the artist(s), upon recommendation of
the Artin Public Places Professional Advisory Committee. As part of its Master Plan, Arl in Public Places

encourages and will give preference to collaborative projects between artist(s) and the Licenseety promote’

the integration -of artwork and site.  Such collaborative efforts shall include the active Involvement of both
the Licensee and the artist(s) durlng design development of the Project. The Licensee shail cootdinate the

installation of anchorages, special lighting, or piumbing or other utility or installation and conneclions as .

required for the proper installation of the arlwork in accordance with the artist's concepl{s) as part of the
services under this License Agreement. . .

Should the Art in Public Places fee be assessed against this License Agreement, the Licenses shall at its
sole cost expend one-and-a-haif-percent (1.5%) of the cumulative dasign and construction cost for the
refurbishiment of existing works of art at the Facility ang/or for the commissioning of new Works of art. All
aspects concerning the acquisition of new works of art or the removal and/or relocation of existing works of
art located within the Facliity shall comply with the Art In Public Placés (APP)} ordinance and the program
Master Plan & Implementation Guldelines as are appropriate in the determination of the County. The
Licensee may be requested to assign a representative to act as a lialson with APP for purposes of
implementing the requirements set forth herein. The County reserves the right to make fing| determination
on how the funds appropriated for APP are expended. :

1. Site Condifions. The Licensee accepts complote responsibliity for all conditions oncountered at the
Facility Site, including, without limitation, unforeseen site condifions, subsurface or otherwise concealed
physical conditions which differ materlally from those indicated or assumed in any of the construction plans,
unknown physical conditions of an unusual nature which differ materially from those ordinarily found to exist
and generally recognized as inherent in the type of construction invoived in the project, and any dewateting
activities necessary to construct the facllity. The Licensee shall be responsible for the removal ot relocation
of man-made obstructions, abandened foundations, utilitles, and natural obstructions required for the
completion of the Facility. The Licensee shall also be responsible for any and all site condilions, inciuding
environmental conditions, caused, disturbed, or exacerbuted by the construction and agrees to be
responsible for and pay for.all environmental remediation work that is requived to be perfomed resulting
from the consiruction of the Facility. The Licenses further agrees nof to Inftiate any claims or suits. against
the County relating to any site condition, including environmental conditions, and to indemnify, defend and
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held harmless the County from and against any claims arising from an environmental condition caused or
exacerbated by the Licenses In the construction of the Facility. )

2 Ttme of the Essence, The timely completibn of all aclivities set forth below, and the milestones set forth g
the Development Schedule for each phase is of the essence. A malerial failure to meet those deadlines, as
- the same may be extended by written agreement of the parties, may be a breach of any agreement Issu ad
as a resultof this RFP,

A. Gonceptual Plans, The Department shall review the conceptual ptans and CPM schedule submitteq for
each phase as part of the Licensee’s Praposal for the aesthetics, design, and construction of the Facility
(hereinaftor refarred fo as the "Conceplual Plans®), for substantial compliance with the RFP and the
provisions of the License Agreement. If the County has any comments and/or proposed mod:ﬂcatmns to
the Conceptual Plans, the County shall provide comments and/or proposed modifications in writing to the
Licenses within 30 calendar days from the License Effective Date. The comments and propesed
modifications shall be addressed by Licensee in developing the Preliminary Plans, as described below.

Licensee shall Incorporate said comments into a set of revised Conceptual Plans to be reviewed and

approved. by the County.

Prior to commencing the development of the Preliminary Plans for each phase, the Licensee shall schedule
and coordinate a kick-off- meetmg with the PM to review the Development Schedule including start and
completion dates as well as major milestones and the Tetai Devslopmeant Cost estimate.

B. Preliminary Plans and SpecHications. Within 80 calendar days after approval of the Conceptual Plans for
each phase, unless a written request for exiension has been received and approved by the PM, Licensée,
at its cost, shall preparé and deliver to the Department an updated CPM schedule and five: (5) sels of
preliminary plans and a computer-aided design and drafting (CADD) file far the construction of the Facility
prepared by an archilect and/or engineer licensed to practice as such in Florida (herelnafter referred to as
“Preliminary Plans”). The Praliminary Plans shall include the Total Development Cost Estimate and updated
Development Schedule and show, without limitation; site plans; architectural, siructural, mechanica);
elootrical, landscape and plumbing plans; preliminary grading and dralnage plans; soll tests; utilties, sewer
and service connections; vehicular and pedestrian traffic tireu sation plans including locations of.i ingress and
egress to ang from the Facility, curbs, guflers and parkways; Nighting; locations for outdoor signs; and
slorage areas; all sufficlent to enable reasonably accurate cost eslimates and to enable the Department to
make an informed judgment about the design and quality of construction and. about any effect the: Facllity
shall have on the Park: Such Preliminary Plans shall be based on Conceptuai Plans previously submitted by -
Licensee as approved by the Depatiment. Additlonally, such Preliminary Plans of the improvements shall be
in strict adherence to Aricie 7 of the Miami-Dade County Home Rule Charter. The Facility shall be
constructed within the area described in Altachment A. The Licénsee shall also be responsible for all off-
site improvernents required to accomplish the construction and occupancy of the Facllity. The Fagility shall
be aesthetically and funclionally compatible with the sefling of the Park. Within 30 days after the
Department receives Proliminary Plans as required in the preceding paragraph, the Department shall elther
approve of them or deliver to Licensee specific correclive comments. The Deparlment shall net be
unreasonable in exercising its approval rights hereunder. Licensee shall resolve all comments and requests
for maodifications by the Department fo the Preliminary Plans and obtain wrilten approval from the
Department prior to proceeding with the development of the Final Plans.

If the parties are unable to resolve any objections by the Depariment to the Preliminary Plans within 60 days
after Licensee has received the Department's objections, the Department shall have the right to terminate
the License Agreement ugon notice fo the Licenses, the partles being thereatfter relieved of any llability
hereunder and under the License Agreemant.

C. Final Plans. Within 90 days after the Preliminary Plans and specifications are approved by the
Dapariment for each phase, the Licenses, at its cost, shall prepare and deliver to the Depaﬁmen{ an
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updated CPM schedule and five {5) sets of Final Plans, one CADD file, and specifications comprising the .

Final Plans for the Faglity, which Final Plans must be consistent with the approved Preliminary Plang arid

signed and sealed by an architect and/or engineer Licensed to practice as such in Florida. The Fina) Plans

and ‘all associated addenda and altachmenis shall be incorporated into the License Agreement by
reference. ' _ - :

. The Final Plans shall be congidered 100% construction documents and include an updated Total
Developmenl Cost Estimate and updated CPM schedule and show, without imitation; site plans:

architectural, structural, mechanical, electrical, landscape and plumbing plans; grading and drainage plans:.

sofl tests; utiliies, sewer and service connections; vehicular and pedestrian traific circulation plans Includihg
locations of ingress and egress to and from the Facility, curbs, gutters and parkways; kighting; locations 'for
outdoor signs; storage areas; and off-site improvements. Completed technical specifications shail be
includad undar the Final Plans. :

Within 45 days after the Department. recelves Final Plans as required in the preceding paragraph, the
Department shall either approve of them or deliver fo Licensee specific corrective comments, The
Department shall not be unreasonable In exercising Its approval rights hereunder., Licensee sha resolve alf
comments and requests for modifications by the Department to the Final Plans and obtain written approval
from the Department prior fo proceeding with the permitiing. :

D, Permits. Not later than the date that Licensee receives the Department’s written approval of the Fing|
Plans for edch phase, Licensee shall commence seeking from all governmental agencies having jurisdiction

- over the Park .and the Facility all such required permits, and Licenses shall exercise due diligence in- -

attempting to obtaih such permits.

The Licensee shall kesp the PM Informed of the progress during the pemitting phase and coordinéte with
the Department to ensure that permitting requirements are acceptable to the Department when said
requirements. will modify the scope’ or aesthetics of the Facility or its location within the Park. The Final
Plans shall not be changed and/or modified without the Department's approval, which approval shall not be
unreasonably withheld or delayed. The Departments approval shall not be deemed as a substitute for
approval from any agency which issues permits and whose approval of modifications may be required.

Subject to the timing requirements contained in the next paragraph, the obtaining of any such pormits Sﬁail '

not be considered as complete until any review and/or appeal is final by the highast body authorized to
determine same or untlf the time for such appeal or review has expired, whichever date is later. If suit or
other proceedings are brought to invalldate any permit, the oblaining of the permits shall not be considered
as complete untll final judgment, decree, or other appropriate decision has been entered and the me for
appeal there from shall have expired, or if any appeal has been taken, unti the appeal has final
determinations. : :

- Il Licensee Is unable to obtaln such permits within 180 days from the date Licensee receives County's
approval of the Final Plans, the County shall have the right to terminate the License Agreement upon notice
10 the Licensee. The County shall have the right, in Its sole discretion and only for good cause shown, to
extond the time within which Licensee must obtain such permits. However, the County shall be under o

obligation o grant such extensions of tima.
When Licensee obtains all such permits, It shall defiver copies of them to the Department.

E. Commencement and Completion_of Construction of the Project. Within 30 days from the date that the
Licensee obtalns ail permits required to begin construction of the Facility for each phass, the Licensee shall
submit coples of ali permits, updated Total Development Cost Estimate, proof that funding is available for
construction a Schedule of Values (SOV) for construction, and updated CPM schedule indicating
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construction start and completion dates, as well as major milestones for the Facility. Within 15 days after the

Department receives copies of all permits, updated Total Development Cost Estimate, proof that funding is '

available, SOV, and CPM schedule, the Depariment shall either approve them or deliver Licensea specific

corrective comments to'the Licensee. The Department shall not be unreasonable in exerdising Jts approva] -

rights heretnder. Licensee shall resolve all comments and requests for modifications by the Department.
Once all comments have been salisfactorily addressed by the Licensee, the Department shall issue g
Notlce-to-Proceed - 1 (NTP-1) o the Licensee for each phase.

_The Licensee shall have 15‘days from the date of the NTP-1 to submit all required insurances and bonds for |

each phase fo the Department prior to commencing construction. The Licensee shall schedule a Pro-

Construction mesting with the PM prior to mobllization for each phase. The pre-construction meeling shat}’

serve to review all completed work to date, and discuss the upcoming construction actives and jts Impact to
Park opsrations. Upon agreement by the PM to all construction work aclivities and the associated logistics
and timing, and after the County reviews and approves the Licenses’s insurance and bonds, a NTP-2 and
Authorization- to Occupy the Site shall be issued, turning over possession of the Facility Site to Licensee.
Licensee .shall, without delay, pursue commencement of consfruction and- diligently pursue complation
thereof. The construction of the Facllity shail be in accordance with the Final Plans.

The Final Plaris shall not be changed and/or modified without the Department's appraval, which approval

shall not be unreasonably withheld or delayed. The Department’s approval shall not be deemed as -

substitute for approval from any agency which issues permits and whose approval of modifications may be
required. All requests for changes shall be coordinated through the PM. The PM will be provided sufficient
riotlee and tnformation (impact to scope, budget, schedule, materials; performance, etc.) to provide timely
rasponses. All work in conneclion with the construction of each phase of the Facility shall be parformed in
conformity with the Final Plans and shall comply ‘with all applicabie govemmental permits, authorizations
and laws. Licensee will allow unobstructed inspection by the Department’s staff to determine compliance
with the approved plans and spacificailons throughout construction. The Licensee shall be responsible to
provide any temporary facllities needed in support of its construction of the Facilily.

The Licensee shall nol discriminate against any employee or applicant for employment in the performance
‘of the License Agreement with respect to their hire, tenure, terms, condltions or privileges of smployment, or
any malter directly or indirectly refated to employment because of age, sex or physical handicap exgept
when based on bona fide occupational qualifications; or because of marital status, race, color, religion,
national ¢figin or ancestry. All construction contracts/subconfracis shall include the above hon-
discrimination provisions. :

Construction of {he Facility shall be cofnpleted within 12 months of the date of t_he NTP-2 for construction,

“Upon completion of construction of the Facility, Licensee shall, at its cost, obtajn a survey of the Facility and

surrounding impacted areas and delflver said survey to the Deparlment, along with one copy of the "as bullt" -

drawings and a CADD file, accurately reflecting the constructed Facility, its supporting. infrastructure, and
off-site improvements at the Park, The as-built information showing the exact location of the Facility at the
Park shall'be incorporated into the License Agreement and provided by the County to the Licenses.

F. Provislons Appllcable during each phase of the. Construglion of the Fadllity. In addition to the other
provisions of the License Agresment, the following provisions shall be applicable during the period of time
that Licenses construets Project: .
1. All construction shall be performed by Licensed contractors approved by the Department,
Licensee shall furhish the Department with a true copy of Licensee's contract with the
general contractor showing a breakdown of costs.
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2. In addition to weekly/monthly construction meetings, the Licensee shal} écheduie and.

coordinate a pre-construction meeting, 50% progress meeling, 75% progress meetihg
and 100% substantial completion walk-thru meetings with the PM, o

3. Throughout the construction of the Facility, the PM shall' attend weeklyfmontﬁiy_

consiruction meetings and periodically Inspect and review the progress of construclion to
ensure adetjuate performance and conformity with the approved plans. S

4. The PM or appropriate designee shall provide input to the construction punch-list items
and shall issue a Final Acceptance of the Facllity once all work has been complated ‘and
all permits have been approved and closed by all agencies having jurisdiction. Upon
issuance of Final Acceptance, the facilily may be occupled and opened for its desiras
intent, o

5. Any changes requesled by the Licenses modifying the approved Final Plans must be in
writing and approved by the Department prior to implementation. All requests for changes
shall be coordinated through the PM. The PM will be provided sufficlent notice ahd

information (impact to scope, budget, schedule, materials, performance, etc.) to provide

timely decistons.

6. Within 30 days after the spacifled one {1) year warranty period, the Licenses shall
schédule a walk-thru of the Facllity with the PM and its coniractor, 1o inspect” gl
construction systems and ensure it's intended functionally and axpecied Workménshipi
The "warranty period” warrants the work under the construction improvements, definéd-in
the License Agreement, to be free Trom faully materials and workmanship for a petiod bf
not less than one (1) year from the date of final acceptance. This ohe-year perlod shall
be covered by the Surety Performance Bond as required by this Development Ridar,
Atter the warranly inspection is completed with satisfactory resulls as determinad by. the
PM, the close-out pefiod is concluded, excepl as provided for under Florlda Statue 85,11

- (3){e) -

(5. Bonds and Insurance:

1.

The Licenses shall have 15 days from the date of NTP-1 to submit all requlted insuranc'eé;
pursuant to the License Agreement, and bonds to the Depariment priorto any construction
work en the Facility Site, and prior to the purchase of any materials, equipment or supplies

for consiruction. The Licensee shall dellver to the County and record in the Public records of

Miaml-Dade County, Florida, a performance and payment bond which satisfios the
requirements of Section 255.05 of the Florida Statutes with a surety- insurer authorized to do
business in the State of Florida as a surety in the full amount of the construction cost of the
Facility. Such hond shall be submitted in a form acceptable to the County, and shall name
the Licensee as the principal and the County as the obliges.

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

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

Bond Amount Best's Rating

$500,001 to $1,500,000 - BV
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$1,500,001 to .$2,500,000 A VI
$2 500,001 to $5,000,000 A VI
$5,000,001 to $10,000,000 . A VI
Over $10,000,000 A X

On bond amounts of $500,000 or less, tﬁé provisions of Section 287.0935, F!oridé Slatutes
(1985} shall be in effect and surety companies net otherwise qualifying with this paragraph
may optionally qualify by:

1. Providing evidence that the surety has iwice the minimum surplqs ‘and capita)
required by the Florida Insurance Code at the fime the invitation to bid is issued, -

2 Certifying that the surely is otherwise In compliance with the Florida Insurance
. Code, and

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

B. Surety insurats shall be fisted in the latest Clroular 570 of the U.S, Department of the
Treasury entitled "Surety Companies Acceptable on Federal Bonds", publishad anniaily.
The bond amount shall not exceed the underwriting fmitations as shown in this circular,

C. The attornay-in-fact or other officer whe signs a Contract Bond for a surety company
must tile with such bond a certified copy of his power of atlorney -authorizing him to do so.,
The Contract bond must be countersigned by the surety's resident Florida Agent.

The Licenses may, in lleu of & surely bond, submit a cash bond, conditionad upon the faithfui

performance of the worl In strict accordance with the License Agreement and with the Plans

and Specifications and the completion of the same frae from all lisns and within the time fimit
hersin specified; said bond shall be so worded-as 1o make the License Agreement a part
theteof and shall contain a clause providing the right of suit or aclion for whose bensfit said
bond shall be executed as disclosed by the text of said bond and License Agreement to the
same extant as if he or they were the obligee or obliges thersin specifically mentioned, and
alt such persons shall be held or deemed to be obligee thereof.

Florida Statutes 265.05 provides for the following conditions to be made in al Perforlmar{ce
and Payment Bonds relating to public projects: .

"A claimant, except a laborer, wha is not In privity with the Princlpal and who has not
recelved payment for his labor, materials, or supplies. shall, within forly-five {45) days after
beginning o furish labor, materials, or 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 not In privity with the Principal and who has not recelved paymend for his
labor, materials, or supplies shall, within ninety (90) days after performance of the lahor 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 materlals or supplies and of
ihe non-payment.”

“No action for the labor, materials, or supplies may be instituted against the Principal or the
Surety unless both notices have been given. No action shall be instituted agalnst the
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Principal or the Surety on the bond- after one (1) year from the performancs of the iabor or
completion of delivery of the materials or supplies.”

3 The bonds shall provide the following, without iimitation;

a. That a payment bond In an amount not less than one-hundred percent {10Q%) of the cost
of .construction of the Facility is obtained that is conditioned %o secure the Sompletion of tha-
Facility free from all liens and claims of contractors, subconiractors, mechanics, laborefs and
matetial men in a County approved bond form to be provided by Licensee; :

b. That a performance bond in an amount not less than one-hundred percent (100%) of the
cost of construction of the Facilily is obtained that insures that the construction work shall be
effested by the general contractor or, on thelr default, the surely in a County approved borid -
form to be provided by Licensee; and, - -

¢. That the surety will defend and indemnify Miami-Dade County and Licenseg against gl
loss, cost, damage, expense and liability arising out of or connecled with the construction of
the Facility, up to the maximum bond requirement amount,

4. In the svent that, for any reason, either or both of the Licensee's Performancs and Payment
*bonds lapse or are held to be no longer valid or enforceable before the sallsfaction of any
and all claims by material men, laborers, subcontraclors, or any suppliers of any kind, the
Licensea shall pay ali such claims, and indemnify, defend, and hold the County harmless
agalnst such claims. .

5, if no specific perlods of warranty are stated in the Agreement or elsewhsre In this
Development Rider, for any particular item or work, material or equipment, the watranty shall
be deemed to be a perivd of one (1) year from the date of final acceptance by the County.
This Bond does not fimit the County's ability to pursue directly wilh the Licensee or its
contractor seeking damages Jor latent defects in materials or workmanship, such actions
being subject to the limitations fourd in Section 95.11 (3} {c), Florida Statues.

H. Prior to the commencement of copstruction, Licenses shall provide or cause its subcontractors to
provide an original poliey for Builders Risk/installation Floater on an "All Risk” basis in an amount hol less
than one hundred percent (100%) of the Insurable value of the building(s) or structurs(s) or Material(s), The
. policy shall be in the name of Miami-Dade County and the Licensee as their interests may appear. This
nsurance shall be maintained until substantial comipletion of the work, as determined by the Department.

{(This Insurance js in addition to the Insurance required elsewhere.)

1. No liens shall bs attached to the Park or any part thereof.

2, Prior to the commencement of any work, Licensee shall demonstrale to the Department's
satisfaction that all construction financing Is in place.

3. Licensee shall work closely with the Department In scheduling.and engaging in Licsnsee's
construction activity so as not to disrupt Park events, including but not imited to Special
Events. Where conflict may ocour, the Depariment shalf solely make the determination as to
Licensee’s right to confinue work and the deslrabifity of temporarily halting or continuing
activity by Licensee, ' . ‘
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4. Licensee shall be liable for any damage, loss, action, costs {including costs to defend any
action) caused by Licensee’s fallure to cease worl aiter written notice from the Denartment

1. THE COUNTY'S CONSTRUCTION OBLIGATIONS

A

B,

Conditions of Facility Site. The County shall deliver physical possession of the Fac:hty Site to
Licensee in‘an “as Is" condifion so that Licensee may commence construction. '

The-areas wzthm the Park {o be occupied by the Licensee during the execution of the work shall )
be delineated in the constniction documents plans as agreed to betwesn the County and
Licensee. The limits of the work shall be sufficient to properly undertake the necessary
construction of the Fagilily and off-site zmprovements within the Park site 80 long as normaf
pperations are nol impeded.

Reagonabie Access. The County:shall provide reasonable access to allow Licensee fo havé
utllities brought to the Facility Site -and to have constructed the approved imiproverents
described in the License Agreement. .

Prevailing Wages. As applicable, the Licensee is responmbte to meel requirements.of Section
2.11.16 of the:Miami-Dade County Code as it pertains to Responsible Wages
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