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Date: December 3, 2013

To: Honorable Chairwoman Rebeca Sosa Agenda Item No. 8(A)(1)

and Members, Board of County Commissioners

From: Carlos A. G:mene 7
Cotinty Mayer -~

Subject: Award Recommendatson for Retail Concessions Program 2012, Package 1, RFP
No. MDAL-07-12 Resolution No. R-965-13

RECOMMENDATION

It is recommended that the Board of County Commissioners (Board) approve the award of a Non-
Exclusive Lease and Concession Agreement for the Retail Concessions Program 2012, Package 1
{nationally branded chicken franchise and two “open” nationally branded franchises), fo Master
ConcessionAir, LLC. 1t is further recommended that the Board authorize the Mayor or designee fo
execute the attached Agreement and exercise any renewal and terminations within, with the
exhibits on file with the Clerk of the Board.

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

DELEGATED AUTHORITY

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

FISCAL IMPACT/FUNDING SOURCE

The concessionaire shall pay the Miami-Dade Aviation Department (MDAD) the greater of 13% of
gross revenues or the Minimum Monthly Guarantee. The Minimum Annual Guarantee (MAG)
submitted by Master ConcessionAir, LLC, is $631,218.00.

TRACK RECORD/MONITOR

Master ConcessionAir does not have a direct lease agreement with Miami-Dade County. It does
have a sub-contract under the current Host International Inc. lease agreement and has performed
satisfactorily under this lease according to MDAD Airport Concession Business Development
Project Manager Byron Hoffman, who will monitor the Agreement.

DUE DILIGENCE

Pursuant to Resolution R-187-12, due dlhgence was conducﬁed to determine Master
ConcessionAir's responsibility, including verifying corporate status and that there are no
performance or compliance issues. The reviewed lists include: convicted vendors, debarred
vendors, delinguent contractors, suspended vendors, and federal excluded parties. There were no
adverse findings relating to the responsibility of Master ConcessionAir.
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BACKGROUND

The Request for Proposals (RFP) was advertised on November 9, 2012, for qualified firms to
submit proposals to operate a food and beverage location with three (3) concepts at MIA consisting
of a nationally branded fried chicken and two “open” nationally branded offerings. The restaurants
are to be located pre-security in the North Terminal at Checkpoint Four (4). The Selection
Committee met July 9, 2013, to review the proposals submitted by the three (3) responding
companies on Package 1 - Beyond Expectations Carmen Morris Concessions, LLC; Sun
Concessions, LLC; and Master ConcessionAir, LLC. The County Attorney’s Office found Sun
Concessions non-responsive. The Committee met August 13, 2013, to hear oral presentations
from the two (2) remaining proposers for Package 1. The concepts provided by Master
ConcessionAir, LLC, were Kentucky Fried Chicken, Taco Bell, and Pizza Hut. Beyond
Expectations proposed with Popeyes, Bennigan’s, and Steak ‘n Shake. At the conclusion of the
presentations, the price scores were calculated and committee members rated the proposers
based on the RFP selection criteria. The results were:

PACKAGE 1 TECHNICAL PRICE PRICE OVERALL OVERALL
POINTS POINTS SCORE RANKING
{TECHNICAL
{PRICE)

Master ConcessionAir, LLC 3,753 $631,218.00 892 4645 1
Beyond Expectations
Carmen Morris 3,260 $708,000.00 1000 4260 2
Concessions, LLC

Based on the final results, the Commiitee recommended award to Master ConcessionAir, LLC.

PROJECT: , Retail Concessions Program 2012, Package 1
* PROJECT LOCATION: Miami International Airport .
TERM OF CONTRACT: Eight (8) years
OPTION(S) TO RENEW: The term may be extended for two (2) years if mutually
agreed to in writing by both parties.
CONTRACT MEASURES: A voluntary ACDBE goal was established for this project
CONTRACT MEASURES -
ACHIEVED: 100%, Master ConcessionAir, LLC is a certified ACDBE
COMPANY NAME: Master ConcessionAir, LLC
COMPANY PRINGCIPAL(S}): Managing Members:
Pedro Amaro, Jr.
Jose Alberni

GENDER, ETHNICITY AND
OWNERSHIP BREAKDOWN: Hispanic Male
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LOCATION OF COMPANY: Miami International Airport, Concourse F #3472
Miami, FL 33122

PREVIOUS AGREEMENTS

WITH THE COUNTY IN LAST

FIVE (5) YEARS: None

INSPECTOR GENERAL: Provisions included

USER DEPARTMENT: Miami-Dade Aviation Department

Jack Osterholt, Deputy Mayor




MEMORANDUM

(Revised)

TO: Honorable Chairwoman Rebeca Sosa DATE: December 3, 2013
and Members, Board of County Commissioners ' '

FROM: CI?%&MS% SUBJECT: Agenda Item No. 8(A)(1) .

County Attorney

Please note any items checked.

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

4 weeks notification to municipal officials required prior to public
hearing

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

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

No committee review

Applicable legislation requires more than a majority vote (Le., 2/3’s ’
3/5°s » Unanimous ) to approve

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

3A
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Override

RESOLUTION NOQ. R-965-13

RESOLUTION APPROVING AWARD OF A NON-
EXCLUSIVE LEASE AND CONCESSION AGREEMENT,
RETAIL CONCESSIONS PROGRAM 2012, PACKAGE 1, RFP
NO. MDAD-07-12, TO MASTER CONCESSIONAIR, LLC,
- WITH A MINIMUM ANNUAL GUARANTEE OF $631,218.00,
AND FOR A TERM OF EIGHT (8) YEARS, WITH A TWO (2)
YEAR OPTION TO RENEW; AND AUTHORIZING THE
COUNTY MAYOR OR MAYOR’S DESIGNEE TO EXECUTE
THE AGREEMENT AND TO EXERCISE RENEWAL AND
TERMINATION PROVISIONS CONTAINED THEREIN

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

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that this Board hereby
approves the award of a Non-Exclusive Lease and Concession Agreement, Retail Concessions
Program 2012, Package 1, RFP No. MDAD-07-12, between Miami-Dade County and Master
ConcessionAir, LLC, in substantially the form attached hereto and made a part hereof, with a
Minimum Annual Guarantee of $631,218.00, and for a term of eight (8) years, with a two (2)
year option to renew; all as more particularly set forth in the attached memorandum from the

Mayor. This Board authorizes the Mayor or Mayor’s designee to execute the Agreement, for and

on behalf of the County, and to exercise the renewal and termination provisions therein. -
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The foregoing resolution was offered by Commissioner Lynda Bell

’

who moved its adoption. The motion was seconded by Commissioner ~ Esteban L. Bovo, Jr.

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

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

The Chairperson thereupon declared the resolution duly passed and adopted this 3rd day
of December, 2013. This resolution shall become effective ten (10) days after the date of its

adoption unless vetoed by the Mayor, and if vetoed, shall become effective only upon an

override by this Board.

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

HARVEY RUVIN, CLERK

B Christopher Agrippa
v

Deputy Clerk

Approved by County Attorney as .
to form and legal sufficiency. !i } M

David M. Murray
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DEFINITIONS

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

The term “Agreement” shall mean this Lease and Concession Agreement including all exhibits
and aftachments thereto and a part thereof entered into by the County and the Concessionaire,

The term “Airport” shall mean Miami International Airport.

The term “Airport Concession Disadvantaged Business Enterprises or ACDBE” shall have the
meaning described in Section [4.0 of this Agreement entitled “Airport Concession Disadvantaged
Business Enterprises”,

The term “Approved Improvements” are the improvements to a Location which has been
approved by the Department which may include the design, engineering, constroction, equipment,
furniture, fixtures, and flooring and signage.

The term “AS IS” shall mean that the Successful Proposer will receive a Location that is not in a
“prepared shell” (vanilla box) condition. Assumption of an AS IS space may include a demolition
phase in the project.

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

The term “Base Building Work” shall mean the sub-flooring, ceiling structure, demising walls,
utilities infrastructure and other base building improvements, structures and fixtures which the
County installs or causes to be installed in the terminal building.

The term “Beneficial Occupancy™ shall mean the date when a Certificate of Occupancy or
Temporary Certificate of Occupancy has been received for the Locations.

The term “Board” shall mean Board of County Commissioners of Miami-Dade County.

The term “Capital Improvement Program” or “CIP” shall mean the Airport’s constroction
program that will involve the refurbishment of terminal interiors, airline refocation, changes in
access to the terminal and concourses, construction of new concession Locations, and other
improvements throughout the Airport.

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

The term “Common Logistics Fee” shall mean an amount to be invoiced as a separate line item
and collected from the Concessionaire for the purpose of reimbursing, without profit or
administrative markup, a County imposed or approved logistics program which the
Concessionaire may be reimbursed for actual out-of-pocket expenses incurred excluding any
administrative overhead in order to lease off-Airport properties for storage or operate on the

Concessionaire Agreement
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Airport and operating a common logistical support service as may be necessary for the efficient
operation of the Retail Program.

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

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

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

The term “Concession Design Guidelines” shall mean MIA’s distinet design guidelines.

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

The term “Days”, shall mean calendar days, unless specifically stated as other.
The term “Department” or “MDAD” shall mean the Miami-Dade Aviation Department.

The term “Director” shall mean the Director of the Miami-Dade Aviation Department or the
Director’s designee.

The term “Gross Revenues”, as used in this Agreement, shall mean all percentage fees, if any,
paid or payabie by the Concessionaire and any consideration of determinable value paid or
payable to the Concessionaire by any third party (for example, retail display allowances and other
promotional incentives). However, the term Gross Revenues shall not include: (i) any refund
given to the customer because of a customer satisfaction issue which must be documented and
auditable or {ii) promotional discount and coupon offers issued to customers as a result of a
Department approved marketing plan. The term “Gross Receipts” shall mean Gross Revenues
received by Concessionaire as a result of operations.

The term “Labor Peace Agreement” shall refer to the agreement entered in to between the
Successful Proposers and labor organization(s) pursuant to Sub-Article 16.03 of this Lease and
Concession Agreement,

The term “Lease Effective Date” shall mean the tenth (10th) business day after the date of
execution by the Mayor and attested by the Clerk of the Board of this Lease and Concession
Agreement.

The term “Locations” shall mean the concession Locations as depicted on Exhibit A,
“Locations™.

The term “Location Commencement Date” shall mean for each Location, the date of Beneficial
Occupancy or 180 Days after the Turnover Date.

Concessionaire Agreement
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The term “Non—exciaisivity” shall mean as ascribed in Sub-Article 1.08 of this Agreement.

The term “Market Basket ” shall mean that MIA concession store prices shall not exceed by
more than 10% stated market basket of a selection of three (3) Greater Miami Area Locations
where visitors may purchase similar product categories excluding stadiums, arenas, amusement
and entertainment venues and hotels.

The term “National Branded” shall mean a “Quick Service” restaurant chain that generates at
least Fifty Million Dollars ($50,000,000.00) aggregate sales volume per year and is operating at
least fifty (50) locations in at least three states,

The term “North Terminal” shall mean the arca of the terminal building and concourses, within
the notth part of the MIA terminal area, landside or airside, which was known as Concourse D.

The term *Percentage Fee To The Department” shall mean the Concessionaire shall pay the
Department the total percentage fee of Gross Revenues or the Monthly Rent, whichever is greater.
The monthly percentage fee shall be due on the tenth (10" Day of the month following the month
during which the monthly gross revenues were received or accrued. Percentage fees are non-
taxable.

The term “Refurbishment of Locations” shall mean the refurbishment and expenditure by the
Concessionaire of not less than fifty dollars per square foot ($50 psf) for Approved Improvements
to begin no earlier than the fifth (5™) Term year of the Agreement and be completed no later than
the last day of the fifth (5™) Term year of this Agreement.

The term “Retail Concessions Design Guidelines” shall mean MIA’s distinet design guidelines
in the North, Central, and South Terminals as set forth in Exhibit E.

The term “Shell Condition” shall mean smooth concrete floors, demising studs and walls, and the
utility services listed below (conduits, lines, pipes, etc.) stubbed to the lease lines of the Locations
or area immediately adjacent thereto for electric, telephone and data communications, heating
ventilating and air conditioning systems including ducts (“HVAC™), fire alarm system and fire
sprinkler system. Note: the Locations under RFP 07-12 are considered to be “AS IS”.

The term “South Terminal” shall mean the area of the terminal building and concourses, within
the south part of the terminal area, landside or airside which is known as Concourses H and J and
the connecting concession hall.

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

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

The term “Term* shall mean as ascribed to in Article 1.01.

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

Concessionaire Agreement
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The term “Turnover Date” shall mean the date approved by the Department for the
Concessionaire to commence construction of the Locations,

Concessionaire Agreement
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LEASE AND CONCESSION AGREEMENT
FOR A NON-EXCLUSIVE
RETAIL CONCESSIONS PROGRAM 2012
AT
MIAMIY INTERNATIONAL AIRPORT

THIS LEASE AND CONCESSION AGREEMENT is made and entered into as of this

day of , 20, by and between MIAMI-DADE COUNTY, FLORIDA

(“County™), a political subdivision of the State of Florida, and Master ConcessionAir, LLC
(“Concessionaire™), a corporation authorized to do business in the State of Florida.

RECITALS:

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

WHEREAS, the Department desires to create a retail and food & beverage concessions
program in conjunction with the development program for the North Terminal and Rental Car
Center; and

WHEREAS, the retail and food & beverage concessions program is designed to provide a
locally, nationally, and internationally recognized themed tenant base; and

WHEREAS, the retail and food & beverage concessions program will enhance the
accommodations and conveniences of airline passengers and Airport patrons, and project a
positive image of the Airport, Department, and the County to visitors, as further described herein;
and _

WHEREAS, Request for Proposal, RFP No. MDAD-07-12 was issued by the County and
in response to the Request for Proposal, the County received proposals and an award has been
made to the Concessionaire,

NOW, THEREFORE, in consideration of the mutual covenants herein contained, the
parties agree as follows:

ARTICLE 1 - TERM, EXTENSION AND LOCATIONS

1.01 TERM: The Department hereby leases to the Concessionaire the Locations, Exhibit A,
commencing upon the Lease Effective Date of this Agreement; and shall expire at 11:59
o’clock P.M. on the eighth (8th) year unless extended or sooner terminated. In no event
shall this Agreement afford Concessionaire or any other party any right to use or occupy
the Locations (or any part thereof) after the expiration, or ermination of this Agreement.

Concessionaire Agreement
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1.02

1.03

1.04

1.05

1.06

1.07

EXTENSION: At the sole discretion of the County, the initial eight (8) year Term may be
extended for a maximum of one (1), two (2) year term provided the extension is mutually
agreed to by the County and the Concessionaire in writing.

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

In the event the Concessionaire is in default, pursuant to Article 12 “Default and
Termination by County” of the Lease and Concession Agreement beyond applicable
grace and cure periods, the County shall not exercise its rights to extend the Agreement,

LOCATIONS: The Department hereby provides to the Concessionaire the Locations as
depicted in Exhibit A, Locations.

SUPPORT SPACE: In addition to the Locations provided to the Concessionaire in Sub-
Article 1.03 “Locations”, the Department may provide administrative and support space,
if available, to the Concessionaire. _

The Concessionaire shall pay monthly rental payments for the Concessionaire’s
administrative and storage space at the rate applicable for terminal rental payments and
annual adjustments as provided for in Sub-Article 3,06 “Annual Rent”.

STORAGE SPACE: The Department may make available to the Concessionaire storage
space outside of Locations, if available.

NOT USED
ADDITION, DPELETION AND MODIFICATION OF LOCATIONS:

A. ADDITION OF LOCATIONS: If at any time after the Lease Effective Date, the
Department, at its sole discretion, identifies any additional Locations for concession
development comparable to the concept categories in this Agreement, the Department
may, but is not required to, offer such additional Locations to the Concessionaire upon
written notification. The Concessionaire will have thirty (30) Days to submit a written
response accepting or rejecting the additional Locations. Acceptance of any additional
Locations will require the Department and the Concessionaire to mutually ‘agree upon
an applicable retail category as described in Exhibit A at the applicable category
percentage fee, Sub-Article 3.05, “Concessions Category Percentage Fee”, prior to
final approval.

B. ADDITION OF TEMPORARY LOCATIONS: The Department reserves the right
to require the Concessionaire to provide, and cause to be operated, temporary
Locations. Any rents for these Locations are subject to the terms of this Agreement.

Concessionaire Agreement
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All such concepts, plans, fixtures, equipment and merchandising are subject to review
and approval by the Department and, to the extent necessary, other County agencies.

C. DELETION OR MODIFICATION OF LOCATIONS: The Departrent reserves
the right, at its sole discretion, to delete or modify the Locations, or any administrative
support and storage spaces due to Airport development/construction, operational
necessity, and security or safety considerations. In the event of such deletion or
modification the Concessionaire shall be given no less than: (i} thirty (30) Days written
notice, for such deletion or modification due to operational necessity, and security or
safety considerations; and (ii) sixty (60) Days written notice, for such deletion or
modification due o development/construction.

The Department shall not be held liable to the Concessionaire (except for
reimbursement of the unamortized costs, pursuant to Sub-Article 4.09, “Amortization
Schedule”, for any inconvenience or loss of business as a result of the deletion or
modification of any Locations or other space pursuant to this Sub-Article. In the event
that the Department provides alternate Locations the Concessionaire agrees to pay the
Department the total percentage fee of Gross Revenues or the Monthly Rent,
whichever is greater, derived from such Locations pursuant to Sub-Article 3.04
“Percentage Fee to the Department”. The MAG shall not be adjusted based on any
other Locations. :

D. ADMINISTRATIVE REVISIONS: This Agreement shall be administratively
revised to reflect any additions, deletions or modifications to the Locations pursuant to
the provisions herein. Such revision will include revised exhibits and appropriate
changes to the Location(s) in Sub-Articles 1.03 “Locations”, 1.04 “Support Space”,
and 1,05 “Storage Space” and total payments due the Department in accordance with
Article 3, “Rentals, Payments and Reports” and Article 2, “Use of Locations”,

1.08 NON-EXCLUSIVITY: This Agreement is nonexclusive in character and in no way prevents
the Department from entering into an agreement with any other parties for the sale or
offering of competitive services, products or items by other Concessionaires and/or others in
other locations at the Airport during the Term and any Extension of this Agreement.

1.09 CONDITION OF THE LOCATIONS: CONCESSIONAIRE SPECIFICALLY
ACKNOWLEDGES AND AGREES THAT THE DEPARTMENT IS LEASING THE
LOCATIONS TO THE CONCESSIONAIRE ON AN “AS IS” BASIS AND THAT
THE CONCESSIONAIRE IS NOT RELYING ON ANY REPRESENTATIONS OR
WARRANTIES OF ANY KIND WHATSOEVER, EXPRESS OR IMPLIED, FROM
THE DEPARTMENT OR ITS AGENTS, AS TO ANY MATTERS CONCERNING
THOSE LOCATIONS including: (i) the quality, nature, adequacy and physical condition
and aspects of the Locations, including utility systems; (ii) the existence, quality, nature,
adequacy and physical condition of utilities serving the Locations; (iii) the development
potential of the Locations, the use of the Locations, and the habitability, merchantability, or
fitness, suitability, value or adequacy of the Locations for any patticular purpose; {(iv)-the
zoning or other legal status of the Locations or any other public or private restrictions on use
of the Locations; (v) the compliance of the Locations or its operation with any applicable
laws, regulations, statutes, ordinances, codes, covenants, conditions, and restrictions of any
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governmental or quasi-governmental entity or of any other person or entity; (vi) the presence
of hazardous materials or industrial wastes on, under or about the Locations; (vii} the quality
of any labor and materials used in any improvements on the Locations; (viii) the condition of
title to the Locations; and (ix) the agreements affecting the Locations, including any
statements relating to the potential success, or profitability of such Proposal. Concessionaire
represents and warrants that it has made an independent investigation of all aspects
contemplated by this Agreement. Except as specifically provided in this Agreement, the
Concessionaire has satisfied itself as to such suitability, and other pertinent matters by the
Concessionaire’s own inquiries, and tests into all matters relevant in determining whether to
enter into this Agreement. The Concessionaire accepts the Locations in their existing
condition, and hereby expressly agrees that if any remediation or restoration is required, in
order to conform the Locations to the requirements of applicable law, the Concessionaire
assumes sole responsibility for any such work.

Without limiting the preceding, the Concessionaire is additionally advised the passenger
traffic, terminal utilization, and airline locations at Miami International Airport may change
over the course of this Agreement. The County shall not be liable for any decrease in
profitability or increase in costs to Concessionaire on account of same, nor shall such causes
relieve Concessionaire of its obligations under this Agreement.

1.10 CAPITAL IMPROVEMENT PROGRAM: The Capital Improvement Program (CIP) is
currently underway and will involve the refurbishment of terminal interiors, airline
relocation, changes in access to the terminal and concourses, construction of new concession
Locations, and other improvements that may affect concession operations in the terminal
building and on the concourses and access at the curbside or on the airfield. The CIP may
affect the operation of the Locations, and THE DEPARTMENT NEITHER MAKES
NOR IMPLIES ANY WARRANTIES AS TO THE EFFECT OF SUCH CAPITAL
IMPROVEMENT PROGRAM ON SAID OPERATIONS DURING THE TERM AND
ANY EXTENSION OF THIS AGREEMENT.

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

ARTICLE 2 - USE OF LOCATIONS

2.01 LOCATIONS: The Locations as referenced in Exhibit A, “Locations™ shall be used solely
for their assigned and approved concept. Failure to maintain the concept category pursuant to
Article 2 “Use of Locations” may result in Damages as indicated in Sub-Article 3.23
“Damages”.

Concessionaire Agreement
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2.02

2.03

2.04

2.05

USE OF LOCATIONS: The Concessionaire shall develop, market, and manage. the retail
sale of and operate and maintain the Locations, depicted in Exhibit A, “Locations”, for the
purpose of establishing high quality, state of the art retail concession as approved by the
Department.

CONCESSIONAIRE SERVICES AND SALES RIGHTS: The Concessionaire shall not
allow any services or the sale of any item or product not specifically covered by the
categories approved in this Agreement. Any such sales by the Concessionaire of services,
products, or items not specifically approved herein, in writing by the Department, may
constitute a violation. In the event of such violation, the Concessionaire shall discontinue
the sale or service of the unapproved product immediately, upon written notice from the
Department. Failure by Concessionaire to discontinue such sales within 24 hours shall
subject the Concessionaire to Damages pursuant to Sub-Article 3.23 “Damages”.  Upon
the assessment of thirty (30) Days of Damages against a Concessionaire for violation
committed by such Concessionaire or, a notice of default will be tendered.

NOT USED

SCOPE OF SERVICES: The Concessionaire hereby agrees that it will finance, develop,
design and construct, manage, operate and maintain the Location depicted in Exhibit A,
“Locations”, which has been awarded to the Concessionaire, for the purpose of establishing
high quality, state of the art, food and beverage concessions as approved by the Department.
Its responsibilities are further defined but not limited to the following:

A. Financing:

1. Be capable of financing the design, construction and build out of the Location depicted
on Exhibit A, “Locations” which has been awarded to the Concessionaire.,

2. Develop a financial plan indicating the source of funding for capital investment and
continued maintenance and operation of the Location.

B. Developing:

1. Design a location and layout for each of the concept categories in concert with the
appropriate Exhibit E, Retail Concessions Design Guidelines. '

2. Ensure that the proposed concession in part represents a sense of place of the Miami-
Dade area, and includes some local participation. The Concessionaire shall specify how
the design will convey or reflect the character of Miami-Dade County, its residents,
and/or Miami-International Airport.

Concessionaire Agreement

9 DW

20




Lease and Concession Agreement
Retail Concession Program 9/26/2013

C.

Design and Construction Coordination:

Design and Construction Coordination requirements are detailed in Article 4
“Improvements to the Location”.

Managing

The Concessionaire shall:

1. Design a concession program fulfilling the concept category and submit a
merchandising plan initially and for annual review until expiration of the
Agreement identifying the product categories for each Location. The store layout
plan will be reviewed no less than annually and the store layout will be updated as
necessary throughout the Agreement.

2. Manage the Location in a way that maximizes the highest and best use and financial
return to the Department. ' :

3. Monitor and enforce compliance with the terms and conditions of the Lease and
Concession Agreement including but not limited to, use clauses, customer service,
insurance, pricing, capital expenditures, quality of merchandise, hours of operation,
detailed reporting of sales, payment of fees, rent, and signage.

4. Function as operations liaison between the Department, governmental agencies, and
others.

5. Maintain permanent records for each Location leased.

6. Maintain computerized records on a commercially available property management
software program acceptable to the Department. Programs and all data collected
should be available to the Department on-line (digital and electronic).

7. Develop, maintain and make available, if requested, all files to include copies of
licenses, permits, insurance certificates, and letters of credit.

8. Provide from time to time, as requested by the Department, annual financial
statements demonstrating its financial capacity to perform its obligations under the
terms of the Agreement.

Operating

The Concessionaire shall:

1. Provide quality control audits and reports, including maintenance of the street
pricing requirements covering compliance with contract requirements, cleanliness
of the Location, timeliness of service, quality of the product.

2. Generate monthly reports to the Department, including sales by unit, concept and
Location.

3. Develop annual revenue projections by month by its store by Location, concession
category, and by product category to be updated on a regular basis,
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Generate and provide the Department monthly airport revenue repotts, and such
other financial and management reports as are usual and customary in sophisticated
airport concession management programs. Prepare other reports and analyses as
may be requested periodically by the Department, including number of transactions

. per hour, average sales per {ransaction, and sales per product category.

16.

11.

Provide on-site staff to perform daily functions as required by the Scope of
Services and the Standards of Operations identified in this Lease and Concession
Agreement, subject to acceptance by the Department.

Ensure compliance with the Department and other governmental agency 1D
Badging requirements.

Implement any new policies, and procedures, and operational directives as issued
from time to time by the Department.

Ensure payment is submitted with the Monthly Report of Gross Revenues to the
Department,

Respond to customer/passenger complaints on a timely basis. Ensure customer
service program compliance. The Concessionaire will submit its customer service-
training program within thirty (30) days of the Lease Effective Date of the
Agreement, for the Department’s review and approval.

Coordinate and implement regolar employee customer service {raining programs, to
include employees from the Concessionaire,

Participate in an airport-wide customer service program implemented by the
Department.

F. Maintaining

The Concessionaire shall:

Maintain or cause to maintain the Location pursuant to Department standards,
which may be promulgated from time to time.

Coordinate and maintain general oversight of deliveries of goods and products for
the concession operations from any designated on or off-Airport storage area.

The Concessionaire shall take such corrective action as necessitated to maintain

Location in acceptable condition as required by the Department.

G. ACDBE Plan: (ACDBE participation is voluntary, bat not requ;red for thls
contract.)

1.

2.

Maximize ACDBE by meeting or exceeding the ACDBE goal under this Lease
and Concession Agreement,

Develop, implement, manage, and monitor a program to identify and include
Local/Small/ACDBE businesses in the concession programs,

Describe the extent and type of ACDBE subleasing in the Program.
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2.06

2.07

3.01

4. Submit an ACDBE business opportunitics outreach program for concession
opportunities, subject to the Department’s approval.

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

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

PROMIBITED ACTIVITIES: Without limiting any other provision herein,
Concessionaire shall not, without the prior written consent of the Department which may
be withheld in its sole and absolute discretion: (a) advertise or hold any distress, fire, or
bankrupicy sales, (b) cause or permit anything to be done, in or about the Locations, or
bring or keep anything thereon which might (i) increase in any way the rate of fire
insurance on the MIA Terminal Building or any of its contents, (ii) create a nuisance or
annoyance or safety hazard, or (jii) obstruct or interfere with the rights of others in the
MIA Terminal Building; (¢) commit or suffer to be committed any waste upon the
Locations; (d} use, or allow the Locations to be used, for any improper or unfawful
purpose; (¢) do ot permit to be done anything in any way tending to injure the reputation of
the Department, the County, the Board of County Commissioners, or the appearance of the
Airport; (f) construct any improvement on or attach any equipment to the roof of the
Airport; or utilize or permit the utilization of the Locations in any manner inconsistent with
any security regulation of the County, State, or Federal governments.. Except as required
to permit Concessionaire to perform its maintenance and repair obligations under this
Agreement, Concessionaire shall not gain access to the roof of the MIA terminal building
without the consent of the Department, which may be withheld in the Depattment’s sole
and absolute discretion.

ARTICLE 3 - RENTALS, PAYMENTS AND REPORTS

MINIMUM ANNUAL GUARANTEE (MAG): As consideration for the privilege to
engage in business at Miami International Airport, Concessionaire shall pay the
Department the amount of $631,218.00 annually as may be adjusted by the prorated
amount stated below and subject to recalculation pursuant to Swb-Article 3.03
“Recalculation of the Minimum Annual Guarantee”, inclusive of Location and
Location Storage rent,

The Minimum Annual Guarantee (“MAG”) payment shall be in U.S. funds, prorated and
payable in twelve equal monthly payments (“Minimum Monthly Guarantee” or “MMG”)
on or before the first day of each month, in advance, without billing or demand, plus
applicable taxes as may be required by law.
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3.02

3.03

3.04

3.05

The MAG shall commence upon the Location Commencement Date and is comprised of a
rent payment of $76.77 per square foot annually for each square foot of Location space
occupied and the amount by which the stated MAG above, as adjusted and recalculated
from time to time, exceeds the Location rent. Payment of the MAG shall commence upon
Location Commencement Date, and Concessionaire shall only pay the total percentage fee
of Gross Revenues or the Monthly Rent, whichever is greater, pursuant to Sub-Article
3.04 “Percentage Fee to the Department”. ‘

NOT USED

RECALCULATION OF THE MINIMUM ANNUAL GUARANTEE: The Minimum
Annual Guarantee shall be recalculated as of the first day of the month immediately
following the anniversary of the Location Commencement Date and every year thereafier.
An appropriate adjustment will be made to reflect the change in the Consumer Price Index
(“CPI™) for all urban consumers (“CPI-U”) in the South Region Average: All Items, for the
published, preceding twelve-month period.

PERCENTAGE FEE TO THE DEPARTMENT: The Concessionaire shall pay the
Department the total percentage fee of Gross Revenues or the Minimum Monthly
Guarantee; whichever is greater. The monthly percentage fee shall be due on the tenth
(10" Day of the month following the month during which the monthly gross revenues were
received or accrued. Percentage fees are non-taxable,

The Monthly Percentage Fee payments to the Department shall commence upon the.
Beneficial Occupancy for the Location.

Monthly Percentage Fee payments to the Department payable on any unreported Gross
Revenues, determined by the annual audit required pursuant to Sub-Article 3.18 “Annual
Audit”, are considered as having been due on the tenth (10™) Day of the month foIlowmg
the month during which the unreported Gross Revenues were received or accrued.

To the extent the Concessionaire and the Department mutually agree to change a concept
category for the Location, then the corresponding percentage fee, as listed per calegory in
Sub-Article 3.05, “Concessions Category Percentage Fee”, will be adjusted accordingly.

CONCESSIONS CATEGORY PERCENTAGE FEE: The Concessionaire shall pay the
Department the Percentage Fee for the corresponding category.

The following is the applicable “Percentage Fee per Category” acceptable for each concept
category.

APPLICABLE
CONCEPT CATEGORY PERCENTAGE
FOOD & BEVERAGE
National Branded Concept 13%
Alcohol 21%
Beer & Wine 18%
Concessionaire Agreement
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3.06

3.07

3.08

3.09

3.10

ANNUAL RENTAL: The Concessionaire shall be required to pay rent at the prevailing
Class VI Terminal rates for the lease of the Locations in Exhibit A pertaining to
Commercial Areas, prorated and payable in equal monthly installments in U.S. funds, on
the first day of each and every month, in advance and without billing or demand, at the
offices of the Department as set forth in Article 3.16, “Address for Payments”. -

The Concessionaire shall be required fo pay rent for the administrative and support space at
the prevailing Class VI Terminal rates which will be prorated and payable in equal monthly
installments in U.S. funds, on the first day of each and every month, in advance and
without billing or demand. Payments shall commence on the beneficial occupancy date.
The Class VI Terminal rate for Locations in Exhibit A is $76 77 per square foot based on
rates in effect as of October 1, 2012,

ANNUAL RENTAL RATE ADJUSTMENT: On October Ist of each year of the
Agteement, the rental rates, pursuant to Article 3.06, “Annual Rental” shall be subject to

‘recalculation and adjustment in accordance with the policies and formulae approved by the

Board of County. Commissioners, as may be amended from time to time. When such
adjusted rental rates are established, this Agreement shall be considered and deemed to
have been administratively amended to incorporate such adjusted rental rates, effective as
of such October Ist date. Payments for any retroactive rental adjustments shall be due
upon billing by the Department and payable within ten (10) Days of same.

COMMON WAREHOUSE LOGISTICS FEE: In the event the Department initiates a
Commeon Logistics Program the actual costs incurred to rent any such off-Airport
properties for storage and the actual costs incurred in the operation of the common
logistical support service program (including the purchase or renting of any equipment
needed to operate such program), as may be determined by the Department and/or
Concessionaire from time to time, shall be included in the Common Logistics Fee. The
Department reserves the right to approve and review the basis of the actual costs and
allocation thereof should the Concessionaire elect to implement a common logistics
suppoﬂ service program. The Department also reserves the right to either itself impose or
require that the Concessionaire impose the Common Logistics Fee in a non-discriminatory
manner within store categories. In the event the County elects to implement such fee, the
Concessionaire shall be notified, in writing, no less than forty-five (45) Days prior to the
implementation of such fee. The Concessionaire may elect not to agree to the fee by opting
out of the Agreement in its entirety, and, if so, must notify the Department thirty (30) Days
after receipt of written notification by the Department. In the event the Concessionaire
does not give such notice, the fee will be implemented accordingly. - '

CONCESSION MARKETING FEE: A concession marketing fee of one half (I/2) of
one percent (1%) of Gross Revenues will be assessed annually to be paid to the
Department monthly, beginning the month following the first Location opening on the
twentieth (20%) of each month to be used for marketing the concessions at the Airport.

MAG PERFORMANCE BOND: Within ten (10) Days of the Location
Commencement Date, the Concessionaire shall provide the Department a Performance
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Bond to guarantee payment of the MAG and rental for the lease of support and storage
spaces, Concessionaire shall keep such Performance Bond in full force and effect during
the Term and any.Extension of this Agreement, as applicable, and thereafier until all
financial obligations, reports or other requirements of this Agreement are satisfied. The
Performance Bond shall be a surety bond. In the alternative, an irrevocable letter of -
credit, or other form of security acceptable to the Department may be furnished. Any such
form of security instrument shall be endorsed as to be readily negotiable by the
Department for the payments required hereunder, The Performance Bond or other security
instrument shall be effective for the current year of operation with automatic renewal for
each of the remaining years under this Agreement, including any extensions naming the
County as obligee and issued by a surety company or companies in such form as approved
by the County Attorney. The amount of the Performance Bond or other security instrument
shall initially be in an amount equal to seventy-five percent (75%} of the MAG amount, which
inciudes the Annual Rent for the Location(s), provided for in Sub-Article 3,01, Minimum Annual
Guarantee”, which is equal to $473.413.50 Dollars and seventy-five percent (75%) of any annual
rental and applicable taxes for the lease of support and storage spaces set forth in Sub-Article 3.06
“Annuai Rental”, which is equal to $0. Thereafter, the amount of the Performance Bond shall be
adjusted as necessary to reflect any increases in the MAG and lease of support and storage spaces.

The Department may draw upon such form of security instrument, if the Concessionaire
fails to pay any monies or perform any obligations required hereunder following applicable
notice and cure periods specified herein. Upon notice of any such draw, Concessionaire
shall immediately replace the Performance Bond with a new Performance Bond in the full
amount of the Performance Bond required hereunder. A failure to renew the Performance
Bond, or increase the amount of the Performance Bond, or other forms of security
instrument, if required due to such draw, shall (i) entitle the Department fo draw down the
full amount of such Performance Bond, and (ii) be a default of this Agreement entitling
Department to all available remedies. Provided Concessionaire is not in default and fully
complies with all the payment requirements of this Agreement, the payment sccurity
instrument will be returned to Concessionaire within one hundred eighty (180) Days after
the end of the Term or any Extension of the Term.

A. All required bonds shall be written through surety insurers authorized to do
business in the State of Florida as Surety, with the following qualifications
as to strength and financial size according to the latest edition of Best's Key
Rating Guide, published by A.M. Best Company, or its equivalent, subject
to the approval of MDAD Risk Management:

Bond (Total Contract) Amount Best's Rating

$ 500,001 to $1,500,000 BV
1,500,001 to 2,500,000 AVI
2,500,001 to 5,000,000 A VII
5,000,000 to 10,000,000 A VI
Over $10,000,000 AIX
15 Concessionaire Agreen;)e\l;}t
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1) Certifying that the surety is otherwise in compliance with the
Florida Insurance Code, and

2) Providing a copy of the currently valid Certificate of
Authority issued by the United States Department of
Treasury under ss. 31 U.5.C. 9304-9308,

Surety insurers shall be listed in the latest Circular 570 of the U.S. Department of
the Treasury entitled "Surety Companies Acceptable on Federal Bonds", published
annually. The bond amount shall not exceed the underwriting limitations as shown
in this circular.

C. For bonds in excess of $500,000 the above provisions will be adhered to,
plus the surety insurer must have been listed on the U.S. Treasury list for at
least three consecutive years, or currently hold a valid Certificate of
Authority of at least 1.5 million dollars and listed on the Treasury list.

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

The required bonds shall be written by or through and shall be countersigned by, a licensed
Florida agent of the surety insurer, pursuant to Section 624.425 of the Florida Statutes.

The Bonds shall be delivered to the Department as indicated above.

In the event the Surety on the Bond given by the Concessionaire becomes insolvent, or is
placed in the hands of a receiver, or has its right to do business in its State of domicile or
the State of Florida suspended or revoked as provided by law the Concessionaire must
provide a good and sufficient replacement bond.

Cancellation of any bond or non-payment by the Concessionaire of any premium for any
bond required by this Contract shall constitute a breach of this Contract. In addition to any -
other legal remedies, the Department at its sole option may terminate this Contract.

TAXES: The Concessionaire shall be solely responsible for the payment of all applicable
taxes, levied upon the fees and other charges payable by the Concessionaire to the
Department hereunder, whether or not the same shall have been billed or collected by the
Department, together with any and all interest, Damages and charges levied thereon. The
Concessionaire hereby agrees to indemnify the County and Department and hold it
harmless from and against all claims by any taxing authority that the amounts, if any,
collected from the Concessionaire and remitted to the taxing authority by the Department,
or the amounts, if any, paid directly by the Concessionaire to such taxing authority, were
less than the total amount of taxes due, and for any sums including interests and Damages
payable by the Department as a result thereof. The provisions of this paragraph shall
survive the expiration or earlier termination of this Agreement.
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3.12

3.13

3.14

315

3.16

REPORTS OF GROSS REVENUES: On or before the tenth (10™) Day following the
end of each month throughout the Term and any Extension of this Agreement, the
Concessionaire shall furnish to the Department, a Statement of Monthly Gross Revenues,
using Exhibit I “Monthly Report of Gross Revenues”. The report shall account for each
Location(s) under this Agreement, and provide information on the percentage fee due to
the Department pursuant to Sub-Article 3.04 “Percentage Fee to the Department”. The
Concessionaire shall certify as to the accuracy of such Gross Revenues in such form as
shall be prescribed by the Department. The Department may modify from time to time, the
form of reporting upon not less than thirty (30} Days written notice to the Concessionaire,
The statement must be signed by an officer (if the Concessionaire is a corporation), partner
(if a partnership), or owner (if a sole proprietorship) of the Concessionaire, and identify ail
Gross Revenues by Locations reported to the Concessionaire during such month. Failure
to comply within ten (10} Days following the due date of the report shall result in a late fee
of fifty dollars ($50.00) per Day, to a maximum of $750 a month, as provided in Sub-
Article 3.23 “ Damages”. S

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

LATE PAYMENT: In the event the Concessionaire fails to make any payments as
required to be paid under the provisions of this Agreement within ten (10) business days of
the due date, delinquency charges established by the Board will be imposed. Such rate is
currently 134% delinquency charge per month.,

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

ADDRESS FOR PAYMENTS: The Concessionaire shall pay all monies payable and
identify the Lease and Concession Agreement for which payment is made, as required by
this Agreement, to the folowing:

In Person: Miami-Dade Aviation Department
Finance Division
4200 N.W. 36™ Street
Building 5A, Suite 300
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3.18

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

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

By Express Mail:  Miami-Dade Aviation Department
Finance Division '
4200 N.W. 36™ Street
Building 5A, Suite 300
Miami, Florida 33122

By Wire Transfer: In accordance with Wire Transfer instructions provided by MDAD's
Finance Division, 305-876-7711.

By Credit Card: Miami-Dade Aviation Department
Finance Division- Cashier’s Office
305-876-0652

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

ANNUAL AUDIT: Within ninety (90) Days of each anniversary of the Lease Effective
Date of this Agreement and within ninety (90) Days following expiration or earlier
termination of this Agreement, the Concessionaire shall, at its sole cost and expense,
provide to the Department on an annual basis, an audited report of monthly Gross
Revenues and percentage fees separately stating its Gross Revenues, containing an opinion,
prepared and attested to by an independent certified public accounting firm, licensed in the
State of Florida, The audited report, as detailed in Exhibit G “Independent Audit Report”,
shall include a schedule of monthly Gross Revenues and percentage fees paid to the
Department under this Agreement, prepared in accordance with Generally Accepted
Auditing Standards. The report shall also be accompanied by a management letter
containing the findings discovered during the course of the examination, recommendations
to improve accounting procedures, revenue and internal controls, as well as significant
matters under this Agreement. In addition, the audit shall also include as a separate report,
a comprehensive compliance review of procedures to determine whether the bocks of
accounts, records and reports were kept in accordance with the terms of this Agreement for
the period of examination, Each audit and examination shall cover the period of this
Agreement. The last such report shall include the last day of operation. There shall be no
changes in the scope of the reports and letters required hereunder without the specific prior
written approval of the Department. If such schedules indicate that the percentage fees for
such period aundited have been underpaid, the Concessionaire shall submit payment
therefore within forty-five (45) days after the completion of the reports to the Department
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as stated in Sub-Article 3.20 together with interest on any underpaid percentage fees at the
rate set forth in Sub-Articie 3.14.

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

If it is established that the percentage fees have been underpaid to the Department, the
Concessionaire shall forthwith, pay the difference with interest thereon at the rate set forth
in Sub-Article 3.14 “Late Payment” from the date such amount or amounts should have
been paid.

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

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

RECORDS AND REPORTS: The Concessionaire shall, at all times during the Term of
this Agreement or any Extension hereof and in accordance with applicable law, maintain at
the Concessionaire’s principal corporate office located in the United. States and make
available to the Department in Miami-Dade County, Florida, complete and accurate books
and records of all receipts and disbursements from its operations in the Locations, in a
form consistent with good accounting practice. In addition, Concessionaire shall install or
cause to be installed for use at all times in the Locations such devices and forms as are

‘reasonably necessary to record propetly, accurately and completely all merchandise sales

and services from each Locations. The form of all such books of account records and
reports shall be subject to the approval of the Department and/or the auditors of the County
(one or more of the following: the designated external auditing firm or other certified
public accounting firm selected by the Department, or the Audit and Management Services
Department of the County) prior to commencement of operations hereunder.
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The Concessionaire shall account for all revenues of any nature related to transactions in
connection with this Agreement in a manner which segregates in detail those transactions
from other transactions of the Concessionaire and which supports the amounts reported to
the Department in the Concessionaire’s monthly schedules. At a minimum, the
Concessionaire’s accounting for such receipts shall include the following:

{. Concessionaire’s bank account statements;

2. A compiled report of transactions for the Locations showing all Gross Revenues and all
exclusions from Gross Revenues by category, which report shall be subtotaled by day
and totaled by month. The monthly total shall correspond with the amounts reported to
the Department on the Concessionaire’s monthly “Revenue Reports”; and

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

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

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

UTILITIES: The cost of all utilities used or consumed on the Locations shall be borpe by
the Concessionaire; provided, however, except with respect to the Concessionaire’s
support and storage space as defined in Sub-Articles 1.04 and 1.05 at the Airport. The
Department requires the Concessionaire where such capability exists, to provide and install
meters for utilities used at the Concessionaire’s expense. If the Locations is not provided
with separate electric, gas, and/or water meters, the Concessionaire agrees to pay for such
utilities in the Locations as a monthly charge, plus any applicable taxes, upon billing by the
Department, or utility companies. If billed by the Department, the Department at its sole
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discretion, will base this monthly charge on (i) a survey of consumption by the Department
and current non-discriminatory rates charged others in the Terminal Building or (ii) at the
option and expense of the Concessionaire on actual usage measured by temporary meters,
arranged and paid for by the Concessionaire. This monthly charge may also be adjusted on
a non-discriminatory basis and billed retroactively from time to time based on changes in
consumption and rates. Concessionaire hereby agrees to pay the same within thirty (30)
Days after it has received Department’s invoice thereof. The Concessionaire shall pay for
all other utilities used by it including telephones and telephone service hook-up, data lines
and additional electrical and communications services required.’

DAMAGES: If Concessionaire defaults under any of the covenants or terms and
conditions, of this Agreement, Department shall impose the financial Damages described
below, as a result of the violation(s), on a daily basis, in addition to any other Damages
permissible by law and/or pursuant to the provisions-of this Agreement, until said
violations are remedied:

Violation Fee

Violation of Permitted Use $100 per Day/per Location(s)
Failure to Maintain Required Hours of Operation - $25 per hour/per Location(s)
Failure to Submit Required Documents and Reports* $50 per Day/per Location(s)
"Unauthorized Advertising $50 per Day/per Location(s)
Failure to maintain Market Basket Pricing $50per Day/per Location(s)

or to conduct the surveys as required ‘
Violations of other terms and conditions $75per Day/per Location(s)

- * Up to $750 a month for failure to provide reports

The foregoing is due and payable from the Concessionaire

PAYMENT SECURITY: Within ten (10) Days of the Location Commencement Date,

the Concessionaire shall provide the Department with an irrevocable standby letter of
credit in the format approved by the Department or cash for the payments required by this
Sub-Article in an initial amount equal to twenty-five percent (25%) of the MAG amount
which includes Annual Rent for the Locations, provided for in Sub-Article 3.01
“Minimum Annual Guarantee”, which is equal to $157,804.50 Dollars and twenty-five
percent (25%) of any annual rental and any applicable taxes for the lease of support and .
storage spaces as set forth in Sub-Article 3.06 “Annual Rent” which is equal to $0
Dollars, Thereafter, the amount of the payment security shall be adjusted as necessary to
reflect any increases in the MAG and lease of suppott and storage spaces.  The payment
security shall be kept in full force throughout the Term and any Extension(s) of this
Agreement thereof. The Department may draw upon such payment security instrument if
the Concessionaire fails to make the payments secured by this Sub-Article. Upon notice of
any such draw, Concessionaire shall immediately replace the payment sccurity with a new
payment security in the full amount of the payment security required hereunder. A failure
to renew the payment security, or increase the amount of the payment security, if required
pursuant hereto, shall (i) entitle the Department to draw down the full amount of such
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payment security, and (ii) shall constitute a default of this Agreement as set forth in Sub-
Article 12.04 “Payment Default”, entitling Department to all available remedies.

ARTICLE 4 - IMPROVEMENTS TO THE LOCATIONS

IMPROVEMENTS TO LOCATIONS: The Locations as presented in Exhibit A, shall
be considered “As-Is”. The Concessionaire shall be required to invest a minimum of two
hundred dollars per square foot ($200.00 psf), for Approved Improvements for the design,
construction, furniture, fixtures and equipment excluding interior signage and inventory for
the Locations listed in Exhibit A and any additional location taken by the Concessionaire
pursuant to Sub-Article 1.07(A) “Addition of Locations”. Notwithstanding the actual
amount of design and engineering costs incurred with. respect te improvements for a
Locations, the maximum proportion of soft costs permitted to be included as Approved
Improvements shall be no more than fifteen percent (15%) of the total design and
engineering cost. All improvements shall be subject to review and approval by the
Department. The Department may, with mutual agreement, fund certain improvements
needed to support the concession space and allow the Concessionaire to build such
improvements in compliance with MDAD TAC procedures.

It is the intent of the parties that Approved Improvements may include but are not limited

to the décor, remodeling of the wall and floor coverings, ceiling, lighting, millwork,

HVAC, fire detection and fire suppression or such other improvements as are approved by
the Department. Such improvements shall be shown in the design detail in the Final Plans,
as such term is defined in Sub-Article 4.02 “Design of Improvements”.

Improvements not. constituting Approved Improvements shall include improvements that
(i) are non-fixed, (ii) have not been reimbursed by the Department pursuant to Sub-Article
4,08 “Cost Documentation™, and (iti) can be removed without damage to the premises.
The Concessionaire is liable and shall indemnify the Department for any damage to the
Locations which results from the removal of said improvements. This provision shall
survive the termination or expiration of this Agreement.

Off-Airpott properties used as storage space will not be considered as Locations, as stated
in Article 4 “Improvements to the Locations” or as an extension of this Agreement, and
costs incurred by either the Concessionaire to provide such sforage space shall not
constitute Approved Improvements.

DESIGN OF IMPROVEMENTS: Plans for the design of improvements will be in
accordance with Exhibit E “Retail Concessions Design Guidelines”, Exhibit F “Tenant
Airport Construction Non-Reimbursable Projects (TAC-N)* or “Tenant Airport
Construction Reimbursable Projects (TAC-R)”, as applicable, the “MDAD Life Safety
Master Plan”, the “MDAD Public Address System Master Plan”, and the “MDAD Design
Guidelines Manual” as may be established for the Terminal Retail Program. As plans for
the improvement of individual Locations or common area improvements are completed,
the Concessionaire shall submit to the Department for review, approval or modification
detailed final plans (“Final Plans”) and specifications (including materials, colors, textures
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and fixtures), construction cost estimates and schedules for the construction of the . -
improvements. The Final Plans shall be prepared by an architectural interior design and/or -
engincering firm registered in the State of Florida and in accordance with the Florida

‘Building Code and all applicable State and local laws, ordinances, and regulations.

REFURBISHMENT OF LOCATIONS: The Concessionaire shall refurbish the
Locations to begin no earlier than the fifth (5™) Term year of the Agreement and be
completed no later than the last day of the fifth (5™) Term year of this Agreement.

Approved Improvements for the refurbishment of the Locations shall not be Iess than fifty
dollars per square foot (350 psf). There will be no reimbursement or amortization of these
costs for refurbishment.

CERTAIN CONSTRUCTION CONTRACT TERMS: All contracts entered into by the
Concessionaire for the construction of the Improvements shall require completion of the
improvements within the schedules submitted pursuant to Sub-Artiele 4,02 “Design of
Improvements” and shall contain reasonable and lawful provisions for the payment of
actual or damages to the County in the event the contractor fails to complete the
construction on time. The Concessionaire agrees that it will use its best efforts to take all
necessary action available under such construction contracts to enforce the timely
completion of the work covered thereby.

Prior to the commencement of any installation work by the Concessionaire, the
Concessionaire shall provide or cause to be provided to the County copies of a fixed price
contract or contracts for all work to be performed at the Locations. The work to be
performed under such contract(s) shall be insured by a Exhibit B, “Surety Performance and
Payment Bond” provided in the Lease and Concession Agreement. The Surety
Performance and Payment bond shall be in full force thloughout the term of the
construction contract.

IMPROVEMENTS FREE AND CLEAR: The improvements, upon completion, shall
immediately become the property of the County, free and clear of any liens or
encumbrances whatsoever, other than the County’s obligation fo reimburse the
Concessionaire for the un-amortized value of the Approved Improvements as provided in
this Agreement. The Concessionaire agrees that any contract for construction, alteration or -
repairing of the improvements or Locations or for the purchase of material to be used, or
for work and labor to be performed shall be in writing and shall contain provisions to
protect the County from the claims of any laborers, subcontractors or material men agamst
the Locations or improvements. :

OTHER REQUIREMENTS: The Concessionaire shall apply for and obtain a building
permit from the County for all appropriate inspections and a Certificate of Occupancy upon
completion. Within sixty (60) Days following the completion of construction of the
improvements, the Concessionaire shall furnish to the County one complete sel each of
legible prints (black line), of construction drawings in clectronic file format and in full
compliance with Autodesk’s DWG file format and standard revised as to “as bmit” Based
upon submission date, the AutoCad.dwg version must be within two years of the latest
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release. MDAD will not accept the submission of any AutoCad drawing deliverable which
contains references to external source drawing files. The closeout document package
should include all pertinent shop and working drawings, copies of all releases of all claims
and a copy of the Certificate of Occupancy provided the Concessionaire does not
disseminate such information, refer to Transportation Security Regulatlons (TSR}, 49
C.F.R. 1520, et al., Protection of Sensitive Security Information.

No Facility will be aflowed to open without obtaining a Temporary Certificate of
Occupancy or a Certificate of Occupancy.

Any change in the Locations, concept or tenant proposed must be approved m Writmg by
the County.

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

COST DOCUMENTATION: Within one hundred eighty (180) Days from the date of
Beneficial Occupancy, specifically including those improvements described in Sub-
Articles 4.01 “Improvements to Locations”, 4.03 “Refurbishment of Locations”, the
Concessionaire shall submit to the County a certified audit of the monies actually expended
in the design and construction of the Approved Improvements by Locations in accordance
with the Final Plans, prepared by an independent certified public accounting firm
(“Auditor”), approved in advance by the County (the “Certified Audit”). The
Concessionaire, as the case may be, shall be responsible for documenting for the Auditor
that the monies that were expended are true and correct. The costs of design and
construction, in accordance with the Final Plans and any changes thereto requested by the
Concessionaire and approved by the County, including the costs of required bonds,
construction insurance and the construction audit, shall not include the cost of any other
consultant or accountant fees, financing or legal fees and personal property of the
Concessionaire, as the case may be. No non-receipted expenditures will be credited.
Concessionaires not submitting certified audits within the allotted time may be billed a
penalty of fifty dollars ($50.00) per Day. Upon reconciliation, any difference due the
County shall also include an administrative fee of ten per cent (10%) of the monies due the
County on the build-out of the Locations. In the event of any disputes between the County

“and the Concessionaire as to whether certain costs are to be included in the audit, said

dispute shall be submitied to the consulting engineer named pursuant to the Trust
Agreement, as defined in Sub-Article 17.01 “Incorporation of Trust Agreement by
Reference”, The decision of said consulting engineer, acting in good faith, shall be final
and binding upon the parties hereto.

The Department shall notify the Concessionaire in writing that it has approved or
disapproved the certified costs for each Locations and the common area improvements,
detailed in the Certified Audit within sixty (60) Days from the date of its receipt of the
Certified Audit. If the Concessionaire fails to submit the Certified Audit within the time.
prescribed above for any Locations, then a penalty will be assessed as noted in Sub-Article
3.23 “Damages”. The Approved Improvement cost for purposes of calculating the
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County’s obligation to reimburse the Concessionaire for un-amortized improvement costs
for such Locations pursuant to Sub-Article 4.09 “Amortization Schedule” shall equal the
lesser of three hunded dollars ($300.00) per square foot or the square footage rate of
improvement costs for such Location certified by the Auditor.

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

If the approved total receipted amount for Refurbishment of the Locations is below the
Concessionaire’s, the Concessionaire shall be required to pay the Department the
difference between the expended amount and the refurbishment amount within one

‘hundred eighty (180) Days from the date of completion of refurbishment.

AMORTIZATION SCHEDULE: The Concessionaire shall amortize its capital
investment for a period not to exceed (60) months using the straight-line depreciation
method. If, at any time during the Term of the Agreement, excluding any extension, the
Department requires the delétion and/or modification of any Locations, the Department
may designate new Locations at its sole discretion and reimburse the Concessionaire the
unamortized balance of Approved Improvements for that Locations,

Investment subject to such reimbursement shall include the following items only:
1. Directly contracted costs of construction.

2.  Stores displays more than $500 per display, furniture, fixture, equlpmer;t and
signage purchased and installed for direct use in the facility.

3. Design and engineering costs not to exceed fifteen percent (15%) of the total
approved construction, installation, store displays, furniture, fixture, equipment
and signage cost.

There will be no other reimbursement,

A certified audit of monies- for the above expenditures performed at the expense of the
Concessionaire will be required to confirm the Minimum Investment within one hundred
twenty (180) Days of Beneficial Occupancy for each Locations. No non-receipted
expenditures will be credited. If the approved total receipted amount is below the three
hundred dollars ($300.00) per square foot minimum, the Concessionaire will be required to
pay the Department the difference between the Minimum Investment amount and the
actual receipted expenditure within ninety (90) Days after billing by the Department.

Concessionaires not submitting a certified audit ‘within the allotted time may be billed a
penalty of fifty dollars ($50.00) per Day. Upon reconciliation, any difference due the
Department shall also include an administrative fee of twenty-five percent (25%) of the
monies due the Department on the build-out of the Locations.
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Prior to the commencement of any construction installation or work by the Concessionaire,
the Concessionaire shall provide or cause to be provided to the Department copies of a
fixed price contract or contracts for all work to be performed at the Locations. The work to
be performed under such contract(s) shall be insured by a Performance and Payment Bond
provided by Concessionaire to the Department in the form contained in Exhibit B “Surety
Performance and Payment Bond” in the Agreement. The Performance and Payment Bond
shall be in full force throughout the term of the installation/construction contract,

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

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

1)  Concessionaire Improvements

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

2)  Design and Construction Coordination

a. Concessionaire shall:

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

2. Coordinate meetings with MDAD’s architects, consultants and others, o
review procedures, scheduling site surveys and develop build-out schedules.

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

4. Provide and coordinate access to Locations as necessary.
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5. Purchase materials and services, and coordinate the fabrication and
installation of the Concessionaire development requirement, whereby such
elements are the designated responmbmty of the Concessionaire, if so
implemented. -

3)  Construction

Concessionaire shall:

1.

0.

il
12.

13.
14.

Attend  pre-construction meetings, construction meetings, coordinate
construction, monitor schedule, and coordinate Locations development with the
Department as required, pursuant to the TAC-N procedures.

Adhere 1o and to MDAD’s TAC-N or TAC-R Design -and Constructmn
procedures and requirements.

Ascertain that MDAD’s TAC-N or TAC-R Design and Construction procedures
and tequirements, as applicable, are adhered fo by all.

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

Monitor and report to the Department on on-site actwatws and progress for'
improvement work. The Architect/Engineer of record is responsible for day-to-
day field observation of all construction activities including, but not hmxted to
inspections, delivery, coordination and reporting.

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

Establish a uniform systém for the timely processing and control of drawings.

Review status of drawmgs with contractor(s) and architect(s) at progress

meetings,

Review and advise the Department on all changes to the work w;th regard tol
cost and impact on the project pro-forma and construction schedule.

Monitor punch list completion and review testing and mspect:on reports for all

Locations.

Organize and have available upon request. comp}eted project files.

Coordinate access to the Locations to allow staff training and equ1pment

testing.

Obtain Certificate of Occupancy for each Locations,

Submit Record Drawings (as-built drawings) as per the TAC-N or TAC-R

requirements within sixty (60) Days from the issuance date of the Certificate of

Occupancy, and deliver them to the Department pursuant to the TAC-N or
TAC-R procedures.

412 SUSTAINABLE BUILDINGS PROGRAM: The Concessionaire shall meet required
LEED Green Building Rating System, as established by the U.S, Green Building Council
(USGBC) and inform the Department of any other/additional opportunities in the project
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elements to meet LEED certification requirements and/or create other opportunities
associated with green building practices.

ARTICLE 5 -STANDARDS OF OPERATION

STANDARDS OF OPERATION: The Concessionaire shall comply with the
Department’s “Tenant Handbook”, Exhibit K; the “Standairds of Operation”, Exhibit L, the
“Foodservice Standards of Operations”, Exhibit L-2, the “MIA Terminal Standards™ and
all revisions to same promulgated from time to time by the Department.

The Department shall have the right to adopt and enforce reasonable and non-
discriminatory rules and regulations and operating performance standards with respect to
the use of Locations, which the Concessionaire agrees to observe and obey. The
Department may amend such rules or regulations and operating performance standards
from time to time and shall provide copies thereof to the Concessionaire. The Department
shall provide the Concessionaire with reasonable prior written notice, not less than thirty
(30) Days, prior to the implementation of any such amendment to the rules or regulations
and operating performance standards. Those rules include, but are not limited to, any rules
and regulations imposed upon the Department by any governmental agency.

The Concessionaire shall implement and comply with all amended requirements, within
fifteen (15) Days of receipt of an amendment to Exhibit I. “Standards of Operation” and
Exhibit L-2 “Foodservice Standards of Operation”, The Concessionaire shall immediately
implement and comply with any rules and regulations promulgated for safety or security
reasons.

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

The Department shall retain the right, in accordance with the provisions of this Agreement,
to make reasonable objections to the quality of articles sold, the character of the setvice
rendered to the public, the prices charged, and the appearance and condition of the
Locations, pursuant to Exhibit L-“Standards of Operation” and Exhibit L-2 “Foodservice
Standards of Operation”, as may be amended from time to time. ’

MARKET BASKET PRICING POLICY: The Department has instituted a Market Basket
pricing policy to ensure that Airport prices are comparable to retail in the Miami Dade
County, Florida area to reinforce the objective of making the Airport a more "passenger
friendly" airport, pursuant to Exhibit L-2 “Foodservice Standards of Operation.”
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The Concessionaire that is not in compliance with the provisions of this Sub-Article
shall be given seven (7) Days after notice of such non-compliance pursuant to Sub-
Article 18.09, ”Notices” to bring all products into compliance. Failure to do so shall
subject the Concessionaire to Damages pursuant to Sub-Article 3.23 “Damages” and
shall constitute a default under this Agreement.

PROHIBITED USAGE OF TRANS-FATS: The Concessionaire shall not market or
distribute at the designated Locations under this Agreement any pre-packagéed, prepared or
other foods, including catered foods, derived from or containing trans-fats. The
Concessionaire shall, periodically review existing inventories ‘and projected products; to
assure that only trans-fat free products are being offered for public consumption.

ARTICLE 6 — OBLIGATIONS OF THE DEPARTMENT

DEPARTMENT SERVICES:

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

B.  The Concessionaire must ascertain the extent of the existing utility capacities, before

designing any new loads to be connected to existing systems and piping. The
Department agrees to cooperate in providing access to the Location(s).

Such maintenance by the Department may be subject to interruption caused by
repair, strikes, lockouts, labor controversies, inability to obtain fuel, power or parts,
accidents, breakdowns, catastrophes, national or Jocal emergencies, and other
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conditions beyond the control of the Department. If the Concessionaire’s Locations
is of such a condition as to significantly impact the Concessionaire’s operation for a
petiod in excess of seventy two (72) hours and such damage is not insurable under
an insurance policy of the type required to be maintained by the Concessionaire
pursuant to this Agreement or license agreement, the Department may provide a rent
abatement for that portion of the Locations rendered unusable for that period of time
that the Department is unable to make repairs required by Sub-Article 6.01
“Department Services”. ‘ '

C. No Other Obligation of Department: The Concessionaire acknowledges that the
Department has made no representations or warranties concerning the suitability of
the Locations for the Concessionaire’s use or for any other use, and that except as
expressly provided in this Agreement, the Department shall have no obligations
whatsoever to repair, maintain, renovate or otherwise incur any cost or expense with
respect to the Locations or any improvements, furnishings, fixtures, trade fixtures,
signage or equipment constructed or used on or in the Locations by the
Concessionaire.

1. The Concessionaire hereby confirms that it has made its own investigation of

- all the costs of doing business under this Agreement, including the costs of
furnishings, fixtures, trade fixtures, inventory, signs and equipment needed to
operate from the Locations hereunder, that it has done its own projections of the
volume of business expected to be generated, that it is relying on its own
business judgment concerning its prospects for providing the services required
under this Agreement on a profitable basis, and that the Department has not
made any representations or warranties with respect to any such matters.

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

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

4. The Department shall not be liable to the Concessionaire for any loss of
business or damages sustained by the Concessionaire as a result of any change -
in the operation or configuration of, or any change in any procedure governing
the use of, the construction improvements of the terminal building.
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7.01

7.02

- 703

ARTICLE 7T-FURNITURE, FIXTURES AND EQUIPMENT

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

AMERICANS WITH DISABILITIES ACT REQUIREMENTS: The Concessionaire
will be responsible, at its cost, for ensuring that the Locations and all equipment therein,
and all functions it performs therein as part of the concession, conform in all respects to the
requirements of the Americans with Disabilities Act (the “ADA™), including without
limitation, the accessibility guidelines promulgated pursuant thereto. The ADA imposes
obligation on both public entities, like the Department and those private entities that offer
services for the convenience of users of the public entities” Locations. In some
circumstances, the public entity must ensure that the operations of the private entity
comply with the public entity’s ADA obligations. In most cases the ADA obligations of
the Depattment and the Concessionaire will be the same. However, the Department
reserves the right to require the Concessionaire to modify its operations or its physical
Locations to comply with the Department’s ADA obligations with respect to the Locations,
as the Department in its sole discretion deems reasonably necessary.

DISPOSAL OF FURNITURE, FIXTURES, AND EQUIPMENT: At least thirty (30)

Days prior to the expiration of this Agreement, or upon. termination pursuant to Article 12
“Default and Termination by County” or Article 13 “Claims and Termination by
Concessionaire” hereof, the Department shall exercise, at its sole discretion, one (1) of the
following options as to any equipment, furmshmgs fixtures, signs, or carts installed in the
Locations by the Concessionaire:

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

(B) Retain any portion of the equipment, furnishings, fixtures, signs, or carts of the
Concessionaire (personal property as referred to in Sub-Article 4.01 “Improvements
to Location”) in accordance with the provisions of this Agreement; provided
however, the Department shall have no right to use or display any proprietary signs
or logos (e.g., brand names owned by, or licensed or franchised to Concessionaire).
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8.01

8.02

8.03

ARTICLE 8 — MAINTENANCE

CLEANING: The Concessionaire-shall, at its cost and expense, keep the Locations clean,
neat, orderly, sanitary and presentable at all times. Hf the Locations is not kept clean as
provided in the Foodservice Standards of Operation, Exhibit 1.-2, the Concessionaire will
be so advised and shall take immediate corrective action. Failure to take immediate
corrective action may result in Damages being assessed pursuant to Sub-Article 3.23
“Damages”. . o . :

REMOVAL OF TRASH: The Concessionaire shall, at its cost and expense, remove or
cause to be removed from the Locations and properly disposed of in Department provided
containers, all trash and refuse of any nature whatsoever which might accumulate and arise

from the operations hereunder. If the Concessionaire enters into agreements for the

janitorial and trash removal service within the Locations, such service providers must have
permits issued by the Department to do business at the Airport. Trash shall not be stored
in any area visible to the public nor cause a private or public hazard through its means of
storage. All edible items must be contained so as to minimize exposure to pests. Any
trash left or stored in any area visible to the public or edible items not properly contained
may result in Damages being assessed pursuant to Sub-Article 3.23 “Damages”.

The Department reserves the right to charge the Concessionaire retroactively non-
discriminatory proportionate share for waste disposal a proportionate share in a non-
discriminatory manner either indirectly through rental rates or directly by a Department
generated bill for actual usage. Such charges shall not exceed the Department’s -actual
costs.

MAINTENANCE AND REPAIR: Except with respect to the Department’s maintenance
and repair obligations as set forth in Sub-Article 6.01 “Department Services”, the
Concessionaire shall maintain and repair or cause to be maintained and repaired the
interiors and exterior storefronts of the Locations. Such maintenance and repairs shall
include, but not be limited to, painting, ceiling, walls, floors, laminating doors, windows,
equipment, furnishings, fixtures, appurtenances, replacement of ceiling light bulbs, ballast
and the replacement of all broken glass, which repairs shall be in quality and class equal to
or better than the original work to preserve the same in good order and condition.
Maintenance for all equipment furnished by the Concessionaire specifically as a result of
their operation shall remain the obligation of the Concessionaire. The Concessionaire shall
repair or cause 1o be repaired, at or before the end of the Term or Extension, if applicable,
of this Agreement, all injury done by the installation or removal of furniture and personal
property so as to restore the Locations to the state they were at the commencement of this
Agreement, reasonable wear and tear excluded. The Department may, at any time during
normal business hours, enter upon the public areas of the Locations, or with appropriate
notice, enter upon the non-public areas of the Locations, to determine if maintenance is
being performed satisfactorily. The Department may enter upon any Locations when a
Locations is not open for business if the Department provides the Concessionaire notice no
less than two (2) hours in advance so that a representative of the Concessionaire may be
present, except in the case of real or perceived emergencies where no such representatives
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8.04

8.05

8.06

9.01

9.02

shall be required to be present. If it is determined that said maintenance is not satisfactory,
the Department shall so notify Concessionaire in writing. If said maintenance is not
perfoimed by Concessionaire (to the satisfaction of the Department within seven (7) Days .
after receipt of such written notice, Department shall have the right to enter upon the .
Locations and perform such maintenance and charge Concessionaire for such services, as
provided by Sub-Article 8.04.

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

Failure to pay said costs upon billing by the Department will cause this Agreement fo be in
default as stated in Sub-Article 12.02 “Payment Default”,

ENVIRONMENTAL RECYCLING: The Department is actively engaging in the
development of environmental programs. A recycling program is planned at the Airport to
include the participation of all Airport Concessionaires. Participation in this program,
once established, will be mandatory. The Concessionaire shall agree to bear any
reasonable and actual costs associated with the implementation and continued operation of
this recycling program, or propose for approval by the Department an alternative
environmental recycling plan which such approval shall not be unreasonably withheld.

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

FIRE PROTECTION AND SAFETY EQUIPMENT: The Concessionaire must provide
and maintain all fire protection and safety equipment and all other equipment of every kind
and nature required by any applicable law, rule, ordinance, resolution or regulation, for the
Term and any Extension of this Agreement or any insurance cartier prowdmg insurance
covering any portion of the Locations.

ARTICLE 9 - ASSIGNMENT AND OWNERSHIP

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

OWNERSHIP OF THE CONCESSIONAIRE: Since the ownership, control, and
experience of the Concessionaire were material considerations to the County in the award’
of this concession and the entering into of this Agreement, the Concessionaire shall take no
actions which shall serve to transfer or, sell majority ownership or control (deemed to
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9.03

9.04

. mean mote than fifty percent (50%) of the stock) of the Concessionaire without the prior

written consent of the Departiment.

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

HOLDOVER:
A. With the Department’s Permission:

If the Concessionaire (or anyone claiming through Concessionaire) shall remain in
possession of the Locations after the termination of this Agreement, by written
agreement executed by the Department the person or entity remaining in possession
shall be deemed a tenant at sufferance otherwise subject to all of the provisions of
this Agreement.

B. Without Department Permission:

If the Concessionaire (or anyone claiming through Concessionaire) shall remain in
possession of the Locations or any part thereof after the termination of this
Agreement, without a written agreément executed by the Department, then without
limiting the Department’s other rights and remedies, the person or entity remaining
in possession shall be deemed a tenant at sufferance otherwise subject to all of the
provisions of this Agreement. The Concessionaire shall thereafier pay on account of
its holdover use and occupancy of the Locations a sum, at a rate equal to two times
(2x) the amount payable monthly as MMG PLUS monthly Percentage Fee PLUS
monthly installment of the support space annual lease rental pursuant to Sub-Article
3.06 “Annual Rental”, and with all additional rent also payable as provided in this
Agreement (the “Holdover Charges”). Imposition of Holdover Charges, extinguishes
any un-amortized investment amounts owed the Concessionaire by the Department,
for the slippage in Locations turnover. The Holdover Charges shall be payable
weekly in advance. Notwithstanding the above, the Concessionaire shall remain
liable to the Department for all damages resulting from such breach, with the amount
of any Holdover Charges accepted by the Department on account of the holdover
considered as mitigation of such damages. The covenant in this Sub-Article shall
survive the expiration or the termination of this Agreement.
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19.01

11.01

ARTICLE 10 — INDEMNIFICATION

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

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

ARTICLE 11 — INSURANCE

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

The limits for each type of insurance may be revised upon review and approval of the
Concessionaire’s operations. - Additional types of insurance coverage or increased limits
may be required if, upon review of the operations, the Department determines that such -
coverage is necessary or desirable.

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

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

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

The Commercial General Liability Insurance coverage shall include those
classifications, as listed in Standard Liability Insurance Manuals, which are
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11.02

11.03

11.04

11.05

11.06

applicable to the operations of the Concessionaire in the performances of this
Agreement.

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

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

CERTIFICATE OF CONTINUITY: The Concessionaire shall be responsible for
assuring that the insurance certificates required in conjunctlon with Article 11
“Insurance” remain in force for the duration of this Agreement, including the Extension,
if applicable. If insurance certificaies are scheduled to expire during the lease period, the
Concessionaire shall be responsible for submitting new or renewed insurance certificates
for its operations to the Department’s Risk Management Unit at a minimum of thirty (30)
Days before such expiration.

Certificates will show that no modification or change in insurance shall be made without
thirty {30) Days written advance notice to the certificate holder.

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

The company must be rated no less than “A-” as to financial strength , and no
less than “Class VII” as to financial size, according to the latest edition of
Best’s Key Rating Guide, published by A.M. Best Company, or its equwalent
subject to the approval of MDAD Risk Management Office.

CONCESSIONAIRE LIABLE: Compliance with the requirements as to carrying
insurance in Article 11 “Insurance” shall not relieve the Concessionaire from liability.
under any other provision of this Agreement

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

RIGHT TO EXAMINE: The Department reserves the right, upon reasonable notice and
at the County’s sole cost and expense, to examine the original policies of insurance of the
Concessionaire (including but not limited tfo: binders, amendments, exclusions,
endorsements, riders and applications) to determine the true extent of coverage. The
Concessionaire agrees to permit such inspection at the offices of the Department, as may
be applicable. In addition, upon request (but no later than five (5) Days from the date of
request, unless such longer period is agreed to by the Department) the Concessionaire
agrees o provide copies to the Department, at the Concessionaire’s sole cost and expense.
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11.07 PERSONAL PROPERTY: Any personal property of the Concessionaire or of othets,
placed in the Locations and support/storage spaces shall be at the sole risk of the
Concessionaire or the owners thereof, and the County shall not be liable for any loss or
-damage thereto, irrespective of the cause of such loss or damage.

11.08 SURVIVAL OF PROVISIONS: The provisions of Article 11 “Insurance” shall survive
the expiration or earlier termination of this Agreement,

11.09 INDEMNIFICATION, CONSTRUCTION BONDS AND INSURANCE REQUIRED:

A,

Indemnification, Bonds and Insurance Required from Construction Contractor:
The following language, including the indemnification clause, shall be included in all
construction contracts between the Concessionaire and its general contractor(s) and
subcontractors and shall also be included in all construction contracts.

Indemnification: The Contractor shall defend, indemnify, and save harmless the
County, the Consulting Engineers, the Architect/Engineer, the Field Representative,
the Lessee of the Locations, and their officers (elected or otherwise), employees, and
agents (collectively “Indemnitees™), from any and all claims, demands, liability,
losses, expenses and causes of actions, arising from personal injury (including death),
property damage (including loss of use thereof), economic loss, or any other loss or
damage, due in any manner to the negligence, act, or faifure to act of the Contractor or
its contractors, subcontractors, sub-subcontractors, materialmen or agents of any tier
or their respective, employees arising out of or relating to the performance of the
work covered by the Contract Documents except as expressly limited herein. The
Contractor shall pay all claims and losses of any nature whatsoever in connection
therewith and shall defend all suits in the name of the County, when applicable,
including appellate proceedings, and shail pay all costs and judgments which may
issue thereon, provided however, that the Contractor’s obligation to indemnify or hold
harmless the Indemnitees for damages to persons or property caused in whole or in
part by any act, omission, or default of any Indemnitee arising from the contract or its
performance shall be limited to the greater of $1 million or the Contract Amount.
Further, this indemnification requirement shall not be construed so as to require. the
Contractor to indemnify any of the above-listed Indemnities to the exient of such
indemnities' own gross negligence, or willful, wanton, ot intentional misconduct of
the Indemnitee or its officers, directors, agents, or employees, or for statutory
violation or punitive damages except and to the extent the .statutory violation or
pun;twe damages are caused in whole or in part by or result from the acts or
omissions of the indemnitor or any of the indemnitor’s contractors, subcontractors,
sub-subcontractors, materialmen, or agents of any tier or their respective employees,
This indemnification provision is in addition to and cumulative with any other right of
indemnification or contribution which any Indemnitee may have in law, equity, or
otherwise,

Surety Performance and Payment Bonds: Pursuant to and in accordance with
Section 255.05, Florida Statutes, the Concessionaire or each contractor performing
any part of the work for the Concessionaire shall obtain and thereafter at all times
during the performance of the work maintain a combined performance bond and labor
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and material payment bond for the work (referred to herein as the “Bond”) in an
amount equal to one hundred percent (100%) of the cost of the improvements, as it
may be amended from time to time, and in the form attached hereto as Exhibit “B”,
Surety Performance and Payment Bond”. Within ten (10) Days of issuance,
Concessionaire shall record all bonds required by this Agreement in the Department
of Public Records of Miami-Dade County. Prior to performing any portion of the.
Work, the Concessionaire shall deliver to County the Bonds required to-be provided
by Concessionaire or each contractor as set forth in this Agreement,

All bonds shall be written through surety insurers authorized to do business in the
State of Florida as Surety, with the following qualifications as to management and
financial strength according to the latest edition of Best's Key Rating Guide,
published by A.M. Best Company, or its equivalent, subject to the approval of MDAD

Risk Management:
Bond (Total Contract) Amount Best's Rating
$ 500,001 to $1,500,000 BV
1,500,001 to 2,500,000 A VI
2,500,001 to 5,000,000 A VI
5,000,000 to 10,000,000 ‘ A VIII
Over $10,000,000 ' COAIX

~ For contracts of $500,000 or less, the bond provisions of Section 287.0935, Florida
Statutes (1985) shall be in effect and surety companies not otherwise qualifying with
this paragraph may optionally qualify by: : : ‘

a) Providing evidence that the surety has twice the minimum surplus and capital
required by the Florida Tnsurance Code at the time the Request for Proposals is
issued.

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

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

d) Surety insurers shall be listed in the latest Circular 570 of the U.S. Depatiment of
the Treasury entitled “Surety Companies Acceptable on Federal Bonds”,
published annually. The bond amount shall not exceed the underwriting
limitations as shown in this circular.

e} For coniracts in excess of $500,000 the provision of this Sub-Article must be
adhered to, plus the surety insurer must have been listed on the United States
Treasury list for at least three (3) consecutive years, or currently hold a valid -
Certificate of Authority of at least 1.5 million dollars and listed on the Treasury
list.

f) Surety bonds guaranteed through U.S. Government Small Business

Administration or Contractors Training and Development Inc. will also be
acceptable, _ '
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g) The attorney-in-fact or other officer who signs an Exhibit B, “Surety Performance
and Payment Bond” for a surety company must file with such bond a certified
copy of his/her power of attorney authorizing him/her to do so.

The required Bond shall be written by or through and shall be countersigned by, a
licensed Florida agent of the surety insurer, pursuant to Section 624.425 of the Florida
Statutes, ‘

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

C. Insurance Required of Construction Contractor(s): The limits for each type of
insurance may be revised upon review and approval of the construction plans.
Additional types of insurance coverage may be required if, upon review of the
construction plans, the Department reasonably determines that such coverage is
necessary or desirable.

The Concessionaire shall cause its contractor(s) to provide certificates of insurance
and copies of original policies, if requested, which shall clearly indicate that the
construction contractor has obtained insurance in the type, amount and
classifications as required for strict compliance with this Sub-Article. Evidence of
such coverage must be submitted prior to any construction:

(a) Workers® Compensation as required by Chapter 440, Florida Statutes.

L)) Commercial General Liability Insurance on a comprehensive basis including
Contractual Liability, Broad Form Property Damage and Products and
Completed Operations in an amount not less than $1,000,000 per occurrence
for Bodily Injury and Property Damage combined. The County and the
Concessionaire must be shown as an additional insured with respect to this
coverage.

(¢} - 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. : :

*Under no circumstances is the contractor allowed on the Airside
Operation Area {AQA) without increasing automobile coverage to
$5,000,000 as approved by the Safety and Insurance Office.
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D. Certificate Continuity: The contractor(s) shall be responsible for assuring that the -
insurance certificates required in conjunction with this Sub-Article remain in force
throughout the performance of the contract and until the work has been accepted by
the Concessionaire and approved by the Concessionaire and the Department. If
insurance certificates are scheduled to expire during the contract period, the
contractor(s) shall be responsible for submilting new or renewed insurance
certificates to the Concessionaire at a mmlmum of thirty (30) Days before such
expiration.

E. Insurance Company Rating Requirements: All insurance policies required above
shall be issued by companies authorized to do business under the laws of the State
of Florida, with the following qualifications:

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

E. Right to Examine: The Department reserves the right, upon reasonable notice, to.
examine the original policies of insurance (including but not limited to: binders,
amendments, exclusions, endorsements, riders and applications) to determine the
true extent of coverage. The contractor shall be required by the Concessionaire to
agree to permit such inspection at the offices of the Department.

G. Personal Property: Any personal property of the contractor, or of others, placed in
the Locations shall be at the sole risk of the contractor or the owners thereof, and
the Department shall not be liable for any loss or damage thereto, irrespective of the
cause of such loss or damage.

ARTICLE 12- DEFAULT AND TERMINATION BY COUNTY

12.601 EVENTS OF DEFAULT: A default shall mean a breach of this Agreement by the
Concessionaire (an “Event of Default™). In addition to those defaults defined in Sub-
Article 12.02 “Payment Default”, Sub-Article 12.03 “Other Defaults”, and Sub-
Article 12,04 “Habitual Default”, an Event of Default, may also include one (1) or tmore
of the following occurrences:

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

(B) The Concessionaire has failed to make prompt payment to subcontractors or
suppliers for any service or work provided for the design, installation, operation, or
maintenance of the Concessionaire’s facility(ies);

{C) The Concessionaire has become insolvent (other than as interdicted by the
bankruptcy faws), or has assigned the proceeds received for the benefit of the
Concessionaire’s creditors, or the Concessionaire has taken advantage of any
insolvency statute or debtor/creditor law, or the Concessionaire’s affairs have been
put in the hands of a receiver;
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12.02

12.03

12.04

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

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

(F) Any persistent violation on the part of Concessionaire, its agents or employees of the
traffic rules and regulations of City at Airport or disregard of the safety of persons
using the Airports, upon failure by Concessionaire to correct the same;

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

(H) Failure by Concessionaire to maintain its other equipment in a manner satisfactory to .
the Director;

(I) The Concessionaire has failed to obtain the approval of the Department where
required by this Agreement; : :

(J) The Concessionaire has failed to provide adequate assurances as required under Sub-
Article 12.09 “Adequate Assurances”;

(K) The Concessionaire has failed in a representation or warranty stated herein; or

(I) The Concessionaire has received three (3) notices of default, of any kind, within a
twenty-four (24) month period.

PAYMENT DEFAULT: Failure of the Concessionaire to make MAG/MMG payments
and Percentage Fee payments and other charges required to be paid herein when due and
fails to cure the same within five (5) Days after written notice shall constitute a default, and
the County may, at its option, terminate this Agreement after five (5) Days notice in
writing to the Concessionaire. :

OTHER DEFAULTS: The Department shall have the right, upon thirty (30) Days written
notice to the Concessionaire to terminate this Agreement upon the occurrence of any one or
more of the following unless the same shall have been corrected within thirty (30) Days
after written notice; provided, however, that the Department may, but is not required to,
extend the time for cure as individual circumstances may warrant, such extension not to be
construed as a waiver of any of the Department’s rights hereunder. '

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

HABITUAL DEFAULT: Notwithstanding the foregoing, in the event that the
Concessionaire has frequently, regularly or repetitively defaulted in the performance of or
has breached any of the terms, covenants and conditions required herein, to be kept and
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12.05

12.06

12.07

12.08

petformed by the Concessionaire, regardless of whether the Concessionaire has cured each
individual condition of breach or default as provided for in Sub-Article 12,02 “Payment
Default” and Sub-Article 12.03 “Other Defaults” above, the Concessionaire may be
determined by the Director to be an “habitual violator”. At the time that such determination
is made, the Director shall issue to the Concessionaire a written notice, advising of such
determination and citing the circumstances thereof. Such notice shall also advise the
Concessionaire that there shall be no further notice or grace periods to correct any
subsequent breach(s) or default (s) and that any subsequent breach or default, of whatever
nature, taken with all previous breaches and defaults, shall be considered cumuilative and
collectively shall constitute a condition of non-curable default and grounds for immediate
termination of this Agreement. In the event of any such subsequent breach or default, the.
Department may terminate this Agreement upon the giving of written notice of termination
to the Concessionaire, such termination to be effective upon the seventh (7) Day following
the date of receipt thereof and all payments due hereunder shall be payable to said date,

and the Concessionaire shall have no further rights hereunder. Immediately upon receipt of
said notice of termination, the Concessionaire shall discontinue its operations at the Airport
and proceed to remove all its personal property in accordance with Sub-Article 12.10
“Actions at Termination” hereof.

NOTICE OF DEFAULT AND OPPORTUNITY TO CURE: If an Event of Default
occurs, the Department shall notify the Concessionaire by sending a notice of defauli,
specifying the basis for such Event of Default, and advising the Concessionaire that such
default must be cured immediately or this Agreement with the Department may be
terminated. :

UNAMORTIZED INVESTMENT EXTINGUISHED: Termination of this Agreement
based upon Sub-Article 12.07 “Termination for Abandonment”, Sub-Article 12.02
“Payment Default”, Sub-Article 12.03 “Other Defaults”, Sub-Article 12.04 “Habitual
Default®, or Sub-Article 12.08 “Termination for Camse”, shall extinguish any
unamortized investment amounts owed the Concess:ona:re by the Department, for the
slippage in Locations Turnover Dates. '

TERMINATION FOR ABANDONMENT: This Agreement may be terminated by the
County upon the abandonment by the Concessionaire of the Locations or the
discontinuance of Concessionaire’s services at the Airport for any period of time exceeding
twenty-four (24) consecutive hours, and the failure to cure the same within three (3)
calendar days after written notice, unless such abandonment or discontinuance has been
caused by civil disturbance, governmental order or Act of God that prevents the
Concessionaire from providing services on the Locations for the purposes authorized. in
Article 2 “Use of Locations®, The foregoing shall not include periodic Sub-
Concessionaire vacancies in individual Locations that may occur from time to time during
the Term of this Agreement including any Extension term. Such termination shall
constitute an event of default, and the County shall be entitled all remedies for such default
provided for in this Agreement,

TERMINATION FOR CAUSE: The Department may terminate this Agreement,
effective immediately if: (i) the Concessionaire attempts to meet its contractual
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12.09

12.10

12.11

obligation(s) with the County through fraud, misrepresentation or material misstatement; or
(i1} a principal of the Concessionaire is convicted of a felony during the Term. or any
Extensions thereof if applicable, of (iii} if the Concessionaire is found to have submitted a
false certification or to have been, or is subsequently during the term of this Agreement, |
placed on the Scrutinized Companies for Activities in Sudan List or the Scrutinjzed
Companies with Activities in the Iran Petroleum Energy Sector List.. The Department
may, as a further sanction, terminate or cancel any other contract(s) that such individual or
corporation or joint venture or other entity has with the County and that such individual,
corporation or joint venture or other entity shall be responsible for all direct and 1nd1rect
costs associated with such termination, including attorney’s fees. -

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

TERMINATION FOR CONVENIENCE: The Department, in addition to the rights and
options to terminate for cause, or any other provisions set forth in this Agreement, retains
the right to terminate this Agreement upon thirty (30) days written notice at its sole option
at any time for convenience, without cause, when in its sole discretion it deems such
termination is in the best interest of the Department. In such circumstance, the County will
be responsible for paying the amottized costs of any improvements constructed by
Congcessionaire, but the County shall not be responsible for any other costs or damages,
including but not limited to lost profits, loss of opportunity, borrowing costs, carrying

costs, damage to reputation, loss of goodwill, or loss of income,

ADEQUATE ASSURANCES: When, in the opinion of the Depariment, reasonable
grounds for uncertainty exist with respect to the Concessionaire's ability to perform the
work or any portion thereof, the Department may request that the Concessionaire, within
the time frame set forth in the Department’s request, provide adequate assurances to the
Department, in writing, of the Concessionaire’s ability to perform in accordance with terms
of this Agreement. In the event that the Concessionaire fails to provide to the Department
the requested assurances within the prescribed time frame, the Department may:

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

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

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

(A) Stop all work as specified in the notice to terminate;
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13.01

13.02

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

(C) Vacate, quit and surrender, all Locations and storage/support spaces and account for all
furnishings, fixtures, ecquipment, software, vehicles, records, funds, inventories,
commodities, supplies and other property of the Countyon or before the date of termination.

If terminated for cause, the Concessionaire shall be liable to the County for all damages,
direct and indirect, incurred by the County as a result of such termination, including but not
limited too loss of future MAG payments, loss of revenue, loss of passengers, loss of
opportunity, or loss of goodwill. The existence of a bond or letter of credit supplied
pursuant to Section 3 of this Agreement shall not serve as a limitation on damages beyond
the penal sum of the bond or letter of credit, and the County may avail itself of the bond or
letter of credit, or both, and also all remedies as may be available at law or equity against
Concessionaire.

ARTICLE 13 — CLAIMS AND TERMINATION BY CONCESSIONAIRE

ADMINISTRATIVE CLAIM PROCEDURES: If the Concessionaire has any claim
against the County, arising under this Agreement, it will be made in writing within thirty.
(30) Days of the occurrence of the event to the Director. The exact nature of the claim,

including sufficient detail to identify the basis for the claim and the amount of the claim
shall be clearly stated. The dispute will be decided by the Director, who will mail or
otherwise furnish a written copy of the decision to the Concessionaire at the address
furnished in Sub-Article 18.09 “Notices”. The decision of the Director will be final and
conclusive unless, within thirty (30) Days from the date of receipt of such copy, the
Concessionaire mails or otherwise furnishes to the Department a written appeal addressed
to the Mayor, The decision of the Mayor, or his duly authorized representative for the
determination of such appeals, will be final and conclusive unless within thirty (30) Days
of the Concessionaire's receipt of such decision, the Concessionaire files an action in a-
court of competent jurisdiction. In connection with any appeal proceeding under this
provision, the Concessionaire shall be afforded an opportunity to be heard and to offer
other evidence in support of the appeal. Pending final decision of a dispute hereunder, the
Concessionaire shall proceed diligently with the performance of this Agreement and in
accordance with the County's decision. Failure to perform in accordance with the decision
of the Director or the Mayor shall be cause for termination of this Agreement in
accordance with Sub-Article 12.03 “Other Defaults”, The failure of the Concessionaire
to comply with this administrative claim procedure shall be cause for a waiver of claim and -
an abandonment of any claim arising out of the event.

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

(A) Issuance by any court of competent jurisdiction of any in_]uncuon substantlally
restncung the use of the Airport for airport purposes, and the injunction remaining
in force for a period of more than one hundred eighty (180) Days.
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(B) A breach by the County of any of the material terms, covenants or conditions
contained in this Agreement required to be kept by the County and failure of the
Department to remedy such breach for a period of one hundred eighty (180) Days
after receipt of written notice from the Concessionaire of the existence of such
breach,

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

ARTICLE 14 - AIRPORT CONCESSION DISADVANTAGED BUSINESS ENTERPRISES

14.01

14.02

ACDBE REQUIREMENTS: ACDBE participation is voluntary, but not required for
this Lease Agreement. ACDBE goal can be achieved either through the Concessionaire
being an ACDBE itself, a partner or joint venture, or subcontracting a percentage of gross
revenues.

The Cencessiolnaire, Master ConcessionAir, LLC offered 100% ACDBE
participation. '

If the Concessionaire elects to participate, 1) Notarized Monthly Utilization Report (MUR)
reflecting ACDBE revenue; 2) Notarized Monthly Activity Report (MAR) of ACDBE JV
Partner commencmg thirty (30) days after beneficial occupancy and monthly thereafter, on
or before the 10™ of every month.

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

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

Expenditures to an ACDBE contractor toward ACDBE goals will be counted only if the
ACDBE is performing a commercially useful function as defined below:

A. An ACDBE performs a commercially useful function when it is responsible for
execution of specific quantifiable work of the contract and is carrying out its
responsibilities by actually performing, managing, or supervising the specif' e
identified work.
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MDAD will determine whether an ACDBE is performing a commercially useful
function by evaluating the specific duties outlined in the Joint Venture Agreement; the
subcontract Agreement or other Agreement’s in accordance with industry practices.

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

. If an ACDBE does not perform or exercise responsibility for at least seventy (70)

percent of its participation or if the ACDBE subcontracts a greater portion of the work
of a contract than would be expected on the basis of normal industry practice for the
type of work involved, it will be presumed that the ACDBE is not performing a
commercially useful function, '

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

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

: practlces

MDAD?’s decision on commercially useful function matters is final.

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

A.

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

The work should be submitted as patt of this Solicitation and annually thereafter to

. the Aviation Department’s Minority Affairs Division. The work to be performed by
the ACDBE joint venture partner should be store specific including tasks and
Locations; or a distinct element of work must be specified.

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

Each Joint Venture partner must submit the Monthly Utilization Reports (MURs),
and a notarized Monthly report of ACDBE joint venture activity providing details of
how the performance objectives were achieved and providing documentation of that
achievement on ACDBE Joint Venture Guidance Appendix 8. This information
should include, but not be limited to:
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14.04

14.05

Details of training sessions, including class rosters and lesson plans.
1. Deliverables and work produets. '

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

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

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

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

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

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

AFFIRMATIVE ACTION AND DISADVANTAGED BUSINESS ENTERPRISE
PROGRAMS: The Concessionaire acknowledges that the provisions of 14 CFR Part 152,
Affirmative Action Employment Programs, and 49 CFR Part 23, Airport Concession
Disadvantaged Business Enterprise Programs, are applicable to the activities of the
Concessionaire under the terms of the Agreement, unless exempted by said regulations,
and hereby agrees to comply w1th all requirements of the Department the U. S DOT -
FAA.

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

The Concessionaire shall include the following nondiscrimination language in concession
and management contracts with MDAD to include the following paragraph which is an
assurance and clarification clause requested by the DOT and approved by the Aviation
Director:
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This agreement is subject to the requirements of the U.S. Department of Transportation’s
regulations, 49 CFR Part 23. The Concessionaire or contractor agrees that it will not
discriminate against any business owner because of the owner’s race, color, national
origin, or sex in conmmection with the award or performance of any concession, or other
agreement covered by 49 CFR Part 23.

The Concessionaire or contracfor agrees to include the above statements in any
subsequent concession agreement or contract covered by 49 CFR Part 23, that it enters

and eause those businesses to similarly include statements in further agreements.

14.06

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

1. Store Operations
a. Passenger profile analysis
b, Cash handling/sales audit
c. Enhancing sales
d. Selling to the customer
e. Staffing to meet customer levels
f. Opening and closing procedures
2, Personnel
a. Employment practices
b. Compliance with wage and hour laws
c. Compliance with County and Airport requirements
d. Designing compensation and benefits plans
e. Management and staff training to enhance product knowledge and customer

service S
Warehousing, packaging and sales reporting of merchandise

s}

3. Design and Display

a. - Retail layout

b. Merchandising techniques

c Visual display techniques
4. Loss Prevention

a, External and internal theft

b, Shop security

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

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

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

14.07 AIRPORT CONCESSION DISADVANTAGED BUSINESS ENTERPRISK

15.01

PARTICIPATION PLAN: The Concessionaire shall contract with those firm(s) as are
listed on the Concessionaire’s ACDBE Participation Plan and approved by the Department,
and shall thereafter neither (i) terminate such ACDBE firms(s), (ii) reduce the scope of the
work to be performed, (iii) decrease the percentage of participation, nor (iv) decrease the

dollar amount of participation by the ACDBE {firm(s) without the prior writlen

authorization of the Department.

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

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

ARTICLE 15- RULES, REGULATIONS AND PERMITS

RULES AND REGULATIONS: The Concessionaire shall comply with the Ordinances
of the County including Chapter 25, Cede of Miami-Dade County, Florida, as the same
may be amended from time to time, Operational Directives issued thereunder by the
Department, all additional laws, statutes, ordinances, regulations and rules of the federal,
State and County governments, and any and all plans and programs developed in
compliance therewith, and any County Administrative Orders and resolutions of the Board
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15.02

15.03

16.01

16.02

16.03

of County Commissioners which may be applicable to its operations or activities under this
Agreement,

VIOLATIONS OF RULES AND REGULATIONS: The Concessionaire agrees to pay,
on behalf of the County, any penalty, assessment or fine issued against the County, or the
Department to defend in the name of the County any claim, assessment or civil action,
which may be presented or initiated by any agency or officer of the federal, State or
County governments based in whole or substantial part upon a claim or allegation that the
Concessionaire, its agents, employees, or invitees, have violated any law, ordinance,
regulation or rule described in Sub-Article 15.01 “Rules and Regulations™ or any p!an or
program developed in compliance therewith.

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

ARTICLE 16 - GOVERNING LAW

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

NOTICE OF COMMENCEMENT OF CIVIL ACTION: In the event that the County
or the Concessionaire commence a civil action in the state or federal courts for Miami-
Dade County, where such action is based in whole or in part upon an alleged breach of this
Agreement, the County and the Concessionaire agree to waive the procedures for initial
service of process mandated by Chapters 48 and 83 of the Florida Statues, by Rule 1.070 of
the Florida Rules of Civil Procedure, and by Rule 4(c) of the Federal Rules of Civil
Procedures. In such event, the County and the Concessionaire agree to submit to the
jurisdiction of the court in which the action has been filed when initial service has been
made either by personal service or by certified mail, returned receipt requested upon the
representatives of the parties indicated in Sub-Article 18.09, “Notices” of this Agreement,
with 2 copy provided to the County Attorney and the aftorney, if any, which the
Concessionaire has designated in writing. Notwithstanding the foregoing, and in addition
thereto, the Concessionaire, if a corporation, shall designate a reglstered agent and a
registered office and file such designation with the Department of State in accordance with
Chapters 48 and 607 of the Florida Statutes.

LABOR PEACE REQUIREMENT: Pursuant to Resolution# R-148-07, the
Concessionaire provided a signed copy of the labor peace agreement for their employees as
part of this Agreement, to assure that no labor dispute or unrest will disrupt their operations
at MIA (see Exhibit M). Furthermore, the County has the right, in the event of a labor
disruption, to suspend its obligations under the contract while the labor disruption is
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17.01

17.02

17.03

ongoing and to use alternative means to provide the service that is affected by the labor
disruption. In the event the Concessionaire is unable to reach an agreement with a labor
organization regarding the terms of a labor peace agreement, the dispute between the
Concessionaire and the labor organization shall be resolved by expedited binding
arbitration in which the decision shall be rendered within ten (10) days of the request for
arbitration but no later than five (5) days from the date of execution of this Agreement. The
Concessionaire and the labor organization shall equally share the costs of arbitration.

ARTICLE 17 - TRUST AGREEMENT

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

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

INSPECTIONS: The authorized employees and representatives of the County and of any
applicable federal or state agency having jurisdiction hereof shall have the right of access
to the Locations and any storage/support spaces at all reasonable times for the purposes of
inspection to determine compliance with the provisions of this Agreement or applicable
law. The right of inspection shall impose no duty on the County to inspect and shall impart
no liability on the county should it not make such inspection(s).
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17.04

17.05

INDEPENDENT PRIVATE SECTION INSPECTOR GENERAL REVIEW:

Pursuant to Miami-Dade County Administrative Order 3-20 and in connection with any
award issued as a result of this Proposal, the County has the right to retain the services of
an Independent Private Sector Inspector General ("IPSIG"), whenever the County deems it
appropriate to do so. Upon written notice from the County, the Concessionaire shall make
available, to the IPSIG retained by the County, all requested records and documentation
pertaining to this Agreement or any subsequent award, for inspection and copying. The
County ‘will be responsible for the payment of these IPSIG services, and under no
circumstance shall the Concessionaire’s cost/price for this Agreement be inclusive of any
charges relating to these IPSIG services. The terms of this provision herein, apply to the
Concessionaire, its officers, agents, employees and assignees. Nothing contained in this
provision shall impair any independent right of the County to conduct, audit or investigate
the operations, activities and performance of the Concessionaire in connection with this
Agreement. The terms of this provision are neither intended nor shall they be construed to
impose any liability on the County by the Concessionaite or third party.

MIAMI-DADE COUNTY INSPECTOR GENERAL REVIEW: .Accordi-ng 0 Sédtion.
2-1076 of the Code of Miami-Dade County, as amended by Ordinance No. 99-63, Miami-
Dade County has established the Office of the Inspector General which may, on a random

- basis, perform audits on all Department contracts, throughout the duration of said

18.01

" contracts, except as otherwise provided below. The cost of the audit of any contract will

be one quarter of one percent (0.25%) of the total contract amount.

Exception: The above application of one quarter of one percent (0.25%) fee assessment
shall not apply to the following contracts: (a) contracts for legal services; (b) contracts for
financial advisory services; (¢) auditing contracts; (d) facility rentals and lease agreements;
(e) concessions and other rental agreements; (f) insurance contracts; (g) revenue-
generating contracts; (h) professional service agreements under $1,000; (i) management
agreements; (I) small purchase orders as defined in Miami-Dade County Administrative
Order No. 3-2; (m) federal, state and local government-funded grants; and (n) interlocal
agreements. Notwithstanding the foregoing, the Miami-Dade County Board of County
Commtissioners may authorize the inclusion of the fee assessment of one quarter of one
percent (0.25%) in any exempled 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 Department contracts including, but not limited to, those contracts
specifically exempted above. '

ARTICLE 18 —- OTHER PROVISIONS

PAYMENT OF TAXES: The Concessionaire shall pay all taxes lawfully assessed against

its interests in the Locations and any support/storage spaces and its services hereunder,

provided however, that the Concessionaire shall not be deemed to be in. default of its-
obligations under this Agreement for failure to pay such taxes pending the outcome of any

legal proceedings instituted in courts of competent jurisdiction to determine the validity of
such taxes. Failure to pay same after the ultimate adverse conclusion of such contest shall

constitute an Event of Default, pursuant to Sub-Article 12.03 “Other Defaults” hereof.
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18.02

18.03

- 18.04

18.05

18.06

18.07

18.08

ALTERATIONS BY CONCESSIONAIRE: The -Concessionaire shall not alter or
modify the Location(s) and or any support/storage spaces, except in accordance with
Article 4 “Improvements to the Locations” herein, without first obtaining written
approval from the Department.

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

ADMINISTRATIVE MODIFICATIONS: It is understood and agreed to that the
Department, upon written notice to the Concessionaire, shall have the right to modify
administratively and to revise Articles and the Exhibits to this Agreement, including the
provisions of Sub-Article 1.07 “Addition, Deletion and Modification of Locations”, .
Sub-Article 18.02 “Alterations by Concessionaire”, Sub-Article, 21.02. “Right to

Amend”, and Sub-Article 21.04 “Right to Modify”. - . : A

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

RIGHTS OF DEPARTMENT AT AIRPORT: The Department shall have the absolute
right, without limitation, to make any repairs, alterations and additions o any structures
and Locations at the Airport. The County shall, in the exercise of such right, be free from .
any, and all lability to the Concessionaire for business damages occasioned during the
making of such repairs, alterations and additions except those occasioned by the sole acts
of negligence or intentional acts of the County, its employees, or agents.

OTHER DEPARTMENT RIGHTS: The Concessionaire shall be liable for any physical
damage caused 1o the Locations by the Concessionaire, its employees, agents, contractors,
subcontractors, suppliers, The liability shall encompass: (i) the Concessionaire’s repait of
the Locations, or if the Locations cannot be repaired, payment to the Department of the
fair market value replacement cost of the Locations; and (ii) any other such damages to
the Department arising from the physical damage caused by the Concessionaire and its
employees, agents, contractors, subcontractors or suppliers. The County may also initiate
an action for specific performance and/or injunctive relief.

FEDERAL SUBORDINATION: This Agreement shall be subordinate to the provisions
of any existing or future agreements between the Department and the United States of

~ America relative to the operation and maintenance of the Airport, the execution of which

has been or may be required as a condition precedent to the expenditure of federal funds
for the development of the Airport. All provisions of this Agreement shall be subordinate
to the right of the United States of America to lease or otherwise assume control over the
Airport, or any part thereof, during time of war or national emergency for military or naval
use and any provisions of this Agreement inconsistent with the provisions of such lease to -
the United States of America shall be suspended.
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18.69 NOTICES: Any notices given under the provisions of this Agreement shall be in writing

18.10

18.11

18.12

and shall be hand delivered or sent by facsimile transmission (providing. evidence of

- receipt), nationally recognized overnight courier service, or Registered or Certified Mail,

Return Receipt Requested, to:

To the County:
(Mailing Address)

Director _ . .
Miami-Dade Aviation Department
Post Office Box 025504

Miami, Florida 33102-5504

or (physical address):

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

To the Concessionaire:

Pedro Amaro, Jr,

Chief Executive Officer

Master ConcessionAir, LLC

Miami International Airport, Concourse F #3472
Miami, FL 33122

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

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

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

COUNTY LIEN: The County shall have a lien upon all personal property of the
Concessionaire in the Locations to secure the payment to the Department of any unpaid
monies accruing to the Department under the terms of this Agreement.
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18.13

18.14

18.15

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

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

SECURED AREAS/AIRFIELD OPERATIONS AREA (AOA) STERILE AREAS
SECURITY: The Concessionaire acknowledges and accepts full responsibility for
compliance with all applicable Federal, State, and Local laws, rules and regulations
including those of the Transportation Security Administration (TSA), Homeland Security,
FAA, CBP and MDAD as set forth from time to time relating to Contractor’s activities at
the Miami International Airport (MIA).

Tn order to maintain high levels of security at MIA, the Concessionaire must obtain MDAD
photo identification badges for all the Concessionaire employees working in the
Secured/AQA/Security Identification Display Area (SIDA) Sterile Areas or any other
restricted areas of the Airport. All Concessionaire employees will be required to obtain
photo identification badges and will be subject to fingerprint-based criminal history records
checks.

The Concessionaire shall be responsible for requesting MDAD to issue identification
badges to all employees who the Concessionaire requests to be authorized access to the
Secured/AOA/SIDA/Sterile Areas and any other restricted areas of the airport and shall be
further responsible for the immediate reporting of all lost or stolen ID badges and the
immediate return of the TD badges of all personnel transferred from Airport assignment or
terminated from the employer of the Concessionaire or upon final acceptance of the work
or termination of this Agreement. The Concessionaire will be responsible for fees
associated with lost and unaccounted for badges as well as the fee(s) for fingerprinting and
1D issuance.. '

All  employees of the Concessionaire who must work within-® MDAD
Secured/AOA/SIDA/Sterile areas or any other restricted areas at MIA shall be supplied
with MDAD identification badges as specified above, which must be worn at all times
while within the referenced secured areas. Badges shall be worn on outer garments above
the waist so as to be clearly visible in order to distinguish, on sight, employees assigned to
a particular company area. FEach employee must complete the SIDA training program

conducted by MDAD and comply with all other TSA, Homeland Security, FAA, CBP and . |

MDAD requirements as specified by the MDAD at the time of application for the ID badge
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before an 1D badge is issued. At the present time, MDAD Security and Safety 1D Section
regularly provides SIDA Training,

Concessionaire Ramp Permits will be issued to the Concessionaire authorizing vehicle
entrance to the Airfield Operations Arca (AOA) through specified Miami-Dade Aviation
Department guard gates for the term of any Project. These permits will be issued only for
those vehicles that must have access to the site during the performance of the work.
Theses permits will be only issued to company owned vehicles or company leased vehicles
(leased from a commercial leasing company). AOA decals, passes, or permits to operate
within the AOA will not be issued to privately owned or privately leased vehicles. All
vehicles operating within the AOA must have conspicuous company identification signs
(minimum of three inch lettering) displayed on both sides of the vehicles.

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

Only Concessionaire staff with pictured MDAD ID badges shall be allowed to operate a
motor vehicle on the AOA without a MDAD escort. The Concessionaire shall require such
employee to have a current, valid, appropriate Florida driver’s license and to attend and
successfully complete the AOA Driver Training Course conducted periodically by the
Department. The privilege of a person to operate a motor vehicle on the AOA may be
withdrawn by the Department because of violation of AOA driving rules or loss of Florida
driver’s license.

The Concessionaire agrees that its personnel, vehicles, cargo, goods, and other personal
property are subject to being searched when attempting to enter, leave or while on the
AOQA. T is further agreed that the MDAD has the right to prohibit an individual, agent, or
employee of the Concessionaire from entering the AOA, based upon facts which would
lead a person of reasonable prudence to believe that such individual might be inclined to
engage in theft, cargo tampering, aircraft sabotage, or other unlawful activities, including
repeated failure to comply with MDAD’s or the TSA, Homeland Security, FAA, CBP,
SIDA access control policies, rules and regulations. Any person denied access to the AOA
or whose prior authorization has béen revoked or suspended on such grounds shall be
entitled to a review hearing before the Director ot his/her authorized designee within a
reasonable time. Prior to such hearing, the person denied access to the AOA should be
advised, in writing, of the reason for such denial.

The Concessionaire acknowledges and understands that these provisions are for the
protection of all users of the AOA and are intended to reduce the incidence of thefis cargo
tampering, aircraft sabotage, and other unlawful activities at the Airport and to maximize
compliance with TSA, Homeland Security, FAA/Federal Inspection Services agencies and
MDAD access control policies and procedures.

The Concessionaire understands and agrees that vehicle and equipment shall not be
parked/stored on the AOA in areas not designated or authorized by MDAD nor in any
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18.16

18.17

manner contrary to any posted regulatory signs, traffic control devices, or pavement
markings.

The Concessionaire understands and agrees that all persons entering and working in or
around arriving international aircraft and facilities used by the various Federal Inspection
Services agencies may be subject to the consent and approval of such agencies. Persens
not approved or consented to by the Federal Inspection Services agencies shall not be
employed by the Concessionaire in areas under the jurisdiction or control of such.agencies.
Persons not approved or consented to by the Federal Inspection Services agencies who
enter such areas are subject to fines, which shall be borne entirely by the persons and/or the
Concessionaire.

Notwithstanding the specific provisions of this Article, the Owner shall have the right to
add to, amend, or delete any portion hereof in order to meet reasonable security

requitements of MDAD or of the TSA/Homeland Security/FAA/Federal Inspection
Services agencies, : . .

The Concessionaire shall ensure that all employees so required participate in such safety,
security and other training and instructional programs, as MDAD or appropriate Federal
agencies may from time to time require.

" Concessionaire agrees that it will include in all contracts and subcontracts with its MIA

sub-consultants, service providers, and suppliers an obligation by such parties to comply
with all security requirements applicable to their operations at the Airport. The
Concessionaire agrees that in addition fo all remedies, Damages, and sanctions that may be
imposed by TSA, Homeland Security, FAA, Federal Inspection Services Agencies or
MDAD upon Concessionaire sub-consultants, suppliers, and their individual employees for
a violation of applicable security provisions. The Concessionaire shall be responsible to the
Owner for all such violations and shall indemnify and hold the Owner harmless- for all
costs, fines and Damages arising there from, such costs to include reasonable attorneys’
fees.

INTENT OF AGREEMENT: This Agreement is for the benefit of the parties only and
does not: (a) grant rights to third party beneficiaries or to any other person; or (b) authorize
non-parties to the Agreement to maintain an action for personal injuries, professional
liability, or property damage pursuant to the terms or provisions of the Agreement.

MODIFICATIONS: This Agreement may be modified and revised in writing and duly
executed by the partics hereto. Such modification may be made unilateral by the
Department only ~as permitted pursuant to Sub-Article 18.04 “Administrative
Modifications”, Sub-Article 21.02 “Right te Amend”, and Sub-Article 21.04 “Right to
Modify”. Any oral representation or modification concerning this Agreement shall be of
no force or effect. No modification, amendment, or alteration in the terms or conditions
contained herein shall be effective unless set forth in writing in accordance with this
Agreement.
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18.18

18.19

18.20

18.21

18.22

18.23

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

TRADEMARKS AND LICENSES: The Department may, from time to time, require the
Concessionaire as part of its advertising and marketing program to utilize certain patents,
copyrights, trademarks, trade names, logos, computer software and other intellectual
property owned by the Department in the performance of this Agreement which patents,
copyrights, trademarks, trade names, logos, computer software and intellectual property
may have been created pursuant to the terms of this-Agreement. Such permission, when
granted, shall be evidenced by a nonexclusive license executed by the Concessionaire and
the Department, on behalf of the Department granting the Concessionaire the right, license
and privilege to use a specific patent, copyright, trademark, trade name, logo, computer
softwate or other intellectual property without requiring payment of fees therefore. Failure

_of the parties to execute a formal license agreement shall not vest title or interest in such

patent, copyright, trademark, trade name, logo computer software or intellectual property
in the using party.

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

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

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

INDEPENDENT CONTRACTOR: The Concessionaire shall perform all services
described herein as an independent contractor and not as an officer, agent, servant, or
employee of the Department. All personnel provided by the Concessionaire in the
performance of this Agreement shall be considered to be, at all times, the sole émployees
of the Concessionaire under its sole discretion, and not employees or agents of the
Department: Except as provided in § 2-11.1(s) of the Code, the Concessionaire represents
and warrants: (i) it has not employed or retained any company or person other than a bona
fide employee working solely for the Concessionaire to solicit or secure this Agreement;
and (1) it has not paid, ot agreed to pay any company or other person any fee, commission,
gift, or other consideration contingent upon the execution of this Agreement. A breach of
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18.24

19.01

this warranty makes this Agreement voidable by the Department without any liability to -
the Centractor for any reason. L

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

ARTICLE 19 — EQUAL EMPLOYMENT OPPORTUNITY, NONDISCRIMINATION
AND AFFIRMATIVE ACTION PROGRAMS

EQUAL EMPLOYMENT OPPORTUNITY:

In accordance with Title 14 Code of Federal Regulation (CFR) Part 152 (Affirmative
Action Employment Program), Management shall not discriminate against any employee
or applicant for employment because of age, sex, race, color, religion, marital status, place
of birth or national origin, ancestry, in accordance with the Americans with Disabilities
Act, discriminate against any otherwise qualified employees or applicants for employment
with' disabilities who can perform the essential functions of the job with or without
reasonable accommodation. Management shall take affirmative actions’® 10 ensure that
applicants are employed and that employees are treated during their employment without
regard to age, sex, race, color, religion, marital status, place of birth or national origin,
ancestry, or disability. Such actions include, but not limited to, the following:
Employment, upgrading, transfer or demotion, recruitment, recruitment advertising, layoff -
or termination, rates of pay or other forms of compensation, selection for training
including apprenticeship.

Management agrees to post in conspicuous p]aceé, available to employees and applicants
for employment, notices to be provided by the County setting forth the provisions of this
Equal Employment Opportunity clause. Management shall comply with all applicable
provisions of the Civil Rights. Act of 1964, Ixecutive Order 11246 issued September 24,
1965, as amended by Executive Order 113155, revised order No. 4 issued December 1,
1951, as amended, and the Americans with Disabilities Act. The Age Discrimination in
Employment Act effective June 12, 1968, Executive Order 13166 issued August 11, 2000,
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Improving Access to Services for persons with Limited English Proficient (LEP), the
rules, regulations and relevant orders of the Secretary of Labor, Florida Statues §112.041,
§112.042, §112.043 and the Miami-Dade County Code Sectlons 11AI1 through 13A1,
Articles 3 and 4. :

Management shall assign responsibility to one of its officials to develop procedures that
will assure that the policies of Equal Employment Opportunity and Affirmative Action are
understood and implemented.

19.02 NONDISCRIMINATORY ACCESS TO PREMISES:

Management, for itself, its personal representatives, successors in interest, and assigns, as
part of the consideration hereof, does hereby covenant and agree as a covenant that: (1) no
person on the grounds of race, color, sex, national origin or ancestry shall be excluded
from participation in, denied the benefits of, or be otherwise subjected to discrimination in
the use of the Premises; (2) that Management shall use the Premises in compliance with
all other requirements imposed by or pursuant to the enforceable regulations of the
Department of Transportation, as amended from time to time.

19.03 BREACH OF NONDISCRIMINATION COVENANTS:

In the event it has been determined that Management has breached. any enforceable
nondiscrimination covenants confained in Sub-atticle 20.01 Equal Employment
Opportunity and Sub-article 20.02 Nondiscriminatory Access to Premises above, pursuant
to the complaint procedures contained in the applicable Federal Regulations, and
Management fails to comply with the sanctions and/or remedies which have been
prescribed, the County shall have the right to terminate this Agreement pursuant to the
Termination of the Agreement section hereof,

19.04 NONDISCRIMINATION:

- During the performance of this Agreement, Management agrees as follows: Management
shall, in all solicitations or  advertisements for employees placed by or on behalf of
Management, state that all qualified applicants will receive consideration for employment
without regard to age, seX, race, color, religion, marital status, place of birth or national
origin, ancestry, physical handicap or disability. Management shall furnish all
information and reports required by Executive Order 11246 issued September 24, 1965, as
amended by Executive Order 113155, and by rules, regulations, and orders of the
Secretary of Labor, or pursuant thereto, and will permit access to Management’s books,
records, accounts by the County and Compliance Review Agencies for purposes of
investigation to ascertain by the compliance with such rules, regulations, and orders. In
the event of Management’s noncompliance with the nondiscrimination clauses of this
Agreement or with any of the said rules, regulations, and orders, this Agreement may be
canceled, terminated, or suspended in whole or in part in accordance with the Termination
of Agreement section hereof and Management may be declared ineligible for further
contracts in accordance with procedures authorized in Execotive Order 11246 of
September 24, 1965, as amended by Executive Order 113155 and such sanctions as may
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be imposed and remedies invoked as provided in Executive Order 113155 and such
sanctions as may be imposed and remedies invoked as provided in Executive Order 11246
as amended or by rules, regulatlons and orders of the Secretary of Labor or as otherwise
provided by law.

19.05 DISABILITY NON-DISCRIMINATION AFFIDAVIT:

By entering into this Agreement with the County and signing the Disability
Nondiscrimination Affidavit, Management attests that this is not in violation of the
Americans with Disabilities Act of 1990 (and related Acts) or Miami-Dade County
Resolution No. R-385-95. If Management or any owner, subsidiary or other firm
affiliated with or related to Management is found by the responsible enforcement officer -
of the Courts or the County to be in violation of the Act or the Resolution, such violation
shall render this Contract terminable in accordance with the Termination of Agreement
section hereof, This Contract shall be void if Management submits a false affidavit
pursuant to this Resolution or Management violated the Act or the Resolution during the
term of this Coniract, even if Management was not in vmlatxon at the time it submitted its
affidavit.

Management will include Sub-article 20.01 Equal Employment Opportunity and Sub-
article 20.02 Nondiscriminatory Access to Premises of this Article in the Management
sub-contracts in excess of $10,000.00, unless exempted by rules, regulations or orders of
the Secretary of Labor issued pursuant to Section 204 of Executive Order 11246 issued
September 24, 1965, as amended by Executive Order 113155, so that such provisions will
be binding upon each sub-consultant. Management shall take such action with respect to
any sub-contract as the County may direct as a means of enforcing such provisions,
including sanctions for noncompliance; provided, however, that in the event Management
becomes involved in, or is threatened with, litigation with a sub-consultant as the resuit of
such direction by the County or by the United States, Management may request the
. United States to enter into such litigation to protect the interests of the United States,

19.06 AFFIRMATIVE ACTION/NONDISCRIMINATION OF EMPLOYMENT
PROMOTION AND PROCUREMENT PRACTICES: '

County Code Section 2-8.1.5: In accordance with the requirements of County Code
Section 2-8.1.5, all firms with annual gross revenues in excess of $5 million seeking to
contract with Miami-Dade County shall, as a condition of award, have a written
Affirmative Action Plan and Procurement Policy on file with the County’s Procurement
Management Division/ISD. Said firms must also submif, as a part of their Agreement to
be filed with the Clerk of the Board, an appropriately completed and signed Affirmative
Action Plan/Procurement Policy Affidavit.
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Firms whose Boards of Directors are representative of the population make-up of the nation
are exempt from this requirement and must submit, in writing, a detailed listing of their
Boards of Directors, showing the race or ethnicity of each board member, to the County’s
Procurement Management Division/iSD. Firms claiming exemption must submit, as part of
their Agreement to be filed with the Clerk of the Board, an appropriately completed and
signed Exemption Affidavit in accordance with County Code Section 2-8.1.5. These
submittals shall be subject to periodic reviews to assure that the entities do not discriminate
in their employment and procurement practices against minorities and women/owned
businesses.

It will be the responsibility of each firm to provide verification of their gross anpual
revenues to determine the requirement for compliance with the County Code section.
Those firms that do not exceed $5 million annual gross revenues must clearly state so in
their Submittal.

ARTICLE 20 - WAIVER OF CLAIMS

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

ARTICLE 21 - REQUIRED, GENERAL AND MISCELLANEOUS PROVISIONS

21.01 AGREEMENTS WITH STATE OF FLORIDA AND MIAMI-DADE COUNTY: This
Agreement shall be subject to all restrictions of record affecting the Airport and the use
thereof, all federal, State, County laws, and regulations affecting the same, and shall be
subject and subordinate to the previsions of any and all existing agreements between the
County and the State of Florida, or its boards, agencies or commissions, and to any future
agreement between or amang the foregoing relative to the operation or maintenance of the
Airport, the execution of which may be required as a condition precedent to the
expenditure of federal, State, County funds for the development of the Airport, or any part
thereof. All provisions hereof shall be subordinate to the right of the United States to
oceupy or use the Airport, or any part thereof, during time of war or national emergency.
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21.02 RIGHT TO AMEND: In the event that the Federal Aviation. Administration or its
successors requires modifications or changes in this Agreement as a condition precedent to
the granting of its approval or to the obtaining of funds for improvements at the Airport,
Concessionaire hereby consents to any and all such modifications and changes as may be
reasonably required. -

21.03 CONCESSIONAIRE COVENANTS AND ASSURANCES:

A. Covenants Against Discrimination:

1.

Concessionaire on behalf of itself, successors in interest and its assigns, as a part
of the consideration hercof, does hereby covenant and agree that (1) no person on
the grounds of race, color or national origin shall be excluded frorm participation
in, denied the benefits of, or be otherwise subjected to discrimination in the use of
the Locations or the Airport; (2) that in the installation of any equipment at the
Airport and the furnishing or services in connection therewith, no person on the
grounds or race, color or national origin shall be excluded from participation in,
denied the benefits of, or otherwise be subject to discrimination; and (3) that
Concessionaire shall operate at the Airport in compliance with all other
requirements imposed by or pursuant to Title 49, Code of Federal Regulations,
Department of Transportation, Subtitle A, Office of the Secretary, Part 21, Non-
discrimination in Federally assisted programs of the Department of

" Transportation-effectuation of Title VI of the Civil Rights Act of 1964, and as

said Regulations may be amended. Likewise, Concessionaire shall comply with
laws of the State of Florida, prohibiting discrimination because of race, color,
religion, sex, national origin, age, handicap or marital status.  Should
Concessionaire authorize another person or entity, with Department’s prior
written consent, to provide services or benefits in or in connection with its rights
or obligations under this Agreement, Concessionaire shall obtain from such
person or entity a written agreement pursuant to which such person or entity
shall, with respect to the services or benefits which it is authorized to provide,
undertake for itself the obligations contained in this paragraph. Concessionaire
shall furnish the original or a true copy of such agreement to Department.

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

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

4, Concessionaire assures County that no person shall be excluded on the grounds or
race, creed, color, national origin or sex from participating in or receiving the
services or benefits of any program or activity covered by Title 14, Code of

- Federal Regulations, Part 152, Subpart E, Federal Aviation Administration,
Nondiscrimination in Airport Aid Program, and that it will be bound by and
comply with all other applicable provisions of such Subpatt E, as it may be
amended. from time to. time. Concessionaire also assures County that it will
require its covered sub-organizations to provide assurances to the same effect and
provide copies thereof to the Department

5. Concessionaire further assures County that it. will comply with pertinent statutes,
Executive Orders and such rules as are promulgated fo assure that no person shail
on the grounds of race, creed, color, national origin, sex, age or handicap be
excluded from participating-in any activity conducted at or in connection with its

_ operations at the Locations. Concessionaire also assures County that it will
require its contractors to prowde assurances to the same effect and ensure that
such assurances are included in contracts which are entered into in connection
with Concessionaire’s services hereunder.

6. a) ThtS Agreement is subject to the requirements of ‘the .S, Department of .
Transportation’s regulations, 49 CFR Part 23, Subpart F. Concessionaire
agrees that it will not discriminate against any busmess owner because of the
owner’s race, color, national ougm or sex in connection with the award or
petformance of any concession agreement covered by 49 CFR Part 23,
Subpart F.

b) Concessionaire agrees to include the above statements in any subsequent
concession agreements that it enters and cause those businesses'to similarly
include the statements in further agreements.

7. County may from time to time be required by the United States Government or
" one or more of ils ageneles to adopt additional or amended provisions including
nondiscrimination provisions concerning the use and operation of the Airport,
and Concessionaire agrees that it will adopt such requnemersts as part of this
Agreement :

21.04 RIGHT TO MODIFY: The part:es hereto covenant and agree that, durmg the Term
' and/or Extension, if applicable, this Agreement may be unilaterally modified by the
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21.05

21.06

21.07

21.08

21.09

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

TAX EXEMPT STATUS OF  DEPARTMENT REVENUE BONDS: The
Concessionaire agrees to comply promptly with any applicable provisions of any federal
tax statute, and all regulations or other binding authority promulgated or decided
hereunder, as required to permit the Department’s capital expansion projects to be planned

and constructed by the Department with revenue bonds the interest on which is generally

exempt from federal income taxation, other than any applicable individual or corporate
alternative minimum taxes (and other than during any period while such revenue bonds are
held by a “substantial user” of the projects financed by such revenue bonds or a “related
person” to a “substantial user”), including, without limitation, the execution by the

-Concessionaire and delivery to the Department of an election not to claim depreciation or

any investment credit with respect to any portion of such capital expansnon pro;ects or any
other portion of the Airport System.

REMEDIES: All remedies provided in thisAAgreement shall be deemed cumulative and
additional, and not in lieu of or exclusive of each other or of any other remedy available at
law or in equity ar;smg hereunder, :

REGULATIONS OF DEPARTMENT: The rights and privileges granted to the
Concessionaire hereunder and the occupancy and use by the Concessionaire of the
Locations shall at all times be subject to reasonable rules and regulations of Department as
the same are now or may hereafter be prescribed through the lawful exercise of its power,
including, but not limited to, all applicable provisions of Department’s Policy and
Procedures Manual as the same may be amended from time to time.

INTEREST: Any sums payable to the Department by the Concessionaire under any
provisions of this Agreement, which may be amended from time to time, which are not
paid when due shall bear interest at the rate of one and one half percent (1 1/2%) per month
(or, if less, the maximum rate of interest allowed by law) from the due date thereof until
paid. :

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

1. The Concessionaire shall, at its own cost and expense, procure and keep in force
during the Term and any Extension thereto if applicable, all necessary licenses,
registrations, certificates, bonds, permits, and other authorizations as are required by
law in order for the Concessionaire to provide its services hereunder and shall pay all .
taxes, (including sales and use taxes), assessments including, without limitation,
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10.

storm water utility fees and impact fees which may be assessed, levied, exacted or
imposed by all governmental authorities having jurisdiction on Concessionaire’s
property, on its services, on its Gross Revenues, on its income, on this Agreement and
the fees payable to the County hereunder, on the rights and privileges granted to the
Concessionaire herein, on the Locations and on any and all equipment installed on the
Locations and the Concessionaire shall make and file all applications, reports, and
returns required in connection therewith,

The Concessionaire agrees to repair promptly, at its sole cost and expense and in a
manner acceptable to the Department, any damage caused by the Concessionaijre or

_any of its officers, agents, employees, contractors, subcontractors, licensees or

invitees to the Airport or any equipment or property located thereon.

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

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

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

Time is expressed to be the essence of this Agreement.

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

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

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

The County’s Ethics Commission has also adopted rules delineating the
responsibilities of lobbyists and County personnel in implementing the requirements
of the lobbying section of the Conflict of Interest and Code of Ethics Ordinance. The
Concessionaire shall comply with these requirernents.
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21.10

21.11

FORCE MAJEURE: Strictly in relation to the obligations of each party to the other

under this Agreement, and not for any other purpose or for any benefit of a third party,.

cach party shall be excused from the timely performance of their respective obligations or
undertakings provided in this Agreement, if the performance of such obligations or
undertakings is prevented or delayed, retarded or hindered by strikes, lockouts, boycotts,
actions of labor unions, labor disputes, labor disruptions, work stoppages or slowdowns,
unless involving employees of the Concessionaire, embargo’s, general shortages of Jabor,
equipment, Locations, materials or supplies in the open market, acts of God, acts of the
public enemy, acts of governmental authority, including, without limitation, the FAA, the
DOT, the TSA, the EPA, the DOJ, or civil and defense authorities, extreme weather
conditions, war {declared or undeclared), invasion, insurrection, terrorism, riots, rebellion
or sabotage. '

ENTIRE AGREEMENT: This Agreement, together with the Exhibits attached hereto,
constitutes the entire agreement between the parties hereto with respect fo the subject
matter hereof, and any prior agreements, representations or statements made with respect to
such subject matter, whether oral or written, and any contemporaneous oral agreements,’
representations or statements with respect to such subject matter, are merged herein;
provided, however, that Concessionaire hereby affirms the completeness and accuracy of
the information provided by Concessionaire to County in their Proposal, and in all
attachments thereto and enclosures therewith, submitted by Concessionaire to County in
connection with the award of this Agreement. None of the provisions, terms or conditions
contained in the Agreement may be modified or otherwise altered except as may be
specifically authorized by Sub-Article 18.04 “Administrative Modifications” or the Sub-
Articles stated therein, or by written instrument executed by the parties hereto.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreefuent to be executed
by their appropriate officials ag of the date first above written. '

'CONCESSIONAIRE

Master ConcessionAir, LLC

Sl e

\ﬂ U\‘/ 1gna,ture ofMember

\%gf A Bewn

Prifited Name of Member

INDIVIDUAL, PARTNERSHIP OR J OINT VENTURE

Legal Namne Legal Nawe
By: By, .
Signature Slguatule
{(Type Name & Title). (Type Name & Tltle)
Aftest:

Neame of Minaging Joint Ventirer;

Witness:

By:

Sighature of Authorized Representative of Coiporate Seal
the Joint Venture -

(ATTACH ADDITIONAL SHEETS FOR EACH JOINT VENTURER, AS NEEDED)
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. Memorandum
Date: Beptembet 3,2013

To: The Honorable Carles A: Gimenez
County Mayor ('/ 7
From: Lenora Allen-Johnson, Chairpersos /

Evaluation/Selection Commlttee
Miami-Dade Aviation. Department /

@

Subject: Evaluation/Selection Committee Report -
Request Fo; Proposals for Retail Concessions Program 2012
REP No. MDAD-07-12, Package 1

As authorized by Implemeriting Order 3-38 and your memoranda dated April 1, 2013, and
August 26, 2013, the designated Evaluation/Selection Committee (“Committee”) met and
conducted the selectlon process for the subject project on July 9, 2013 for the presmeenmg
meeting and August 13, 2013 for the public hearing meeting. This process was conducted in
accordance with the procedure specified by the Request for Proposals. (“RFP”) as described in
the attached suthmary minutes,

PRESCREENING MEETING OFJULY 9, 2013 (2:30 PM)

As announced in the Metro Calendar, the Committee-met on Tuly 9, 2013 at the Miami-Dade
Aviation Depaitment (MDAD), 4200' NW 36™ Strest; Bldg. 54, 4" Floor, Conference Room E,
Miami, Florida and undertook a review of the Proposals submitted by the following four (4)
responding Proposers:

Beyond Expectations Carmen Mortis Concessions, LLC, Package 1
Sun'Concessions, LLC, Package 1

Master ConcessionAtr, LLC, Package 1

Airport Subway 11, LLC, Package 2.

Bl b

The Committee was advised that a Voluntary Airporf Concession Disadvantaged Business
Enterprise (“ACDBE”) goal waj established for the project and.that MDAD Minority Affairs
advised that Sun. Congessions, LLC did not provide ACDBE documentation, but the remaining
three (3) proposers provided documentation for the ACDBE goal and were compliant. Ifi that
MDAD was pending a responsiveness opinion, the Conimiftee made a contingency ‘otion 1o
invite the responsive proposers to the: August 13, 2013 public hearing meeting,

PUBLIC HEARING MEETING OF AUGUST 13, 2013 (2:06 PM)

As advertised in the Metro Célendar, a public hiearing meeting was held on August 13, 2013 at
the Miami-Dade Aviation Departnient, 4200 NW 36 Street; Bldg: 54, 4™ Floor, Conference
Room E, Miatni, Florida. The Committee was inforined that Sun Coneessions, LLC was deemed.
non-responsive for Package 1 and Airport Subway I, LLC was deemed non-responsive for Package
2 (Attachment: F). Therefore, during the public hearing mesting, the Committee only heard otal
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Page2 012

presentations on Package ! from the following responsive proposers: Beyond Expectations
Carmen Mortis Concessions, LLC and Master ConcessionAir, LLC, As stated in the minutes,
Committee member James Burchett advised that he had jury duty and therefore, did not attend the
subject meeting.

Representatives from the Proposers made a 40-minute presentation and had 20 minutes for
questions and answers. Upon conclusion of the presentations, the Committee proceeded to rate
the Proposers. The price score was calculated for both Proposers. MDAD staff then proceeded
to calculate the technical and price score as defined in the RFP, to determine the overall ranking.
The Committee then found that the two (2) Proposers were responsible. The following
Proposers were found to be qualified to provide the desired services and are listed below in the
Committee’s order of ranking, '

1. Master ConcessionAir, LLC
2. Beyond Expectations Carmen Morris Concessions, LLC

As the proposer’s price is included in their proposal and as the RFP provides that the County
may award the agreement based on initial offers received, the Committee determined that the
price proposed by the highest ranked responsive and responsible firm listed above was
reasonable, (See Attachment D), The Committee then recommended that the highest ranked
responsive and responsible firm be forwarded to the County Mayor for approval for preparation
of an award recommendation.

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

1. Summary Minutes of the Prescreening
2. Summary Minutes of the Public Hearing

¢: Clerk of the Board of County Commissioners

EVALUATION/SELECTION COMMITTEL:
Lenora Allen-Johnson, MDAD (Non-voting, Chairperson)
Adrian Songer, MDAD
Douglas Jorge, MDAD
Rebecca Figueroa, Corgan Associates
Alvin West, Greater Miami Convention &

Visitors Burcau
James Burchett, Airport and Aviation Professionals
Henry Perez, Broward County Aviation Department
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MIAMI-DADE AVIATION DEPARTMENT
REQUEST FOR PROPOSALS

FOR RETAIL CONCESSIONS PROGRAM 2012

RFP NO. MDAD-07-12

SUMMARY OF MINUTES
PRESCREENING MEETING
JULY 9, 2013

As authorized by the Mayor's memorandum dated April 1, 2013, the individuals listed below met on
Tuesday, July 9, 2013, at the Miami-Dade Aviation Depariment (MDAD), 4200 NW 36" Street,
Bldg. 5A, 4" Floor, Conference Room F, Miami, Florida, to review the materials submitted by the
four (4) proposing firms in response to the public notice for the subject Request for Proposals (RFP)
as follows:

1, Beyond Expectations Carmen Morris Concessions, LLC, Package 1
2. Sunt Concessions, LLC, Package 1

3. Master ConcessionAir, L1.C, Package 1

4, Alrport Subway I1, LIC, Package 2

EVALUATION/SELECTION COMMITTEE SUPPORT STAFF

Lenora Allen-Johnson, MDAD (Non-voting, Chairperson) David Hope, CAO

Adrian Songer, MDAD Marie Clark-Vincent, MDAD
Douglas Jorge, MDAD Byron Hoffinan, MDDAD
Rebecca Figueroa, Corgan Associates Milton Collins, MDAD

Alvin West, Greater Miami Convention &

Visitors Bureau :
James Burchett, Airport and Aviation Professionals
Henry Perez, Broward County Aviation Department

Ms. Lenora Allen-Johnson, Chairperson, opened the Evaluation/Selection Committee meeting with
infroductions, Some of the responding proposers attended the meeting. The Evaluation/Selection
Committee (Committee) then received a brief description of the scope, minimum qualifications, and
business terms from staff member Byron Hoffman.

The Committee was then informed of the events to date starting with the Committee packages they
recetved during the meeting containing the letter sent to Sun Concessions, Inc. advising them that
Burger King rescinded their authorization to use their concept; and the updated financial analysis
received for Beyond Expectations Carmen Mosris Concessions, LLC.  The Committee was also
reminded of the Committee package they received prior to the meeting which consisted of
inventories of the proposals (Attachment E), financial analysis (Attachment H), Contract Measure
compliance review (Attachment G), and the additional information requested from Proposers, The
neutrality affidavits were also collected and discussed, and there were no issues noted regarding the
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four (4) proposers. The résponse list and schedule were also provided with the Comumittes package
prior fo the meeting,

Milton ‘Collins from the MDAD Mitiority Affalrs Division disergsed the Voluntary Afrport

3

Congession Disadvantaged Business Enterprise (ACDBE) participation. Mr. Collins discussed how
poals are applied under the voluniary program. The Committee was then. informed that all of the
proposers were compliant with the exception of Sun Goneessions, ¢ who did niot provide ACDBE

documentation. The Conimiitice was also informed of the 75 criteria points for the voluniary
participation and: their responsibility regarding the application of these points. Assistant County
Atforney David Hope defined the difference between responsiveness and responsibleness, Mr. Hope
stated. that the opinion of responsiveness falls under the attorney’s putview, and- that the
deterfnination for fesponsibleness rests with the Committec, '

The Committee was reminded that we did not have a resp'onsiveﬁes;'s opinion as yet and that this
opinion would be:rendered in the near future. Disoussions continued regarding responsivenéss and’a.
contingency motion was-taken as follows:

Mowved: Tim Burchett

Motion; The motion wasltaken to- mvite all of the proposers that are deemied responsive to 2
‘public hearing (Oral Presentations) meeting,

Seconded; Henry Perez

Action:. ‘Unanimougly adopted by the Committee

The Committee then discussed pfoceedfng With oral presentations as follows: forty (40) milnutes for-
oral presentations, and tweénly (20) minutes for qusﬁans/answers. Staff will also build in ten (10)

inutes for set-up. V.
i) “ "

Lenor
Chairperson (Non-voting)
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MIAMI-DADE AVIATION DEPARTMENT
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RFP NO. MDAD-07-12

SUMMARY MINUTES OF PUBLIC HEARING
TUESDAY, AUGUST 13, 2013

The following Evaluation/Selection Commitiee (Committee) members met on August 13, 2013 at
the Miami-Dade Aviation Department (MDAD), 4200 NW. 36th Street, Bldg. 5A, 4th Floor,
Conference Room “F” to hear presentations from the only two remaining responsive Proposers for
Package 1 for the purpose of selecting a proposer to recommend to the County Mayor for cither
award or negotiation of an agreement for the subject project:

1. Beyond Expectations Carmen Morris Concessions, LLC, Package 1 (Beyond)
2. Master ConcessionAir, LLC, Package 1 (Master)

Note that Sun Concessions, LLC was deemed non-responsive for Package 1 and Airport Subway II,
LLC was deemed non-responsive for Package 2.

EVALUATION/SELECTION COMMITTEE SUPPORT STAFE
Lenora Allen-Johnson, MDAD {Non-voting, Chairperson) David Murray, CAQ

Adrian Songer, MDAD _ Byron Hoffman, MDAD
Douglas Jorge, MDAD :
Rebecca Figueroa, Corgan Associates
Alvin West, Greater Miami Convention &
Visitors Bureau
Henry Perez, Broward County Aviation Department

Ms. Lenora Allen-Johnson, Chairperson, opened the Evaluation/Selection Committee meeting with
introductions. ‘The Chairperson also discussed the Committee package provided at the meeting
including the rating sheets and how they should proceed regarding rating these Proposers. The
Committee was also informed that Committee member James Burchett advised that he had jury duty
and therefore would not be able to attend the subject meeting, The Committee was also’ reminded
that there were two (2) remaining responsive Proposers. The Comumittee was then asked if they had
anything they would like to discuss prior to proceeding with oral presentations and if they
understood their responsibilities, The Committee confirmed that they were ready to proceed.

84




Summary Minutes of Public Hearing

RFP for the Retail Concessions Program 2012
RFP No. MDAD-(7-12

Page 2 0f3

Presentations were then held for Package 1. Both Beyond and Master had forty (40) minutes for
their presentation and twenty (20) minutes for questions/answers. All of the presenting representatives
for the Proposers were listed on the Appendix D, Lobbyists Registration Affidavit pursuani to the
requirements of Section 2-11.1(s) of the Miami-Dade County Code.

After presentations, the Committee then proceeded to rate the Proposers using the criteria provided
in the RFP, Section 5.0. The Committee was also reminded of the Voluntary ACDBE goal and the
percentages for each of the two (2) Proposers. The price scores were calculated. After the technical
points were calculated, MDAD proceeded to calculate overall scoring by combining the technical
points and price scores. Based on the combined points, Master ConcessionAir, LLC was ranked as
the number one (1) Proposer, as reflected in the attached overall scoring form (See Attachment A},
minimum annual guaranteed proposal evaluation (See Attachment B), and individual evaluation
sheets (See Atftachment C). At the conclusion of the overall scoring phase, the following motions
were made:

Moved: Henry Perez
Motion: To find that both remaining Proposers were responsible.

Seconded: Alvin West

Action: Unanimousty Adopted
Moved: Adrian Songer
Motion: To recommend the highest ranked Proposer to the County Mayor for negotiations.

Seconded; Alvin West

Action: Unanimously Adopted

Discussions were then had regarding selecting a negotiation team; the Committee informed the
Chairperson that they wish to reconsider their previous motion and to recommend award and not to
proceed with negotiations. The following motion was then taken:

Moved: Adrian Songer
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Motion; To recommend o the. County Mayor for award of the Lease and Coneession Agreement for
the Retail Coricsssions Programi 2012 Package: 1, 1o the htghest ranked Proposer, Master
ConcessionAdr, LLC.

Seconded: Douglas Jorge:

Action; Unanimously Adopted

Prior to concluding the meet]

dised that a Cone of Silence:is in effect:

. ng, the:attendeps wefe

M

At Fenora Aile/n-?ohnson
Chanpelscm (Non-voting)
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ATTACHMENTB
MINIMUM ANNUAL
GUARANTEE
PROPOSAL
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MIAMI-DADE AVIATION DEPARTMENT
REQUEST FOR PROPOSALS FOR
RETAIL CONCESSIONS PROGRAM 2012
PACKAGE 1
RFP-MDAD-07-12

Date: AUGUST 13, 2013

PROPOSER: Beyond Expectations Carmen Morris Concessions, LLC

EVALUATOR: _Aoe an Songol

......

...................

Financlal Capacity To Perform/Financing "

POINTS ASSIGNED

Experience and Qualifications

250

POINTS ASSIGNED

130

Developing, Designing and Constructing

250

POINTS ASSIGNED

Voluntary ACDBE Plan

POINTS ASSIGNED

Managng, Operating and Maintaining

s s

POINTS ASSIGNED

93
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MIAMI-DADE AVIATION DEPARTMENT
REQUEST FOR PROPOSALS FOR
RETAIL CONCESSIONS PROGRAM 2012
PACKAGE 1
RFP-MDAD-07~12

Date: AUGUST 13, 2013

PROPOSER: Master CohcessionAir, LLC
EVALUATOR: Q D ihigV S seﬁe@._

Financial Capacsty To F’erform/ Fmanc;ng
50
POINTS ASSIGNED 5O
Experience and Qualifications -
250 |
POINTS ASSIGNED 2,50
Developing, Designing and Constructing
250
POINTS ASSIGNED] . 285D
Voluntary ACDBE Plan '
75
POINTS ASSIGNED] EES
Managing, Operating and Mafntaining 175
POINTS ASSIGNED V1S

94
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VIAMI-DADE AVIATION DEPARTMENT
REQUEST FOR PROPOSALS FOR
RETAIL CONCESSIONS PROGRAM 2012
PACKAGE 1
RFP-MDAD-07-12

Date: AUGUST 13, 2013

PROPOSER: Beyond Expectations Carmen Mortis Concessions, LLC
«:)w ) &

EVALUATOR: Df::»uc::{,‘\ o

POINTS ASSIGNED 45
Experience and Qualifications
250
POINTS ASSIGNED]| 7L (30 V2
Developing, Designing and Consfructing
2560
POINTS ASSIGNED L2
Voluntary ACDBE Plan
75
POINTS ASBIGNED iy
Managing, Operating and Maintaining 175
— poNTs AssiGNED| 15U LeetS <g22

95
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WMIAMI-DADE AVIATION DEPARTMENT
REQUEST FOR PROPOSALS FOR
RETAIL CONCESSIONS PROGRANM 2012
PACKAGE 1
RFP-MDAD-07-12

Date: AUGUST 13, 2013

PROPOSER: Master ConcessionAir, LLC

EVALUATOR: __\ Dou w;‘\ R Y

Financial Capacity To Perform/Financing

P

50
POINTS ASSIGNED 7R >
Experience and Qualifloations
250
POINTS ASSIGNED Gy L4
Developing, Designing and Constructing
280
POINTS ASSIGNED )
Voluntary ACDBE Plan’
75
POINTS ASSIGNED g
Managing, Operating and Maintaining 175
POINTS ASSIGNED

96
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MIAMI-DADE AVIATION DEPARTMENT
REQUEST FOR PROPOSALS FOR
RETAIL CONCESSIONS PROGRAM 2012
PACKAGE 1
RFP-MDAD-07-12

Date: AUGUST 13, 2013

PROPOSER: Beyond Expectations Carmen Morris Concessions, LLC

EVALUATOR: _ Kippcck  FleoUer Dk

Financial Capacity To Perform/Financing

50
POINTS ASSIGNED A
Experience and Qualifications '
250
POINTS ASSIGNED
Developing, Deslgning and Constructing
— POINTS ASSIGNED
Voluntary ACDBE Plan
o POINTS ASSIGNED T0
Managing, Operating and Maintaining 175
B poinTs assienen] {90
(145

97
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MIAMEDADE AVIATION DEPARTMENT
REQUEST FOR PROPOSALS FOR
RETAIL CONCESSIONS PROGRAM 2012
PACKAGE 1
RFP-MDAD-07-12

Date: AUGUST 13, 2013

PROPOSER: Master ConcessionAir, LLC
EVALUATOR: el o UBaok

Financial Capacity To Perform/Financing

50
) POINTS ASSIGNED 4’(7
Experience and Qualitications
250
POINTS ASSIGNED Aol
Developing, Designing and Constructing
250
POINTS ASSIGNED CABD
Voluntary ACDBE Plan
75
POINTS ASSIGNED 1o | &i
Managing, Operating and Maintaining T 18
! POINTS ASSIGNED 10

88
fageiof i



MIAMI-DADE AVIATION DEPARTMENT
REQUEST FOR PROPOSALS FOR
RETAIL CONCESSIONS PROGRAM 2012
PACKAGE 1
RFP-MDAD-07-12

Date: AUGUST 13, 2013

PROPOSER: Beyond Expectations Carmen Morrlg Concessions, LLC

EVALUATOR: /4 {0 /8% 7““

Fénaﬂciai Ca{aacity To Perform/Financing

50
POINTS ASSIGNED i
Experlence and Qualifications
250
POINTS ASSIGNED Aoy
Developing, Designing and Constructing
250
POINTS ASSIGNED ﬁ. &f o
Voluntary ACDBE Plan
75
POINTS ASSIGNED S
Managing, Operating and Maintaining 175
POINTS ASSIGNED! ; ¥a

—

99
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MIAMI-DADE AVIATION DEPARTMENT
REQUEST FOR PROPOSALS FOR
RETAIL CONCESSIONS PROGRAM 2012
PACKAGE 1
RFP-MDAD-07-12

Date: AUGUST 13, 2013

PROPOSER: Masteg,poncessionmr, LLG .

evaLuator: /11

(e

<7

............
.........................

Financial Capacity To PerfarmiFinancing

50
POINTS ASSIGNED| Ay
Experience and Qualifications
260
POINTS ASSIGNED O F s
Developing, Designing and Construeting
: 250
N POINTS ASSIGNED Y
Voluntary ACDBE Pian
75
POINTS ASSIGNED 7 ¢
Managing, Operating and Maintaining 475
POINTS ASSIGNED / b
7
akh

100
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PROPOSER: Beyond Expect;ﬁions_ Carmen Morris Concessions, LLC

Date: AUGUST 13, 2013

EVALUATOR: /(fEr) :Q;,, e pEY

MIAMI-DADE AVIATION DEPARTMENT
REQUEST FOR PROPOSALS FOR
RETAIL CONCESSIONS PROGRAM 2012
PACKAGE 1
RFP-MDAD-07-12

......

‘‘‘‘‘‘‘‘‘‘‘

Financial Capacity To Perform/Financing

80
poINTS AssiahED] [ @
Experience and Qualifications o
250
POINTS ASSIGNED| o0
Developing, Designing and Constructing
250
\ POINTS ASSIGNED R
Voluntary ACDBE Plan ‘
75
i POINTS ASSIGNED 51
Managing, Operating and Maintaining ‘.175
] POINTS ASSIGNED]  / 3D
S

101
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Date: AUGUST 13, 2013

PROPOSER: Master Conceg‘s}ionAir, LLC
EVALUATOR: KA ;’&‘35,: fé e

MIAMI-DADE AVIATION DEPARTMENT
REQUEST FOR PROPOSALS FOR
RETAIL CONCESSIONS PROGRAM 2012
PACKAGE 1
RFP-NMDAD-07-12

Financial

poiNTs AsSiGNED| 4L §
Experience and Quelifications
250
=] 7
POINTS ASSIGNED [ T4
Developing, Designing and Constructing
250
i POINTS ASSIGNED RO
Voluntary ACDBE Plan
75
] POINTS ASSIGNED R
Managing, Operafing and Maintaining ':1'75
POINTS ASSIGNED /& e

102
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COPIES OF PRICE PROPOSALS FOR RETAIL
CONCESSIONS PROGRAM 2012
PACKAGE 1

ATTACHMENT D

PROPOSERS:
MASTER CONCESSIONAIR, LLC

BEYOND EXPECTATIONS CARMEN MORIS
CONCESSIONS, LLC

Selection Committee Memo to County Mayor
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Retail Concessions Program 2012 APPENDIX B REPEMDAD-07-12

MINIMUM ANNUAL GUARANTEE PROPOSAL FORM

Package N{}, 1: National Branded Fried Chicken with Two Open Concepts

(Proposer shall ciearly state on abave line the Package Nuruber for which the Proposer is
presenting this Appendix B, Preposer shall submit an Appendix B for ¢éach package
separately.)

Print Narme of Proposer; Master Concesgpiondir, LLC

Print Name of Authotized Representative: __Pedro Amay0\Jr.

ANy,
Signature of Authorized Representative of Proposer: \y// ﬂ // ( / 0 &_Q/////L

Date: April 15, 2013

The financial component for the Retaill Congession Program 2012 is based on the proposed
Minimum Annual Guarantee (‘MAG”). As considetation for the privilege to engage in business
at Miami Internatioriel Airport, Concessionaire shell pay the MAS to the Department, which is
in¢lusive of Locafion rent, The MAG shall be in U.S. fands, protated and payable in twelve
equal monthly payments en or before the first day of each month, (“Minimam Monthly
Guarante”) in advance, without billing o demand, plus applicable state taxes as may be
reguired by law,

The current Jocation rent is set at $76.77* per square foot annuglly for the lease of the Location
in Exhibit A, Locatjons. Bffective upon Beneficial Ocoupancy of sach Location, Concessionaire
shall pay the prorated MAG, The minimum acceptable Minimom Anmual Guarantes for this REP
isno less than the Location rent for each package: '
Mimmum MAG Package 1 $431,217 (5617 S.F. X $76.77)

Minimum MAG Package 2 $23,031 300 S.F. X $76.77)

MAG $ 631,218.00

T muanbers

MAG: $ Six Hundred apnd Thirty One Thousand Two Hundred and Eighteen

In words

#0n October 1% of each year of the Agreement, the rental rates, pursbant to Axticle 3.06,
«“Anmual Remtal” of the Lease and Concession Agreement shall be subject to recalculation and
adjustment in accordance with the policies and formutae approved by the Bomd of County
Cosmmissioners, as may be amended from time to time.

(In case of conflict between words and figures, the wotds will govern; provided, however, that if the
words are obviously incorrect, the County shall have the right to accept the MAG Proposal based ont the
figures. Additionally, the County shall have the tight to correct obvious arithmetic errors y)

Addendorm No.2 k] 12202012
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Retail Doncessions Program 2012 APPENDIX B REPH# MDAD-D7-12

Proposers cannof qualify, place conditions or additional terms on this MAG Froposal, Any
Proposers whe qualify or place conditions or additional terms with this price proposal may
be found non respoasive.

Proposers — do not include any Support Spaces/Storage as covered
under Article 1, Sub-Articles 1.04 and 1.05 of the Lease &
Concession Agreement which, if necessary, will be handled
separately.

Signature
William Alberni

w Prifit Nagne
Signature
Maribel Cardo
Print Name

PROPOSER PROPOSER (¥ Corporation):
(¥ individual, pattnership or
joint venture):
Name: MAaSHer ancs#s ionpiy f LLC Name:
By: By
President
Pedro Awaro Jr.
Print Name Print Name
Title; CEO Attest!
Secretary
Print Name
/ ~ {CORP. SEAL)

Dated April 12, 2013

SwoprRrand subscribed before me this/ Z_ day oféﬁ@' L ,20)2

No ublic iy
I
et . \\\“\**\\59?5563,?”#/

My cominission Expires on: S Gcerres T G

SRt \N\SS!OJ;; .."%l A

/ / - F 'GQQm%BfEQ%‘-.G%

D f 2 £ iS5 20 =

/2 7 s Shi T e TTHE

e

(NOTARY SEAL) T e S

5 Ml e et o
Z ey
e

Acddendum No.2 2 12202012
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APPENDIX B

NTEE PROPOSAL

MINIMUM ANNUAL GUARA
FORM
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Retalf Concessions Program 2012 APPENDIX B RFP# MDAD-OT-12

MINIMUM ANNUAL GUARANTEE PROPOSAL FORM

Package No. 1

(Proposer shall clearly state on above fine the Package Nuamber for which the Proposer is
presenting this Appendix B, Proposer shall submit an Appendix B for each package
separately.)

Print Name of Proposer: Beyond Expectations Carmen Morris Concessions, LLC

g s

£

Print Name of Authorized Representative: Homer H. Tayjjz/ < e,

Signature of Authorized Representative of Proposet:

Date: ';24’ 5/3 ‘f{’fﬁ

The financial component for the Retail Concession Program 2012 is based on the proposed
Minimur Annual Guarantee ("MAG™). As consideration for the privilege to engage in business
at Miami International Airport, Concessionaire shall pay the MAG to the Depai  Unent, whichis
snclusive of Location rent. The MAG shall be in US. funds, prorated and payable in twelve
equal monthly payments on of before the first day of cach month, ("Minimum Monthly
Cmarantee”) in advance, without billing or demand, plus applicable state taxes as may be
required by law.

The current location rent is set at $76.77* per square foot annually for the lease of the Location i
Exhibit A, Locations. Effective upon Beneficial Occupancy of each Location, Concessionaire
shall pay the prorated MAG. The minimum acceptable Minimum Annual Gnarantee for this RFP
is no less than the Location rent for each package:

Minimum MAG Package 1 $431,217 (5617 8.F. X $76.77)

Minimum MAG Package 2 $23,031.00 (300 S.F. X $76.77)

MAG $ 708.000.00
T ¢ Innumbers

MAG: $seven hundred and eight thousand dollars
In words

*On October 1% of each year of the Agreement, the rental rates, pursuant to Article 3.06,
= Annual Rental” of the Lease and Concession Agreement shall be subject to recalculation and
adjustment in accordance with the policies and formulae approved by the Board of County
Commissioners, as may be amended from time to time.

(In case of conflict between words and figures, the words will govern; provided, however, that if the
words are obviously incorrect, the County shall have the right to accept the MAG Proposal based onthe
figures. Additionally, the County shall have the ﬂ%t éte cotrect obvious arithmetic errors.)

Addendum Ne. 2 1 12.20.2012



Retail Concessions Program 2012 APPENDIX B RFPE MDAD-OT-12

Proposers cannot qualify, place conditions or additional terms on this MAG Proposal. Any
Proposers who gualify or place conditions or additional terms with this price proposal
may be found non respensive.

Proposers — do not inclade any Support Spaces/Storage as covered under
Article 1, Sub-Articles L04 and 1,05 of the Lease & Concession Agreement
which, if necessary, will be handled separately.

PROPOSER PROPOSER (If Corporation).
(If individual, parinership or
joint venture):

MName: Beyond 'E:,xpectations Carmen Morris Concessions, LLC Name
! . T
A ST ~
By: - L e By
: : o _
Signature . President
Homer H. Tavior
Print Name Print Name
Title Treasurer Attest
Secretary
A“J‘J.im&:ss,fs;s to above signature:
i .
b, ™ é + *
\unh %& Q{,\ &it.‘u.\,-,w Print Name
. Signature
(-_:.‘ -3
LALE DA ”T) ‘{audé'\itj\kf‘s
! ~ Print Name (CORP SEAL)
M; % 1%/5"!/ il
Signature )
vl 7 R
(fﬁ,;} / TH o @«““g‘; viD g;.,,,)%
Print Name SQ i gheh,
L "i : = Q"!‘:? OTAQ ‘?,.\‘m %
Dated ")~ 1113 F g 1
bl . 5 % s G Wy
Swo;gto,and ig,bscryi?ed before me this ) §_day of February, 2013 e Aupo é&. 5
"(‘-éé \ﬁ” — My commission Bxpires on: %ﬁ ‘biq_qyﬁlg@&b% &
: e, L0y O &
Notary Puoblic ffigo, U Qo ﬁ‘*zta..,i,fum;,,.‘s*‘é
(NOTARY SEAL)
Addendum No. 2 2 12202012
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REQUEST FOR PROPOSALS
FOR
RETAIL CONCESSIONS PROGRAM 2012

RFP No. MDAD-07-12

CONTRACT MEASURES:
Voluntary ACDBE Goal
PACKAGE #1

INVENTORY OF SUBMITTED PROPOSALS

Master ConcessionAir, LLC

RFP DUE DATE: 04/15/2013

ADDRESS: Miami Internationat Airport, Concourse F #3472
Miami, FL. 33122 :
TELEPHONE/FAX NUMBERS: {305) 871-0559/(303) 871-9323
REPRESENTATIVE: Pedro Amaro, Jr. '
E-MAIl. ADDRESS: amaro@g:ca-airpoﬂacom
| PROPOSAL {}QCUMENTS | : INFORMATION/ o NQTES..._VV o
- ' I~ DOCUMENTS - - SR
- : 'PROVIDED? .

PROPOSER'’S QUALIFICATIONS

Minimum Qualifications: Proposers shali supply evidence that

they meet the minimum qualifications established for this RFP Yes

as follows:

1. Proposer should demonstrate three (3) vears experience
within the last five (5) years in each of the following
capabilities: financing,  developing,  designing and
construction, managing, operating and maintaining the
Location in an airport, transportation center, retail shopping
center or marketplace generating at least an aggregate of
$3,000,000 in annual Gross Revenues for such Food and
Beverage logations

See Tab, "Questionaire and Minimum
Qualifications Forny', years and doliars
meet the requirements but,

Contracts provided in the following
names: :

Miami International Airport F 8 B
Contract-Sublease from HMS Host
Miami International Airport Retail

| Confract-30% Joint Venture with HMS
"' Host

-Fort |.auderdale-Hollywood
internationat Alrpott F & B Contract
See write up Concessions
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NAME OF PROPOSER: Master ConcessionAir, LLG :

REQUEST FOR PROPOSALS CONTRACT MEASURES:
FOR Voluntary ACDBE Goal
RETAIL CONCESSIONS PROGRAM 2012 PACKAGE# 1
RFP No. MDAD-07-12
INVENTORY OF SUBMITTED PROPOSALS RFP DUE DATE: 04/15/2013
| PAGE2 OF 13

ADDRESS: Miami International Airport, Concourse F #3472
Miami, FL 33122
TELEPHONEFAX NUMBERS: (305) 871-0559/(303) 871-9323
REPRESENTATIVE: . ‘Pedro Amaro, Jr. -
E-MAIL ADDRESS: ~. .~ ' amaro@mga-airports.com o , , ,
‘  BRAPARAL DOCUMENTS T WASTHE. - | . inmTes Ll
' C - DOCUMENTS .+ S
PROVIDED?

2. If the Proposer is an individual or partnership, the individual
and/or the partner, who shall be responsible for the operation Yes
of the Agreement, should have met the specified Minimum
Qualifications. If the Proposer is a Joint Venture, then at least
one (1} of the Joint Venture Partners should satisfy all of the
foregoing Minimum Quallfications. A Proposer, whether a joint
veniure or otherwise, may proffer the experience of lis
corporate parent, sister, or subsidiary (“an affiliated company”)
in meeting these minimum quatifications. However, given the
unique nature of individual corporate relationships, Proposers
seeking to rely on the experience of an affitigted company
should be advised that the Selection Committee shall have the
discretion to determine what weight, if any, it wishes fo give
such proffered experience on a case-by-case basis, and may
hase such decision on the relationship between the Proposer
and the affiliate, as evidenced by whatever documentation is
provided in the Proposal submission or otherwise presented at
the request of the Selection Committee

See Tab, "Questionaire and Minimum
Qualifications Form”, form signed by
Pedro Amaro who is listed as manager
on the siate filing documents

3. Must be autharized 1o do business In the State of Florida Yes

See Tab, "Questionairg and Minimum
Quaiifications Form”, provided in the
name of “Master Concessionair, LLC
organized May 20, 2005; filed
21112043,

TECHNICAL PROPOSAL

a) Table of Contents Yes

The table of contents should outline, in sequential order, the major
areas of the Technical Proposal. Al pages of the Technical
Proposal, Including the enclosures, must be clearly and
consecufively numbered and correspond to the table of contents.

See Tab “Table of Content”
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REQUEST FOR PROPOSALS
FOR
RETAIL CONCESSIONS PROGRAM 2012

RFP No. MDAD-07-12

CONTRACT MEASURES:
Voluntary ACDBE Goal
PACKAGE# 1

NAME OF PROPOSER:
ADDRESS:

INVENTORY OF SUBMITTED PROPOSALS

Miami, FL 33122

Master ConcessionAir, LLC
Miami International Airport, Concourse F #3

472

TELEPHONE/FAX NUMBERS: - .  (305) 874-0550/(305) 871-9328 ...~ . . S
REPRESENTATIVE: -~ ** - Pedro Amare, Jr, . - - SR e
E-MAIL ADDRESS:. - - .. amaro@mea-airporis.com -

RFP DUE DATE: 0471512013
PAGES OF 13

- PROPOSAL DOCUMENTS |

_INFORMATION/ - '
DOCUMENTS
PROVIDED? °

b) Questionnaire and Minimum  Qualifications ~ Form The

"Questionnaire and Minimum Qualifications  Form® (see
Appendix A) is to be completed and signed by an authorized
officer of the Proposer submitting the Proposal

Yes

See #1 above

Executive Summary

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

Yes

See Tab “Executive Summary’, three
{3) concepts propased as foliows:

-Kentucky Fried Chicken
-Taco Bell
-Pizza Hut

9

Proof of Minimum Qualifications

The Proposer shall verify Its ability to satisfy all of the minimum
qualifications (see Appendix A “Questionnaire and Minimum
Qualifications Form”).  Proposers who are less qualified, than is
called for in this solicitation, or who are relying on qualifications
of separate corporate entities, may receive less, or 10 poinis,
from the Selection Committes, if such lack of experience would
or could suggest that there is an inability to provide the services
required In the manner contemplated by this solicitation.

Yes

See Tab “Proof of Minimum
QGualifications”

e)

Technical Information;

7

The Proposer shall describe its specific policies, plans,
procedures or techniques to be used in providing services (ses
Section 1.2, “Scope of Services”). The Proposer shall aiso
describe its approach to project organization and management,
and the responsibiiies of Proposers management and
personnel that will perform work pursuant to this project.

Yes

See Tab "Technical Information”
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REQUEST FOR PROPQOSALS
FOR
RETAIL CONCESSIONS PROGRAM 2012

RFP No. MDAD-07-12

CONTRACT MEASURES:
Voluntary ACDBE Goal
PACKAGE# 1

INVENTORY OF SUBMITTED PROPOSALS

NAME OF PROPOSER: Master ConcessionAir, LLC
Miami, FL 33122 - .

REPRESENTATIVE: = - .- Pedro Amaro, Jr. .-

P

ADDRESS: _ ' Miami International Airport,_Ccncourse.F_#3.47_2 ' B -
IELEPHONEFAXNUMBERS: - (305) B71-0550/(305) 6748323 -~

E-MAIL ADDRESS: - . 'amarg@mca'-airpoﬁs.co'm Lo

RFP DUE DATE: 041512013
PAGEA OF 13

PROPOSAL DOCUMENTS . WAS THE

~ DOCUMENTS
PROVIDED?

- INEORMATION/

. NOTES

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

Yes

See Tab “Technical Information”

3} The Proposer shall describe their key personnel's experience,
qualfications, functions to be performed and other vital
information including refevant experience on previous simifar
projects. The Proposer shall afso provide their resumes with job
desctiptions and other detailed qualification information.

Note: After Proposal submission, the Proposer has a continuing

obligation to advise the Department of any changes, intended or
otherwise, to the key personnel identified in it Proposal,

Yes

See Tab "Technical Information”

f) Proposer’s Experience, Past Performance, Litigation, Convictions,
indictments, or Investigations, Affiliations, and References:

Yes

‘| See Tab “Experience and

Qualificafions”

1Y Experience: The Proposer shall provide a history of iis
hackground and experience in providing similar services and shali
state the number of years that it has been in existence, the current
number of employees, and the primary markets served.

Yes

See Tab “Experience and Qualifications”

2) Specific_Project Experience: The Proposer shall provide a
detailed description of comparable contracts (similar in scope of
services to those requested herein) which the Proposer has either
ongoing or completed within the past three (3) years. For each
comparable contract, the Proposer should identify: {i} the client,
(i) & description of the work performed, {iij) the total dollar value of
the contract, (Iv) the contract duration, (v) the client contact
person and telephone number for reference, {vi) a statement or
notation of whether Proposer(s) Isiwas the primary consuitant
Jcontragtor of subcontracor/subconsultant, and (vii) the results of
the project, The Proposer shall atso list and describe any projects
performed for government clients or similar sized private entities,
and any work performed for the County.

Yes

See Tab ‘Experience and Qualifications’

Provided Central Terminal project since
2002 extended through 2014, three (3)
locations, 15 units.
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REQUEST FOR PROPOSALS
FOR
RETAIL CONCESSIONS PROGRAM 2012

RFP No. MDAD-07-12

CONTRACT MEASURES:
Voluntary ACDBE Goal
PACKAGE#1

" INVENTORY OF SUBMITTED PROPOSALS

NAME OF PROPOSER: Master Concesslonair, LLC
ADDRESS: -

0 Mjami, FL 33922
' "(305) §71-0559/{305) 871:9323

TELEPHONEIFAX NUMBERS: = €

REPRESENTATIVE: = . -
E-MAIL ADDRESS: -

Miami Inetnational Airport, Q@ﬁ@?{@? F#34‘f2 L : ' e

'amam@r_ﬁca—air‘ports.'com} SR

RFP DUE DATE: 04/152013
LPAGES OF13

" WAS THE
INFORMATION/
DOCUMENTS

PROVIDED?

PROPOSAL DOCUMENTS

NOTES

3) Additional Experience: The Proposer shall describe any other
experiences or information related to the Services described in
Section 1.2, Scope of Services. (e.g. cateting, training, efc.}

Yes See Tab "Experience and Qualifications”

2) Past Performance:  List all contracts which the Proposer has
performed for Miami-Dade County. The County will review all
contracts the Proposer has performed for the County in
accordance with Section 2-8.1(g) of the Code, which requires that
%3 Bidder's or Proposer's past performance on County contracts
be considered in the selection of consultants and contractors for
future County contracts." The Proposer must list and describe all
work performed or being performed for Miami-Dade County,
include the name of the County depariment which administers o
administered the contract(s); the contact personis} on the
contract(s) and ftheir contact telephone number(s); the dates
covering the term of the contract(s); the dollar value of fhe
contraci(s), whether or not the County contract was audited by the
County and the results therefrom, and the name, address,
telephone number, responsibilities and employment status of the
management team including, hut not limited, to: the General
Marager, Faciliies manager, and Accounting manager assigned
1o any County contract within the fast three (3) years,

Yes See Tab ‘Experience and Qualifications”

Did not provide details as requested with
proposal. However, missing information
was requested and received with the
additional information provided.

5y Litigation:  The Proposer shall describe any prior or pending
fifigation, in which (i) the Proposer, (i) any member of a joint
venture, (i} Subcontractors, () eany of those entifies
subsidiaries, affliates or parent companies, or (\?1 any of those
entitles’ employees is of has been involved within tne last ten (10)
years which arise out of their employment. If s0, give details.

See Tab "Experience and Qualifications’

Siated that none of the Proposer parties
have heen involved in landlord-tenant
litigation, nor is any party involved in any
fitigation that could have a material
impact on our operafions; also provided
a list of EEQC compiaints

Yes

6) Convictions, Indictments, or investigations; Has the organization
of the Proposer or any of its directors, officers, partners of
supervisory personnel including those of any Joint Venture ever
been party to any criminal action releting directly or indirectly to
the general conduct of the husiness of the Proposer herein?

Yes See Tab “Experience and
Qualifications”; ;list of EEOC complaints

provided
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REQUEST FOR PROPOSALS
FOR
RETAIL CONCESSIONS PROGRAM 2012

RFP No. MDAD-07-12

CONTRACT MEASURES:
Voluntary ACDBE Goal
PACKAGE# 1

INVENTORY OF SUBMITTED PROPOSALS

Master ConcessionAir, LLC

RFP DUE DATE: 04/15/2013
L PAGES OF 1 e

NAME OF PROPOSER: | er e e
ADDRESS: " Miami international Airport, Concourse F #3472 -~~~
T Miam L 33122 e T e
fELEPHONE/FAX NUMBERS: - '(305) 871:0550/(305) 874-9323 . .~ . "o ioii ©o
REPRESENTATIVE: = - " Pedro Amaro,Jr. - . ST C
E-MAIL ADDRESS: - amaro@mca-ai:ports.com
'PROPOSAL DOCUMENTS NFCRIATION, NomEs -
DOCUMENTS '
" PROVIDED?:

E

Identify any criminal convictions or civit judgments for the last the
{(10) years, and pending criminal indictments or
governmental/regulatory invesfigations. Information must include:
() nature of the offense; (i) sentence, fines, restitution or
probation imposed; (iif) jurisdiction of occurrence; {iv} indicting or
investigative authority, and (v) status of indictment or
investigation.

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

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

Yes

See Tab "Experience and
Qualifications”

References: The Proposer shall provide customer references for
similar projects, in scope and magnitude preferably in an airport
snvironment, which the Proposer has either ongoing or completed
within the last three (3) years.

Yes

See Tab “Experlence and
Qualifications”,

g) Financial Capacity to Perform

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

Yes

See Tab "Financial Capacity To
Perform’; did not see the percentage of
equity and shares with the proposal but
was requested and provided with the
additionat information.
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REQUEST FOR PROPOSALS
FOR
RETAIL CONCESSIONS PROGRAM 2012

RFP No. MDAD-07-12

CONTRACT MEASURES:
Voluntary ACDBE Goal
PACKAGE# 1

INVENTORY OF SUBMITTED PROPOSALS

NAME OF PROPOSER: - © - Master Concess onAlr; - LLC

RFP DUE DATE: 0411512013

ADDRESS oo e - Miami International Alrport ConcourseF#3472
© Miami, FL 33122 - . ol
TELEPHONE‘!FAX NUMBERS - (305) 871-0559/(305) 871 9323
REPRESENTATIVE: o Pedro Amaro, Jr. - :
E-MAIL ADDRESS: amaro@mca—airports com ,
-WAS THE - S
PROPOSAL DOCUMENTS INFORMATION/ NOTES
DOCUMENTS .
PROVIDED?

responsibilities with regard to parent, subsidiary, or related
companies. Given the unique nature of individual corporate
relationships, Proposers seeking to rely on the financial
support of a corporate relation should be advised that the
Selection Committee shall have the discretion to determine
what weight, if any, it wishes to give such proffered financial
support on a case-by-case basis,

Alf Proposers must provide information on:

» The percentage of equity of any partnerships formed

» FEquity shares should be specified on the form and on
additional sheets, if necessary.

1) Capital Investment: Yes 1 See Tab "Financial Capacily To
Perform”, provided a Commitment Lefter
Proposer shall submit a Financial Plan, which will from Northern Trust; provided financial
indicate: documents dating back tc 2002 in the
+ the source of funding to be used for start up costs name of Master Cencessionair LLC and
and capital improvements, and Subsidiaties, see the wme up from
o the amount of working capital and reserves the Finance.
Proposer determines will be required to maintain
operations.
Additional information will include, but not be limited to,
s estimated costs for improvements and
s projected expenses for leasehold improvements
and/or furnifure, fixtures and equipment
2) References: Yes Ses Tab "Financial Capacity To
The Proposer must list three (3) business references Perform”, see the write up from Finance
related to its business operations during the past three (3)
years. Proposer shall provide for each reference a contact
name, title, phone number, fax number, email address.
3) Financial Background Information: Yes See Tab "Financial Capacity To
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REQUEST FOR PROPOSALS
FOR
RETAIL CONCESSIONS PROGRAM 2012

RFP No. MDAD-07-12

CONTRACT MEASURES:
Voluntary ACDBE Goal
PACKAGE# 1

INVENTORY OF SUBMITTED PROPOSALS

NAME OF PROPOSER T Master ConcessmnAlr, LLC

RFP DUE DATE: 0411512013

ADDRESS © .- Miami International Alrport; ConcourseF#34?2
. Miami, FL 33227 -
TELEPHONE/FAX NUMBERS: (305) 871-0559/(305) 871 9323
REPRESENTATIVE: Pedro Amaro, Jr.
E-MAIL ADDRESS: amaro@mca-airports.com :
. : . WAS THE ' o
.. PROVIDED?. | -~ -.-n

in ordet to understand the financlal capabilities and stability
of the proposing company, and that of any joint venture or
affiliated entities, fhe Department requires that the
following historical financial information be submitted:

Perform’

i) Audited or reviewed comparative financial statements for
the last three fiscal years prepared in accordance with
generally accepted accounting principles (GAAP) or
international  Financial Reporting Standards  {IFRS),
reflecting current financlal conditions; if there are no audited
or reviewed financial statements avaiiable, then provide
federal income iax returns filed with the internal Revenue
Service (IRS) for the previous three (3) fiscal periods.

Yes

See Tah ‘Financial Capacity To
Perform™; see the analysis prepared by
Finance

iy An interim balance sheet and income statement for any
period of time in excess of six months of the financial
statements submitted as part of (i} above, reflecting any
significant financial evenis occurring subseguent to the
closing date; if no significant events occurred, please state
that fact.

Yes

| See Tab "Financial Capacity To

Perform®; see the analysis prepared by
Finance

4) Requested Information From Subsidiaries:

The Proposer must state whether this company operates
as a subsidiary of another company. If so, include the
appropriate financial information such as the financial
relationship and responsibilities to subsidiary or related
companies for both the parent and subsidiary as required
in item 3 above. State whether the parent company
guarantess the Minimum Annual Guarantee and the
Agreement for the subsidiary company. If so, provide a
ietter from the appropriate agent of the parent company
verifying the parent company's intent to guarantee the
Minimum Annual Guarantee and Agreement.

Yes

Provided with Minimum Qualification
information

h) Developing, Designing and Construction:
1) Proposers shall submit (FOR EAGH PACKAGE,
SPECIFICALLY LISTING THE PACKAGE NUMBER} a

Yes

See Tab “Developing, Designing and
Construction”;
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REQUEST FOR PROPOSALS
FOR
RETAIL CONCESSIONS PROGRAM 2012

RFP No. MDAD-07-12

CONTRACT MEASURES:
Voluntary ACDBE Goal
PACKAGE# 1

INVENTORY OF SUBMITTED PROPOSALS

NAME OF PROPOSER: Lo Master ConcesslonAlr, LLC

RFP DUE DATE: 041512013
s R i ——

ADDRESS: © - Miami International Alrport ConcourseF#3472
' Miami, FL 33122 .~
TELEPHONE/FAX NUMBERS: (305) 871-0559/(305) 871 9323
REPRESENTATIVE: - Pedro Amare, Jr.
E-MAlL ADDRESS: » amaro@mca-alrports com _
' . WAS THE - L -
PROPOSAL DOCUMENTS - L INFORMATION - .. NOTES
PRQVEDEB?

narrative deseription and drawings or photographs of the
proposed Capital Improvements, and the dominant
design theme in sufficient detail to facllitate evaluation of
the quality and design of the proposed improvements.
The Proposer shall specify how the design will convey or
reflect the character of Miami-Dade County, ifs
residents, and/or Miami-International Alrport.

2} The Proposer is required to submit (FOR EACH
PACKAGE, SPECIFICALLY LISTING THE PACKAGE
NUMBER), as part of its Proposal, a Design and
Construction  Schedule detailing its plan for
improvements, fixtures and/or signage instaliation
throughout the Airport using a timeline for the concept
and indicating anticipated bulid-out time.

3) The Proposer must also provide its procedures for
coordinating design and construction, including but not
limited to, field inspection and tenant assistance.

4) Proposer should discuss its similar experience in airport
concession operations or similar experience elsewhere.
identify its in-house architectural capabitities or any
architectural design teams to be used, specifying prior
experience. Photographs may be included.

{i} Managing, Operating and Maintaining

1) Provide Proposer's Management Plan (FOR EACH
PACKAGE, SPECIFICALLY LIST THE PACKAGE NUMBER)
including managing, operating andfor maintaining the
Location for which it is proposing, censidering the
requiremems in the Scope of Services (Sub-Section

in this RFP.). Describe the management concepis
anci operation strategies. Indicate years of experience in
property management, including the centers managed
both presently and in recent years. Provide sales, sales
per enplanement, if applicable, square footage managed,
and number of units managed. identify the elements
from past experience that may be applicable to working at

Yes

See Tab "Managing Operating and
Maintaining”, marked the following
confidential, but did not provide
documents 2013 Reference Guide
entitle “Always Reliable, “CORE
QOperations Standards Field Guide”
(Customer Operations Review &
Evaiuations), Agsociate Handbook.
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REQUEST FOR PROPOSALS
FOR
RETAIL CONCESSIONS PROGRAM 2012

RFP No. MDAD-07-12

CONTRACT MEASURES:
Voluntary ACDBE Goal
PACKAGE#1

INVENTORY OF SUBMITTED PROPOSALS

NAME OF PROPOSER:

Master Gonceé’sionAif, LLC '

RFP DUE DATE: 0411512013

ADDRESS: Miami international Alrport, Concouréé F #3472
Miami, FL 33122 , '
TELEPHONE/FAX NUMBERS: (305) 871-0558/(305) 871-932
REPRESENTATIVE: ' Pedro Amaro, Jr.
E-MAIL ADDRESS: : ' ama@mca-airports.com _
- PROPOSALDOCUMENTS ‘.. - - "} “iNFORWATION/ |- % " NOTES -
| PROVIDEDR. o - e
this Airport,

2) Staffing Plan (FOR EACH PACKAGE, SPECIFICALLY
LISTING THE PACKAGE NUMBERY): Provide the foliowing
details relating to the Proposers staffing to meet its
management, and operations obligations:

a) Organizational chart specific to MIA operations, also
noting decision-making responsibilities. Resumes of key
staff members should be provided.

b) Describe the proposed staffing requirements with a
summary of the duties for management/supervisory
positions in detail.

¢) Staffing level and schedule to iflustrate coverage of
aperating hours.

d) Specifically point out any activities that will be petformed
off-site (ie., at a corporate headquarters or regional
office) or by a third-party provider.

3) Sales and Revenue/Einancial Projections {FOR EACH
PACKAGE, SPECIFICALLY ULSTING - THE PACKAGE
NUMBER). Proposers shouild provide a realistic estimate of
the expected annual Gross Revenues fo he derived from
the proposed operations. Major assumptions used in
developing the sales projections should also be clearly
stated.

43 Describe Proposer’s labor and training practices: Provide
the following information regarding the labor and training
practices which will be used at MIA regarding Proposer’s
own organization:

a) Provide employee handbook, if any.

b) Briefly describe recruiting techniques and sources of
managemsnt and nor-management labor.

c) Briefly describe any motivation programs or incentives
Proposer has in place for Its employees,

5) Customer Service Philosophy and Programs: The
Proposer shall provide:

a) Customer service-training program or any training or
education programs that the Proposer will offer,

by A description of the goals and objectives with regard to
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REQUEST FOR PROPOSALS
FOR

RETAIL CONCESSIONS PROGRAM 2012

RFP No. MDAD-07-12

CONTRACT MEASURES:
Voluntary ACDBE Goal
PACKAGE# 1

INVENTORY OF SUBMITTED PROPOSALS

NAME OF PROPOSER: Master ConcessmnAlr LLC

RFP DUE DATE: 04/15/2013

ADDRESS: - Miami international Airport, Concourse F #3472
' Miami, FL 33122 ' :
TELEPHONE/FAX NUMBERS: . {305) 871« 0559!{305) §71-9323 -
REPRESENTATIVE: -~ - . Pedro Amaro,Jr. . _—
EMAILADDRESS Ll ﬂamaro@mca-alrports com-. I L
! WAS THE R R T
PROPOSAL DOCUMENTS HINFVO,RMATION! ST RS NOTES
- -DOCUMENTS -~ | = = REENEREE
PROVIDED?

customer service,

service plan.
d) Speed of setvice standards.
procedures.

received, how they will be addressed, ele.)
h) List credit cards that will be accepted.

j} List any other services that will be provided.

the following:
a) Sales reporting program
b) Procedures to evaluate unit productivity.

in a first class manner.

carpeting in the Proposer’s Location

on providing services as required herein.
9) Include local management wherever possible.

c) The. proposed customer service survey program,
frequency of use, data analysis methodology, and sample
summary reports, and flnally a proposed customer

g) Customer service policies and quality assurance

f) Customer guarantees, exchange or refund policies.
g) Customer complaint/comment pelicies {how they will be

i) List retall shipping and gift-wrap services, (not applicable
to food and beverage) thal wilt be made available.

6) Property Management Flan: Describe Proposer's opinion as
to the day to day property management approach and how
Proposer intends to implerient it in this program, as well as

7y Submit the proposed facility maintenance plan indicating
the method and frequency by which Proposer intends to
maintain the Location and the administrative support space

a) Describe Proposer’s policy for maintenance and repairs
and replacement of equipment, displays, fixtures and

b) Provide a plan to handle concession servicing including
delivery, storage, trash removal, and recydling.

8) Provide other relevant information, including

management information that supports Proposer's Proposal

local
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REQUEST FOR PROPOSALS
FOR
RETAIL CONCESSIONS PROGRAM 2012

RFP No. MDAD-07-12

CONTRACT MEASURES:
Voluntary ACDBE Goal
PACKAGE# 1

INVENTORY OF SUBMITTED PROPOSALS

NAME OF PROPOSER:

Master ConcessionAir, LLC

RFP DUE DATE; 04/1512013

ADDRESS Miaml International Airport, Concourse F #3472
Miami, FL 33122° . :
TELEPHONEIFAX NUMBERS . {309). 87’§~0559!(385) 871 9323
REPRESENTATNE _Pedro Amaro, Jr. -© .ol
E MAIL ADDRESS o 3amaro@mca—a;rports .com’ ‘ oy :
R WAS THE R e
E D.GCUMENTS-
' PROVIDED?
j) Subcontractors/Subconsultants Performing Services Yes See Tab "Appendix E2
The Proposer shall also include a list of the names and
addresses of all major first tier Subcontractors /
Subconsultants, and describe the extent of work to be
performed by each one, Include resumes for the
Subtontractore/Subconsultants’ key personnel
k) Submission of Required Documentation Yes Provided the requested forms and the
The Proposer must complete, sign as required, and submit Vendor Affidavits Form from DPM
the following documents as part of its Proposal, which have
been included as attachments to this RFP:
ATTACHMENTS
Appendix A: Questionnaire and Minimum Qualificat Yes See Tab “Appendix A’, note that
"Proposer did not mark the subsidiary
box but reference subsidiaries in the
document.
Appendix B: Minimum Annual Guarantee Proposal Form Yes Provided in separate envelopes, price
$631,218.00
Appendix C: Acknowledgement of Addenda Yes See Tab "Appendix C
{seven(7) Addenda)
Appendix D: Lobbyist Registration for Oral Presentation Yes See Tab “Appendix D"
Appendix E-1: Single Form Execution Affidavits Yes See Tab “Appendix E1”
Public Entity Crimes Affidavit Yes See Tah “Appendix E1
Criminal Record Affidavit Yes See Tab “Appendix E1"
Disclosure of Ownership Affidavit Yes See Tab “Appendix E1"
Appendix E-2: Condition of Award Requirements - Smgie Yes See Tab "Appendix E2*
Form Execution Affidavits
s Affirmation of Vendor Affidavits Yes See Tab "Appendix E2"
s Collusion Affidavit Yes See Tab "Appendix E2"
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REQUEST FOR PROPOSALS
FOR
RETAIL CONCESSIONS PROGRAM 2012

RFP No. MDAD-07-12

CONTRACT MEASURES:
Voluntary ACDBE Goal
PACKAGE# 1

INVENTORY OF SUBMITTED PROPOSALS

NAME OF PROPOSER: -

Master ConcesszonAlr LLC

RFP DUE DATE: 04/1512013
L e

ADDRESS .- Miami International A:rport Concourse F#3472 B N S S S
- - Miami, FL 33122 - SRR ST :
TELEPHONEIFAX NUMBERS  (305) 871- 0559!{305) 871 9323 o
REPRESENTATIVE: -~ .© .~ "°_ - Pedfo Amaro, Jr. Cra
E-MAIL ADDRESS: »amaro@mca-airports com _
PROPOSAL DOCUMENTS IN%%%I\?E’JNI NOTES
DOCUMENTS ' '
PROVIDED?
s Sudan/lran Affidavit Yes See Tab “Appendix E2"
s Subcontracting Policies Statement Yes See Tab "Appendix E2"
{No format, insert document)
+ Subcontractor/Supplier Listing Yes See Tab "Appendix E2', provided N/A
oh the form
» Proof of Authorization o do Business Yes See Tab “Appendix E2"
{No format, insert document)
Appendix F: Local Business Preference Yes See Tab “Appendix F, Local Business
Tax Receipt for 2012-2013 for Master
Concessionair LLC as of 10/16/2012.
Appendix G: Proposal Bond Guaranty Yes Provided a check
Appendix I: Forms for ACDBE Program Yes See Tab “Appendix |"; see write up from
Minority Affairs
Appendix M: | abor Peace Agreement{s} Yes See Tab “Appendix M", provided that

they have an existing Collective
Bargaining Agreement., also recelved
sonfirmation from UniteHare

COMMENTS: {Optional)
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REQUEST FOR PROPOSALS
"FOR

RETAIL. CONCESSIONS PROGRAM 2012

RFP No. MDAD-07-12

CONTRACT MEASURES:
Veluntary ACDBE Goal
PACKAGE 1

NAME OF PROPOSER;

INVENTORY OF SUBMITTED PROPOSALS

RFP DUE DATE: 04/15/2013

3 ..Beyond Expectatrons Carmen Moms Concessmns, LLC

evidence that they meet the minimum qualifications
established for this RFP as follows:

1. Proposer should demonstrate three (3) years
experience within the last five (5) years in each of
the following capabilities: financing, developing,
designing and construction, managing, operating
and maintaining the location
transportation center, relail shopping center or
markelplace generating at least an aggregate of
$3,000,000 in annual Gross Revenues for such
Food and Beverage locations

in an airport,

ADDRESS: 15074 S.W. 127" Court
Miami, FL. 33186
TELEPHONE/FAX NUMBERS: (305) 778-2539/(305) 278-1528
REPRESENTATIVE: Carmen Morris
E-MAIL ADDRESS: cmorris@beiisouth.net ‘
" A WAS THE e
' ' DOCUMENT(S) ' sl
T PROVIDED?
PROPOSER’S QUALIFICATIONS
Minimum Qualifications; Proposers shall supply Yos Orange Binder, See Tab for

Appendix A, page 10 and 11;
also provided a Joint Venture
Operating Agreement for Beyond
Expectations Carmen Morris
Concessions, L.LC, A Florida
Limited Liability Company under
Appendix |

Demonstrated the minimum-
Homer Taylor (Treasurer) listed
as the partner, provided all
categories

See write up from Concessions
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REQUEST FOR PROPOSALS
FOR
RETAIL CONCESSIONS PROGRAM 2012

RFP No. MDAD-07-12

CONTRACT MEASURES:
Voluntary ACDBE Goal
PACKAGE 1

INVENTORY OF SUBMITTED PROPOSALS

NAME OF PROPOSER;

Beyond Expectations Carmen Morri

RFP DUE DATE: 04/15/2013
LPAGE2 OF 17 e

s Concessions, LLC .

ADDRESS: 15074 8.W. 127* Court : :
Miami, FL. 33186 :
TELEPHONE/FAX NUMBERS: (305) 778-2538/(305) 278-1528
REPRESENTATIVE: Carmen Motris
E-MAIL ADDRESS: ____cmorris@bellsouth.net .
PROPOSAL DOCUMENTS. - .- - 2\ INFORMATIONI- - -~~~ i NOTES 1. it
- "PROVIDED? - .| % "

2. If the Proposer is an individuat or partnership, the
individual and/or the partner, who shall be
responsible for the operation of the Agreement,
should have met the specified Minimum
Qualifications. If the Proposer is a Joint Venture, then
at least one (1) of the Joint Venture Partners should
satisfy all of the foregoing Minimum Qualifications. A
Proposer, whether a joint venture or otherwise, may
proffer the experience of its corporate parent, sister,
or subsidiary (“an affiliated company”} in meeting
these minimum qualifications, However, given the
unique nature of individual corporate relationships,
Proposers seeking to rely on the experience of an
affiliated company should be advised that the
Selection Commitiee shali have the discretion to
determine what weight, if any, it wishes {o give such
proffered experience on a case-by-case basis, and
may base such decision on the relationship between
the Proposer and the affiliate, as evidenced by
whatever documentation is provided in the Proposal
submission or otherwise presented at the request of

fhe Caloantinn Crmemiftoo

Yes

Orange Binder, A Joint Venture
agreement was provided: Beyond
Your Expectations, LLC 85% c/o
Homer Taylor

Carmen Marris & Associates, Inc.
listed for 15%, See Appendix |

3. Must be authorized to do business in the State of
Flonda

Yes

Black Binder- See Tab “Proof of
Minimum Qualifications”- have
one for Beyond Expectations Inc.

~and Carmen Morris & Associates,

Inc.; Georgia Limited Liability,
LLC authorized to work in Florida
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REQUEST FOR PROPOSALS

RETAIL CONCESSIONS PROGRAM 2012

FOR

RFP No. MDAD-07-12

CONTRACT MEASURES:
Voluntary ACDBE Goal
PACKAGE 1

INVENTORY OF SUBMITTED PROPOSALS

RFP DUE DATE: 04/15/2013

PAGE 3 OF 17
NAME OF PROPOSER: Beyond Expectaﬂons Carmen Morris Concessions, Lic
ADDRESS: 15074 S.W. 127" Court
Miami, FL 33186
TELEPHONE/FAX NUMBERS: (305) 778-2539/(305) 278-1528
REPRESENTATIVE: Carmen Morris '
E- NIAiL ADDRESS B 'cmorrls@beilsouth net , L
‘ WAS THE R T
"‘DOCBME_NT(S} Tl e
_~ _PROVIDED?

TECHNICAL PROPOSAL

a) Table of Contents

The table of contents should outline, in sequential
order, the major areas of the Technical Proposal.
All pages of the Technical Proposal, including the
enclosures, must be clearly and consecutively
numbered and correspond to the table of contenis.

Yes

Black Binder, See Tab “Table of
Contenis”

b} Questionnaire and Minimum Qualifications Form Yes

The “Questionnaire and Minimum Qualifications
Form” (see Appendix A) is to be compieted and
signed by an authorized officer of the Proposer

submitting the Proposal

Orange Binder, Tab “Appendix A”

¢} Executive Summary

The executive summary shall briefly and
concisely describe the basic services offered by
the Proposer; the Proposer’s ability to perform the
work requested in this RFP; the background,
experience and qualifications of the Proposer and
the Subcontractors / Subconsultants; the
qualifications of the Proposer’s personnel fo be
assigned to this project, and, any other
information called for by this RFP, which the
The executive

Proposer deems relevant
summary should be no longer than four (4) pages

Yes

Black Binder, Tab “Executive
Summary”

The following was In the
summary:

President — Kadirali Chunara 34%

Vice President: Carmen Morris
15%

Secretary: Ali kassam 25.5%

Treasurer: Homer H. Taylor
25.5%
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REQUEST FOR PROPOSALS
FOR
RETAIL CONCESSIONS PROGRAM 2012

RFP No. MDAD-07-12

CONTRACT MEASURES:
Voluntary ACDBE Goal
PACKAGE1

NAME OF PROPOSER:

INVENTORY OF SUBMITTED PROPOSALS

RFP DUE DATE; D4M512013

| __experience, qualifications, functions to  be

Beyond Expectations Carmen Morrls Concessions, LLC
ADDRESS: 15074 S.W. 127% Court T
S - " Miami, FL 33188, = . -
TELEPHONE/FAX NUMBERS: - {305)-778-2539/(305) 278-1528. - . ‘)
REPRESENTATIVE: © . *° - Carmen Morris .~ % ..
E-MAIL ADDRESS: "~~~ -:"':cmorris@bellsc')uth.nét‘:‘_ e e -
: -'PROPOSAL DOCUMENTS 1 INFORMATIONI | ..:3-_N0TES- e
' -|. . "DOCUMENT(S) ’ '
_ PROVIDED?
d) Proof of Minimum Qualifications Yes See “b” above
The Proposer shall verify its abiiity to satisfy all of
the minimum qualifications (see Appendix A
“Questionnaire  and Minimum  Qualifications
Form”). Proposers who are less qualified, than
is cailed for in this solicifation, or who are relying
on gualifications of separate corporate entities,
may receive less, or no points, from the Selection
Committee, if such lack of experience would of
could suggest that there is an inability to provide
the services required in the manner contemplated
by this solicitation.
e) Technical Inforimation. :
1) The Proposer shall describe Its specific policies, Yes Biack Binder-See Tab “Technical
plans, procedures or techniques to be used in information”, page 9,
providing services (see Section 1.2, “Scope of management personnel on page
Services”). The Proposer shall also describe its 12 angd 13; but need personne!
approach  to  project  organization  and responsibilities; requested and
management, and the responsibilies of received personnel information
Proposer's management and personnel that will with the additional information
perform work pursuant to this project. received
2} The Proposer shall provide an organizational chart Yes Black Binder-See Tab “Technical
including titles for ali personnel to be assigned to Information”, page 12 for the
this project. The chart must clearly identify the ofganization chatt; also see page
Proposer’s key personnel. Key personnel include 13; did not provide all of the
all partners, managers, seniors, and other personnel assigned; requested
professional staff that wili perform services on this and received personnel
project. information with the additional
information received
3) The Proposer shall describe their key personnel’s Yes Black Binder-See Tab “Technical
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REQUEST FOR PROPOSALS
FOR
RETAIL CONCESSIONS PROGRAM 2012

RFP No. MDAD-07+12

CONTRACT MEASURES:
Voluntary ACDBE Goal
PACKAGE 4

NAME OF PROPOSER:

INVENTORY OF SUBMITTED PROPOSALS

RFP DUE DATE: 04/15/2013

Beyond Expectations Carmen Morr:s Concessmns, LLC
ADDRESS - DT 15074 S.W. 127 Court , :

- © . Miami, FL 33186 R T i A
,TELEPHONEIFAX NUMBERS . (305). 778-2539!{305) 2‘{8 1528
‘REPRESENTATWE .. .. - Carmen Morris AR R
E-MAILADDRESS S cmorris@bellsouth. net o _

WAS THE B SRS
PROPOSAL DOCUMENTS INFORMATION/ NOTES
DOCUMENT(S}
PROVIDED? -

performed and other vital information including
relevant experience on previous similar projects.
The Proposer shall also provide their resumes with
job descriptions and other detailed qualification
information.

Note: After Proposal submission, the Proposer
has a continuing obligation fo advise the
Department of any changes, intended or
otherwise, fo the key persannel identified in ifs
Propoesai.

Information”, pages 14-23

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

f) Proposer's Experience, Past Performance, Yes Black Binder-See Tab
Litigation, Convictions, Indictments, or “Experience, Past Perform.,
Investigations, Affiliations, and References: Litigation”

1) Experience: The Proposer shall provide a history Yos Black Binder-See Tab

"“Experience, Past Petform.,
Litigation”, page 23
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REQUEST FOR PROPOSALS
FOR
RETANL CONCESSIONS PROGRAM 2012

RFP No. MDAD-07-12

CONTRACT MEASURES:
Voluntary ACDBE Goal
PACKAGE 1

INVENTORY OF SUBMITTED PROPOSALS

RFP DUE DATE: 04/15/2013

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

NAME OF PROPOSER; " Beyond Expectations Carmen Noriis Concessions, LLC* '; .
ADDRESS: ~ - . ... . - 15074SW. 121 Court . oo o IR
S oo A Miami, FL'33188 -
TELEPHONE/FAX NUMBERS: -~ | {(305)778-2539/(305) 2781528
REPRESENTATIVE: - . ‘Carmén Morris . %
E-MAIL ADDRESS: =~ = ‘ciorris@bellsouthnet " T
: ' ‘ - . WASTHE e
‘PROPOSAL DOCUMENTS . " INFORMATION/ NOTES‘ ,
o - DOCUMENT(S) - - o
"~ PROVIDED?. . |.
2) Specific Project Experience: The Proposer shall Yes Black Binder-See Tab

“Experience, Past Perform.,
Litigation”, pages 24-25

Experience and Personnel
Qualifications and Comparable
Contracts under Tab “Appendix I"-
Orange Binder

Proposer has performed for Miami-Dade County.
The County will review all contracts the Proposer
has performed for the County in accordance with
Section 2-8.1(g) of the Code, which requires that
“a Bidder's or Proposer's past performance on
County contracis be considered in the selection of
consultants and contractors for future County
contracts.” The Proposer must list and describe all
work performed or being performed for Miami-
Dade County, include the name of the County
department which administers or administered the
contraci(s), the contact person(s) on the

3) Additional Experience:  The Proposer shall No
describe any other experiences or information
related to the Services described in Section 1.2,
Scope of Services. (e.g. catering, training, elc.)
4) Past Performance:  List all contracts which the Yes Black Binder-See Tab

“Experience, Past Perform.,
Litigation”, page 39, six (6)
projects listed
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REQUEST FOR PROPOSALS
FOR
RETAIL CONCESSIONS PROGRAM 2012

RFP No. MDAD-07-12

CONTRACT MEASURES:
Voluntary ACDBE Goal
PACKAGE 1

INVENTORY OF SUBMITTED PROPOSALS

NAME OF PROPOSER I Beyond Expecfatlons Carmen MOﬂ‘IS Concessions, LLC Pl
ADDRESS: ° = . ISDMSW.ZCowt e

' ST Miami, FL 33486 G
TELEPHONEIFAX NUMBERS © (305)778-2539/(305) 278-1528
REPRESENTATIVE: - . Carmen Morris :
E-MAll. ADDRESS: cmorris@bellsouth.net

RFP DUE DATE: 64/15/2013

PAGE 7 OF 17

PROPOSAL DOCUMENTS -

“WAS THE
INFORMATION/
DOCUMENT(S)

PROVIDED?

" NOTE$

contraci(s) and their contact telephone number(s);
the dates covering the term of the contract(s); the
dollar value of the confraci(s), whether or not the
County contract was audited by the County and
the results therefrom, and the name, address,
telephone number, responsibilities and
employment status of the management team
including, but not limited, to; the General
Manager, Faciliies manager, and Accounting
manager assigned to any County contract within
the last three (3) years.

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

Yas

Black Binder-See Tab
“Experience, Past Perform.,
_Litigation”, page 41, stated “None”

6) Convictions, Indictments, or Investigations; Has
the organization of the Proposer or any of iis
direcfors, officers, partners or supervisory
personnel including those of any Joint Venture
ever been parly to any criminal action relating
directly or indirectly to the general conduct of the
business of the Proposer herein? ldentify any
criminal convictions or civil judgments for the last
the {10) years, and pending criminal indictments or
governmentalfregulatory investigations,
Information must include: (i) nature of the offense;
(i) sentence, fines, restitution or probation

imposed; (i} jurisdiction of occurrence; (iv).

indicting ot investigative authotity; and {v) status of
indictment or investigation.

Yes

Black Binder-See Tab
“Experience, Past Perform.,
Litigation”, page 42, stated “None”
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REQUEST FOR PROPOSALS
FOR
RETAIL CONCESSIONS PROGRAM 2012

RFP No. MDAD-07-12

CONTRACT MEASURES:
Voluntary ACDBE Goal
PACKAGE 1

INVENTORY OF SUBMITTED PROPOSALS

.NAN'EE OF PROPOSER

RFP DUE DATE: 04/15/2013

_-Beyond Expectatlons Garmen, orris Conc‘ slons, Li.c
ADDRESS: Lo LT B0T4 SW.A2T Cou:t ; : '
_° Miami, FL 33186 S
TELEPHONEIFAX NUMBERS; (305} 778- 25391(365) 278«'1528
REPRESENTATIVE: Carmen Morris -
E-MAIL ADDRESS: cmorﬂs@bellsouth nef
- WAS THE L v
PROPOSAL DGCUMENTS ‘ | FoRmaTion L  NOTES -
| DOCUMENT(S) [~ .o |
: “PROVIDED? .7 |+ -

7) Affiliations: Please state whether the Proposer, Yes Black Binder-See Tab

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

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

“Experience, Past Perform.,
Litigation”, page 43, stated
“None”

References: The Proposer shall provide custormer Yes
references for similar projects, in scope and
magnitude preferably in an airport environment,
which the Proposer has either ongoing or
completed within the last three {3) years.

Black Binder-See Tab
“Experience, Past Perform.,
Litigation”, pages 44-59; Stated
thai they were a newly formed
joint venture and reference letters
were for the principals-Kadirali
Chunara, Homer Taylor, Carmen
Morris, and Ali Kassam

g)

Financial Capacity {o Perform Yes

This section should include the documentation
requested below for the proposing company and
individual companies comprising a team ot joint

Black Binder-See Tab “Financial
Capacity To Perform”, team
provided, page 60
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REQUEST FOR PROPOSALS
FOR
RETAIL CONCESSIONS PROGRAM 2012

RFP No. MDAD-07-12

CONTRACT MEASURES:
Voluntary ACDBE Goal
PACKAGE 1

INVENTORY OF SUBMITTED PROPOSALS

NAME OF PROPOSER

‘Beyond Expectations Carmen Morris, théeééiéﬁs; e

RFP DUE DATE: 04/15/2013

JPAGED OF 17 e

ADDRESS: 15074 8.W. 127% Court

, Miami, FL 33186 -

TELEPHONE/FAX NUMBERS: (305) 778-2539/(305) 278-1528

REPRESENTATIVE: ‘Carmen Morris

E-MAIL ADDRESS: cmorris@beilsouth.net L _
- PROPOSAL DOCUMENTS™. © " | “yyrORMATIONI - | - “NOTE:
i 0| DOCUMENT(S).

CUPROVIDED? o vieomiho s e

venture that are signatories to the guaranteed
payment of the Minimum Annual Guarantee, It
should note financial  relationship  and
responsibilities with regard to parent, subsidiary, or
related companies. Given the unique nature of
individual corporate relationships, Proposers
seeking to rely on the financial support of a
corporate relation should be advised that the
Selection Committee shall have the discretion to
determine what weight, if any, it wishes to give
such proffered financial support on a case-by-case
basis.

All Proposers must provide information on:

s The percentage of equity of any partnerships

formed

s Equity shares should be specified on the form
and on additional sheets, if necessary.

1) Capital Investment:

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

Yes

Black Binder-See Tab “Financial
Capacity To Perform”, pages 61-
63 see the analysis prepared by
Finance
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REQUEST FOR PROPOSALS
FOR
RETAIL CONCESSIONS PROGRAM 2012

RFP No. MDAD-07-12

CONTRACT MEASURES:
Voluntary ACDBE Goal
PACKAGE 1

INVENTORY OF SUBMITTED PROPOSALS

RFP DUE DATE: 04/15/2013

NAME OF PROPOSER: . _ Beyond Expectations Carmen Morns Concessncns LLC :

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

ADDRESS: ' 15074 S.W. 127% Court
' Miami, FL 33186
TELEPHONE/FAX NUMBERS: . '{305) 778-253% 305) 2781528
REPRESENTAT!VE - Carmen Morris. - -
E-MA]L ADDRESS' : R j cmorns@bellsouth net :
: : WAS THE
PROPOSAL DOCU MENTS INFORM ATION !
DOGUMENT(S)
. PROVIDED? =
Additional information will include, but not be
limited to,
s astimated costs for improvements and
s projected expenses for  leasehold
improvements and/or furniture, fixtures and
equipment
2} References: Yes Black Binder-See Tab “Financial

Capacity To Perform”, pages 64-
74

3) Financial Background Information: Yes

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

.Black Binder—See Tab “Financial

Capacity To Perform”, pages 75-
121, see the analysis prepared by
Finance

i) Audited or reviewed comparative financial Yes
statements for the last three fiscal years prepared
in accordance with generally accepted accounting
principles (GAAP} or International Financial
Reporting Standards (IFRS), reflecting current
financial conditions; If there are no audited or
reviewed financial statements available, then
provide federal income tax returns filed with the
internal Revenue Service {IRS) for the previous
three (3) fiscal periods.

Black Binder-See Tab “Financial
Capacity To Perform”, pages 75-
93, see analysis prepared by
Finance

i) An interim balance sheet and income statement Yes
for any period of time in excess of six months of
the financial statements submitted as part of (i)

Black Binder-See Tab “Financial
Capacity To Perform”, pages 94-
121
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REQUEST FOR PROPOSALS
FOR
RETAIL CONCESSIONS PROGRAM 2012

RFP No. MDAD-07-12

CONTRACT MEASURES:
Voluntary ACDBE Goal
PACKAGE 1

NAME OF PROPOSER:

INVENTORY OF SUBMITTED PROPOSALS

Beyond Expectations Carmen Morris Cong

RFP DUE DATE: 047152013

essions, LLC
ADDRESS: 15074 S.W. 127 Cowrt :
Miami, F1. 33186
TELEPHONE/FAX NUMBERS: (305) 778-2530/(305) 278-1528
REPRESENTATIVE: - = Carmen Morris’ IR ARSI ST AN
E-MAIL ADDRESS: -~ - - “emorris@belisouth.net. - e
- PROPOSALDOCUMENTS - " - upORMATION. | <"+ o NOTRS e o
- PROVIDED? |

above, reflecting any significant financial events
occurring subsequent to the closing date; if no
significant events occurred, please state that fact.

4) Requested Information From Subsidiaries:

The Proposer must state whether this company
operates as a subsidiary of another company. if
so, include the appropriate financial information
such as the financial relationship and
responsibilities to subsidiary or related companies
for both the parent and subsidiary as required in
item 3 above. State whether the parent company
guarantees the Minimum Annual Guarantee and
the Agreement for the subsidiary company. If so,
provide a letter from the appropriate agent of the
parent company verifying the parent company's
intent to guarantee the Minimum Annual
Guarantee and Agreement.

No

h) Developing, Designing and Construction:

1) Proposers shail submit (FOR EACH PACKAGE,
SPECIFICALLY  LISTING THE PACKAGE
NUMBER) a narrative description and drawings
or photographs of the proposed Capital
Improvements, and the dominant design theme
in sufficient detail to facilitate evaluation of the
quality and design of the proposed
improvements. The Proposer shall specify how
the design will convey or reflect the character of
Miami-Dade County, its residents, and/or
Miami-International Airport.

2) The Proposer is required to submit {(FOR
EACH PACKAGE, SPECIFICALLY LISTING
THE PACKAGE NUMBER), as part of its
Proposal, a Design and Construction Schedule
detailing its plan for improvements, fixtures

Yes

Black Binder-See Tab “Develop,
Designing & Construction®,
pages122-132

Three concepts proposed
Popeyes, Bennigans, Steak 'n
Shake :
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REQUEST FOR PROPOSALS

RFP No. MDAD-07-12

CONTRACT MEASURES:
FOR Voluntary ACDBE Goal

RETAIL CONCESSIONS PROGRAM 2012 PACKAGE 1

NAME OF PROPOSER:

INVENTORY OF SUBMITTED PROPOSALS

RFP DUE DATE: 04/15/2013

Beyond Expectatmns Carmen Morris Concessmns, LLC

ADDRESS: . 15074 S.W. 127 Court S

© . Miami FL 33186. - - - - o7
,TELEPHONEIFAX NUMBERS ©305) 778-2539i(305) 273-1528 ‘.
REPRESENTATIVE: - ;Carmen Morris -~ ..
E-MAILADDRESS ,cmorns@be!lsouih net -

R WASTHE ol R e T
PRQPOSAL DOCUMENTS S - |NFORMAT10N!" P NOTES S
o DOCUMENT(S) ' '
‘PROVIDED?

andfor sighage

instaliation throughout the

Ajrport using a timeline for the concept and
indicating anticipated build-out time.

3) The Proposer must also provide its procedures
for coordinating design and construction,
including but not limited to, field inspection and
tenant assistance.

4) Proposer should discuss its similar experience
in airport concession operations or similar
expetience elsewhere. Identify its in-house
architectural capabiliies or any architectural
design teams to be used, specifying ptior
experience. Photographs may be included.

(i) Managing, Operating and Maintaining

1) Provide Proposer's Management Plan (FOR
EACH PACKAGE, SPECIFICALLY LIST THE
PACKAGE NUMBER) inciuding managing,
operafing and/or maintaining the Location for
which it is proposing, considering the
requirements in the Scope of Services (Sub-
Section 1.2, in this RFP.). Describe the
management concepts and operation strategies.
Indicate years of experience in property
management, including the centers managed
both presently and in recent years. Provide
sales, sales per enplanement, if applicable,
square footage managed, and number of units
managed. Identify the elements from past
experience that may be applicable to working at
this Airport.

2) Staffing Plan (FOR EACH  PACKAGE,

SPECIFICALLY LISTING THE PACKAGE

Yes

“Black Binder-See Tab “Managing,
Operating and Maintaining”;
pages 141-203
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REQUEST FOR PROPOSALS
FOR

RETAIL CONCESSIONS PROGRAM 2012

RFP No. MDAD-07-12

CONTRACT MEASURES:
Voluntary ACDBE Goal
PACKAGE1 -

INVENTORY OF SUBMITTED PROPOSALS

RFP DUE DATE: 04/15/2013
PAGE13 OF17

NAME QF PROPOSER AR Bayond Expectations Carmen Moms Concesswns, LLC
ADDRESS o s 15074 S.W. 127 Court RO
R . Miami, FL 33186 . .-
TELEPHONE?FAX NUMBERS .7 (305) 778-2539/(305) 278 1528
REPRESENTATIVE: . - Carmen Morris -
E-MAIL ADDRESS: cmortis@bellsouth.net
‘ -~ WASTHE :
PROPOSAL DOCUMENTS  INFORMATION/ NOTES
DOCUMENT(S)
- PROVIDED?

NUMBERY): Provide the following details relating to
the Proposer’s siaffing fo meet its management,
and operations obligations:

a) Organizational chart specific o MIA operations,

- also noting decision-making responsibilities.
Resumes of key staff members should be
provided.

by Describe the proposed staffing requirements
with  a summary of the duties for
management/supervisory positions in detail,

c) Staffing level and schedule to illustrate
coverage of operating hours.

d) Specifically point out any activities that wili be
performed offsite (ie., at a c¢orporate
headquarters or regional office) or by a third-
party provider.

3) Sales and Revenue/Financial Projections (FOR
EACH PACKAGE, SPECIFICALLY LISTING THE
PACKAGE NUMBER): Proposers should provide a
realistic estimats of the expected annual Gross
Revenues to be derived from the proposed
operations.  Major assumptions used in
developing the sales projections should also be
clearly stated.

4} Describe Proposer’s labor and training practices:
Provide the following information regarding the
labor and training practices which will be used at
MIA regarding Proposer's own arganization:

a) Provide employee handbook, if any.

b) Briefly describe recruiting techniques and
sources of management and non-management
labor.

¢) Briefly describe any motivation programs or
incentives Proposer has in place for its
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REQUEST FOR PROPOSALS
FOR
RETAIL CONCESSIONS PROGRAM 2012

RFP No. MDAD-07-12

CONTRACT MEASURES:
Voluntary ACDBE Goal
PACKAGE1

INVENTORY OF SUBMITTED PROPOSALS

ADDRESS: j";_".:.§::'15074sw127‘h00urt__

NAWE OF PROPOSER o i -Beyond Expectatrons Carmen Morns Concesslons, LLC

RFP DUE DATE: 04152013

-~ Miami, FL, 33186
TE.LEPHONEIFAX NUMBERS {305} 7?8-2539!{305} 278 1528
REPRESENTATIVE: Carmen Mortis -
E-MAIL ADDRESS: cmorr[s@helisauth net
. WAS THE : ‘ L
PROPOSAL DGCQMENTS INFORM ATIONL | - -NOTAES_. -
' CDOCUMENT(S) . 1° .0 o
©PROVIDER?. = o

employees.

5) Customer Service Philosophy and Programs:
The Proposer shall provide:

a) Customer service-training program or any
training or  education programs that the
Proposer will offer,

b) A description of the goals and objectives with
regard to customer service,

¢) The proposed customer service survey program,
fraquency of use, data analysis methodology,
and sample summary reports, and finaily a
proposed customer service plan.

d) Speed of service standards.

e) Customer service policies and quality assurance
procedures.

f) Customer guarantees, exchange or refund
policies.

g) Customer complaint/comment policies (how
they will be received, how they wil be
addressed, efc.)

h} List credit cards that wilt be accepted.

i} List retail shipping and gift-wrap services, {not
applicable to food and beverage) that will be
made available.

i} List any other services that will be provided.

6) Property Management Plan: Describe Proposer's
opinion as to the day to day property management
approach and how Proposer intends tc implement
it in this program, as well as the following:

a) Sales reporting program
b) Procedures o evaluate unit productivity.

7) Submit the proposed facility maintenance plan

indicating the method and frequency by which
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REQUEST FOR PROPOSALS
FOR
RETAIL CONCESSIONS PROGRAM 2012

RFP No. MDAD-07-12

CONTRACT MEASURES:
Voluntary ACDBE Goal
PACKAGE 1

INVENTORY OF SUBMITTED PROPOSALS

NAME OF PROPOSER:

RFP DUE DATE: 04/15/2013

* Beyond Expectations Carmen Morris Congessions, LLC- ~ 7
ADDRESS: - 15074 S.W. 127t Court - L .
_ Miami, FL 33186 ,
TELEPHONE/FAX NUMBERS: (305) 778-2539/(305) 278-1528
REPRESENTATIVE: Carmen Morris
E-MAIL ADDRESS: cmorris@bellsouth.net
S S . ol WASTHE o | T
+. - PROPOSALDOCUMENTS . - | - INFORMATION/. -
L - oo L DOGUMENTES).
1 PROVIDED?: .. -~ .

Proposer intends to maintain the Location and the
administrative support space in a first class
manner.

a) Describe Proposer's policy for maintenance
and repairs and replacement of equipment,
displays, fixtures and carpeting in the
Proposer’s Location

b) Provide a plan to handle concession servicing
including delivery, storage, trash removal, and
recyeling.

8) Provide other relevant information, including local
management information that supports Proposer’s
Proposal on providing services as required hersin.

9} Include local management wherever possible.

I} Subcontractors/Subconsuitants Performing
Services

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

Yes

See Tab “Appendix E-2Z”

k) Submission of Required Documentation

The Proposer must compiete, sigh as required, and
submit the following documents as part of its
Proposal, which have been Iincluded as
attachments to this RFP:

Yes

Orange Binder, see exceptions
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REQUEST FOR PROPOSALS
FOR
RETAIL CONCESSIONS PROGRAM 2012

RFP No. MDAD-07-12

CONTRACT MEASURES:
Voluntary ACDBE Goal
PACKAGE 1

INVENTORY OF SUBMITTED PROPOSALS

RFP DUE DATE: 04/15/2013
PAGE 16 OF 17

NAME OF PROPOSER: - Beyond Expectatmns Carmen Morrss Concessnons LLC
ADDRESS: _ 15074 S.W. 127 Court - S
_ -+ . _Miami,FL 33186 -
TELEPHONE/FAX NUMBERS: - {305) 778-2539/(305) & 278-1528 S
REPRESENTATIVE: ~ ~ .. CarmenMorris = =~ .. -~
E-MA!LADDRESS SRR .."cmorris@bellsouth net -
: WAS THE
PROPOSAL DOGUMENTS ,I,NF_ORM ATI.Q.W,. | |
- DOCUMENT(S) - 7 .
- PROVIDED? - | ~
ATTACHMENTS
Appendix A: Questionnaire and Minimum Quaiifications Yes See Tabh “Appendix A”
Appendix B: Minimum Annual Guarantee Proposal Yes Provided in & separate envelop in
Form the black binder; $708,600.00
Appendix C: Acknowledgement of Addenda Yes See Tab “Appendix C”
(seven (7) Addenda)
Appendix D: Lobbyist Registration for Oral Yes See Tab "Appendix D"
Presentation
Appendix E-1: Single Form Execution Affidavits Yes See Tab “Appendix E-1"
Public Entity Crimes Affidavit Yes
Criminal Record Affidavit Yes
Disclosure of Ownership Affidavit Yes Provided County Jobs as an
attachment to the form
Appendix E-2: Condition of Award Requirements Yes See Tab “Appendix E-27
- Single Form Execution Affidavits
« Affirmation of Vendor Affidavits Yes
+ Collusion Affidavit Yes
» Sudan/iran Affidavit Yes
e Subcontracting Policies Statement No
{No format, insert document)
s Subcontractor/Supplier Listing Yes Did not complete form
» Proof of Authorization to do Business Yes See Tab “Appendix E-2"

{No format, insert document)
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REQUEST FOR PROPQSALS
FOR

RETAIL CONCESSIONS PROGRAM 2012

RFP No. MDAD-07-12

CONTRACT MEASURES:
Voluntary ACDBE Goal
PACKAGE 1

~ INVENTORY OF SUBMITTED PROPOSALS

RFP DUE DATE: 04/15/2013

NAME OF PROPOSER: Beyond Expectatlons Carmen Morr:s Concessmns LLC
ADDRESS: 15074 8.W. 127% Court: T .
Miami, FL 33186 . e
TELEPHONE!FAX NUMBERS - {305) 778 2539)’{305) 2‘18-1528 ST
REPRESENTATIVE Carmen Morris. ,
E MAIL ADDRESS s - :cmorns@belisouth net A
o WAS THE ;
PROPOSAL DOCUMENTS ENFORM ATION ]
. DDCUMENT(S}
" PROVIDED? .

Appendix F: L.ocal Business Preference No Provided statement that they did
not want to apply for local
preference

Appendix G: Proposal Bond Guaranty Yes Provided a check

Appendix I: Forms for ACDBE Program Yes Provided a LOI for 15% Co-
Manager, Human Resources,
Marketing, Airport and Public
Relations, ACDBE Reporting,
Pricing, Legal Services, Business
Development, Training and SOP
for Joint Venture Pariner,
Marketing/PR Training, Human
‘Resources; see write up from

" Minority Affairs

Appendix M: Labor Peace Agreement(s) Yes Provided a statement that
“Beyond Expectations Carmen
Morris Concessions, LLC will
submit a Labor Peace Agreement
if we are the successful
proponent.”

Also provided a Labor Peace
Agreement but marked it
confidential

COMMENTS: information contained in two {2) binders, orange and black.
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OPINIONS




COUNTY ATTORNEY
MIAMI-DADE COUNTY, FLORIDA

AVIATION DEPARTMENT
P.0. BOX 025504
MIAM], FLORIDA 33102-5304
Phons: (305} 876-7049
Fax:  (303) 876-7294

MEMORANDUM
TO: Lenota Allen-Johnson DATE: August 6, 2013
Contracting Officer
MBDAD Coniracts Administration
FROM: David M. Mun@'\/\ SUBJECT:  Request for Responsiveness Opinion-
Assistant County Attorney Retail Concessions Program 2012

REP No. MDAD-07-12

David Mutray
dinmuyeray@mismi-altporf.com

You have asked whether or not Sun Concessions is responsive to the above referenced Request
for Proposals (*RFP*) which seeks a food concessionaire for Miami International Airport to
provide three food concepts for an integrated location, Based on the facts contained in your
memorandum of July 26, 2013, a copy of which is attached hereto, we find that the proposal by

Sun Concessions is responsive to the RFP but Sun Concessions may ultimately be found not
responsible to provide the services offered.

In your memorandum, you indicate that Proposals were received from three firms—Sun
Coneessions among them—and all proposals ate open. Fach proposer has disclosed its concepts,
and those concepts are a major basis of the evaluation of the proposals. Sun Concessions
proposed integrating a Popeye’s Chicken, a Chili’s, and a Burger King into the location, On its
face, Sun Concessions proposal is thus responsive to the RFP,

After the proposals were opened, however, both Sun Concessions and the County were informed
that Burger King will not allow Sun Concessions to operate a Burger King franchise in that
location.' Accordingly, the County and Sun Concessions are in possession of information which
would strongly indicate that Sun Concessions would not be able to perform as proposed in the
event the County entered info an agreement with Sun Concessions, As such, Sun Concessions,

while providing a facially responsive proposal, cannot be awarded this coniract sbsent 8 waiver
of competitive bids,

DMM.:ram

T The RFP, by its terms, dees not allow modification of proposals after receipt. Nor can this term be tead liberaily,
such as to allow Sun Coneessions to add a new concept at this time, ag this would give Sun Concesslons an
impermissible competitive advantage. See Robinson Electric v. Dade County, 417 S0, 2d 1032 (Fla, 3™ DCA 1982).
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COUNTY ATTORNEY
MIAMI-DADE COUNTY, FLORIDA

David Murray
dmnwrravi@miani-alrport.com

P.0. BOX 025504
MIAMI, FLORIDA 33102-5504
Phone: (305} 876-7040
Fax:  (305)876-7294

MEMORANDUM
TO: Lenora Allen-Johnson DATE: August 7, 2013
Contracting Officer
MDAI Contracts Adminisiration
FROM: David M, Murr@w SUBJECT:  Request for Responsiveness Opinion-
Assistant County Attorney Retail Concessions Program 2012

RFP No. MDAD-07-12

On August 6, 2013, this office, based on information provided by you, determined that Sun
Concessions was responsive, though not subject to award of the veferenced contract. You have
subsequently informed me that Sun Concessions failed fo provide an exccuted copy of & labor

peace agreement. See Email attached as Exhibit A, Based on that information, Sun is not
responsive,

The County’s Labor Peace resolution requires a proposer to, where a union seeks to reprosent
their workfotee, provide a labot peace agreement with the proposal. In Addendum Five, the
County informed Proposers that “UNITE Here is a labor organization-that may seek to ropresent
Proposers’ employees...Proposers are advised that they must include with their proposal a
completed labor peace agreement.” The REFP in this case specifically informed Sun Conoessions
that UNITE Here sought to represent their workers; thus, a labor peace agreement between Sun
Concessions and UNITE Here was required with the proposal.

Sun Concessions did not provide a labor peace agreement. Additionally, and notwithstanding
the provisions of Addendum Five, Sun Congcessions” proposal stafes that:

“Currently, Sun Concessions, LLC is not subject to any collective bargaining agregment or do
any labor union organizations represent employees of Sun Concessions. By the same token, 110
labor union hags approached Sun Concessions ot the company has no information indicating

that any fabor organization has approached any of Sun Congessions’ employees for union
otganizing activity; however, Sun Concessions will enter into a labor peace agreement or other

collective bargaining arrangements if circumstances atise. Accordingly, Sun Concessions has
provided a signed copy to the Airport pursuant to Resolution No, R-148-07.”

This office has in the past treated certain labor peace issues as malters of proposer responsibiiity,
rather than responsiveness, and has permitted non-compliance o be cured as a condition of
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Lenora Allen-Johnson
August 7, 2013
Page 2

award. Those prior opinions atose out of two distinet fact patters, neither of which obtains here.
First, in situations where a proposer affirmatively referenced an existing labor peace agreement,
but did not include the agreement, those proposals were responsive. Second, in situations where
the solicitation allowed vendots to self-certify whether ot not a union sought to reprosent their
work fotce. Tn such cases, the County accepted the representation of a vendor that a labor union
was not—to their knowledge—seeking to represent their workforce and therefore such labor
peace agreement was not required at this time, Here, unlike the prior referenced solicitations,
Sun Concessions, along with all of the other proposers were specifically advised in the
solicttation that UNITE Here sought to represent their workers and there is no evidence of any
existing labor peace agreement, Proposexs to this solicitation are thus unable to avail therselves
of a ¢laim that no labor peace agreement is required at the time of bid as the solicitation.
explicitly contradicts this assertion. To allow Sun Concessions io continue forward, itrespective
of their knowing and subsequent non-compliance is to, in effect, allow if to submit a conditional
bid, which is not permitted. In sum, on the basis of the language of this specification and the

absence of any indicia of compliance with the Resolution, Sun Concessions’ bid is non-
tesponsive,
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Subject: - PW: Letter !:o Sun Concesseons Re Laiaor Peace

Date. E Tuesday, August (16, 2013 2;50 53 PN -
Attachments, - ;

Affen-Johndan, Tdoora {(Aatian):

_ Ziation Serlar Procursient Cobtract Officer F
ami-Tade Avistion Uepartment -
Contracts Administration

P, O, Box DEEEA
Mlaﬁ*: kaciﬁ 332&2-5594
.fsﬂs} H76-8065 Wors
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REQUEST FOR PROPDSALS

FOR THE RETAR CONOCEESIONS PROGRAM 2012
AT MIAMI INYERNATIONAL AIRPORT

AFP NG, MDAD-GT-1E

Appendix M
Labor Peace Agreement

Currently, Sun Concessions, LLC is not subject to any collective bargaining agreement ot do any
labor unjon organizations represent employees of Sun Coneessions. By the same token, no
labor union has approached Sun Concessions or the company has no information indicating
that any labor organization has approached any of Sun Concessions employees for union
organizing activity; however, Sun Concessions will enter into a labor peace agreement or ather
collective bargaining arrangements if circumstances arise. Accordingly, Sun Concessions has
provided a signed copy to the Airport pursuant to Resolution No. R-148-07.
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COUNTY ATTORNEY
MIAMI-DADE COUNTY, FLORIDA

AVIATION DEPARTMENT
PO, BOX 025504

MIAME FLORIDA 33102-5504

Phone: (305} 876-7040
Fax:  (305)876-7204

MEMORANDUM
TO: Lenora Allen-Johnson DATE: Aupust 7, 2013
Aviation Senior Procurement
Contract Officer
MDAD Contracts Administration
FROM: David M. Mm’rwf\ SUBJECT:  Request for Responsiveness Opinion
Assistant County Attorney Retail Concessions Program 2012,

MDAD-07-12 Airport Subway II, LLC

Dgvid Murray
dramuyrray@miaml-pirport.com

You have asked whether proposals submitted by Aitport Subway M, LLC (“Subway”) is
responsive. It isnot.

The County’s Labor Peace resolution requites a proposer to, where a union seeks to represent
their workforce, provide a labor peace agreement with the proposal. In Addendum Five, the
County informed Proposers that “UNITE Here is a labor organization that may seek to represent
Proposers employees...Proposers are advised that they must include with their proposal e
completed labor peace agreement” The RFP in this case specifically informed Subway that
UNITE Here sought to represent their workers; thus, a labor peace agreement between CTN and

UNITE Here was required with the proposal. As Subway did not provide this agreement, their
bid is non-regponsive.

This office has in the past treated certain labor peace issues as matters of proposer responsibility,
rather than responsiveness, and has permitted non-compliance fo be cured ay a condition of
award. Those prior opinions arose out of two distinct fact patterns, neither of which obtains
here. First, in situations where a proposer affirmatively referenced an existing labor peace
agreement, but did not include the agreement, those proposals were responsive. Second, in
situations where the solicitation allowed vendors to self-cerfify whether or not a union sought to
represent their work force. Tn such cases, the County accepted the representation of a vendor that
a labor union was not—to their knowledge—secking to represent their workforee and thexefore
such Iabor peace agreement was not required at this time. Here, unlike the prior referenced
solicitations, Subway was specifically advised in the solicitation that UNITE Here sought to
tepresent their workers and there is no evidence of any existing lsbor peace agreement.
Proposers to this solicitation are thus unable to avail themselves of a claim that no labor peace
agreement is required at the time of bid as the solicitation explicitly coniradicts this assertion.
To allow Subway fo continue forward, irrespective of their knowing and subsequent non-

K
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Lenora Allen-Johnson
August 7, 2013
Page 2

compliance is to, in effect, allow it to submit a conditional bid, which is not permitted. In sum,
on the basis of the language of this specification and the absence of any indicia of compliance
with the Resohtion, Subway’s bid is non-responsive.

DviMram
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Memorandum ”““""@

Date: May 1, 2013
To: Lenora Allen-Johnson
MDAD Coniracts Administration Division
From: Mitton Collins (A
MDAD-Minority Affairs Division
Subject: Project: Retail Concessions Program 2012
Project No. RFP No. MDAD-07-12
ACDBE CGompliance Review HAND DELIVERED

The Minority Affairs Division has completed its compliance review of the above-referenced
project for compliance with the Almport Concession Disadvantaged Business Enferprise
(ACDBE) Program as per the requirements of the Code of Federal Reguiations (48 CFR Part
23). The cantract measure applicable to this project is ACDBE voluntary goal.

On Aprif 28, 2013, the Minorty Affairs Division received from the MDAD Contracts
Administration Division Bid documents for four (4) firms for AGDBE Compliance Review
{Attachment 1).

1) Airport Subway [, LLC.

Airport Subway I, LLC submiited the ACDBE Bid documents: Utilization Form, the
Schedule of Participation (SOP), and the Letter of Intent (LOI) commiiting to utilize Catrie
Concessions, Inc and MS! Foods and Services, Inc. for 80.67% io provide comp!ete
concession managemem and operations as detailed in Table 1.

Tabie 1
Project: Retall Concessions Program 2012
Project No: RFP- MDAD-07-12
Proposer: Airgort Subway i, LLC

Gs{tlﬂed * Uillzation

| ACDBE Cetfifled Fitm -

Carria Concesaslon, Ine. 31.00% Yes YES YES YES

MS! Foods and Senvices, Ing, 2967% Yes YES YES YES
Veluntary ACDBE Participation 0.00%

Yoluntary ACDBE Particlpation Achleved 80.67%

* Seurce: Florids UCP data base and $SBD

Airport Subway I, LLC submitted ACDBE voluntary participation of 80.67% and is in
compliance with the ACDBE Participation Provisions and the Code of Federal Regulations 49

CFR Part 23 {Attachment 2).
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2} Beyond Expectations Carmen Morris Concessions, LLC.

Beyond Expectations Carmen Morris Concessions, LLC submitted the ACDBE Bid
documents: Utilization Form, the Schedule of Participation (SOF), and the Letter of intent
(LOl) committing to uiilize Carmen Moris & Associates, Inc. for 15.0% fo provide
matkating/PR, training, human resources as detailed in Table 2.

Table 2
Project: Retail Concessions Program 2012
Project No: RFP- MDAD-07-12
Proposen Beyond Expegtations/  Carmen Morsis Concessions,

&

Bl

ACDBE Certified Fkm

Carmen Marrls & Associates, Ine, 15.0% Yes YES ] YES YES
Voluntary ACDBE Participation 0.0%

Voluntary ACDBE Partlelpation Achieved 15.0%

* Sovrce: Florida UCP data bese and SBD

Beyond Expectations Carmen Morris Concessions, LLC submitted ACDBE voluntary

participation of 15.0% and is in compliance with the ACDBE Participation Provisions and the
Code of Federal Regulations 48 CFR Part 23 (Attachment 3).

3) Master ConcessionAlr, LLC.

Master ConcessionAir, LLC submitied the ACDBE Bid documents: Utilization Form, the
Schedule of Participation (SOP), and the Letter of intent (LOY) committing to utilize Master
ConcessionAlr, LLC ACDBE itself for 100% to provids complete concession management
and operations {ownerfoperator) as detailed in Tabie 3.

Table 3
Project: Retail Concessions Program 2012
Project No: RFP- MDAD-07-12
Proposer: Master ConcessionAir:

ACDBEComplat

AGDBE Cerfied Firm DBE % Cerified * Utllizatlon

Mastar ConcessionAlr 100.0% Yos YES YES YES
Voluntary AGDBE Padicipation 0.00%

Valuntary ACRRE Patticipation Achleved 400,0%

* Sowroe: Florida UGP date base snd SBD
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Master ConcessionAlr submitted ACDBE voluntary participation of 100.0% and is in
compliance with the ACDBE Parficipation Provisions and the Code of Federal Regulations 49
CFR Part 23 (Attachment 4).

4} Sun Concessions, LLC.

Sun Concessions, LLC did not submif the ACDBE Bid documénts: Utilization Form, the
Schedule of Participation (SOP), and the Letter of Intent (LOI) as indicated in Tablé 4.

Table 4
Froject: Retail Concessions Prograin 2412
Project Nos RFP. MDAD-07-12
Proposern . Sun Cohtessions,

= =T ﬁ‘ﬁ” ‘m’:ﬁ’ T e
ACDBE Certified Firm DBE % Celfied *

No ACDBE firm provided 0.0% No No No No
Voluntary ACDBE Particlpation 0.0%

Voluntary ACDBE Participation Achlaved 0.0%
* Source: Flolda UCP data base and SBD

Although Sun Concessions, LLC did not submit voluntary ACDBE participation, s in
compliance with the ACDBE Participafion Provisions and the Code of Federal Regulations 49
CFR Part 23. The 75 points as noted in the selection criteria section should neot be allowed
{Attachment 5),

If the ACDBE firm listed on the Schedule of Participations as ACDBE Is found nat fo be eligible
after award, it must be substiiuted In accordance with Section IV of the ACDBE Participation
Provisions contained in the project Bid documents, '

Please note that Minotity Affairs staff only reviewed and addressed compliance with the
ACDBE Program.

~ Should you have any questicns or need additional information, please contract me at {305)
876-7221 or Abebe Tecle at {308) 876-7386.

Aftachments (5)

el
- M. Clark-Vincent
- A Tecle
- Project File.
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Aftachment 1

Retail Concessions Program

RFP No MDAD-07-12

List of four (4} Bid Proposers

1) Alrport Subway i, LLO

2} Beyond Expectafions Carmen Morris Concessions, LLC
3) Master ConcessionAir, LLC

4} Sun Concessions, LLC
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Apil 1, 2013

Ms, Llenora Allen-Johnson

Aviation Senier Procurement Conbract Officer
MDAD - Contracts Administration Division
Miaml International Alrport

RE: Rexcquest for Proposal for National Branded Sandwiches, RFP MDAD-07-12 Package #2

Dear Ms. Allen-Johnson,

Alport Subway {, LLC & very pleasaed o have this oppartunity fo respond o the above
referencad RFP. Subway is the waild's #1 restaurant franchise because of its fresh, heclthy and
affordable made-to-order menu opfions,  Our Aiport Subway, LLC manoging membars have
owned and operated the Subway located in MIA Concourse E since It opened In December
2009, We have worked diligently over the yedrs to enhance customer service ond saflsfaction
by Improving product choice, price cholee and cusfomer service, Qur efforis have paid off.
We have grown our Subway weekly sales to rank #1 in Forlda and #4in the United States, We're
not stopping there. We seek to optimlze sales and revenves by offering o hedithy, modem, fresh
food opllon coupled with the highest quality customer service In the Car Rentdd ¢raq in Miami
infernafional Alrport,

We see fhis RFP by the Miomi-Dade Aviation Deparfment as a chance to enhance the
unhderserved Cor Rental areg with hearf-haedalthy competifively priced. meny options. In deoing
inis, we shall provide convenient ecsy access to the Alrport, Metromover and eveniuclly Tr-Rei
passangers not to merifion the 1,701 Rental Car area employees.

Airoort Subway meets and exceeds all fhe minimum requirements called for in the RFP,

We are confident that adding o Subway franchise will be mutuadlly beneficial io MDAD and MIA.
Thank you agaln for the opportunily 1o submit the enclosed proposal,

Sincerely,

K«é@%@%@x@/

Brenda J, Rivers, Managing Member
Alrport Subway, LLC

Airport Subway 1, LLC 4200 NW 21 Street Concourse £ Miami, £L 33122 (305) 505-2065
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MOAD RFP No. MDAD-07-12 - PACKAGE 1
Soncessions, LIC

Aprl 8, 2013

Clerk of the Board

Biephen P, Clark Center

141 NW 15t Streat, 17% Floor, Sufte 202
Miami, FL 33128-1983

To whotn &t may concern:

Beyond Expectations Carmen Morrls Concessians, LLC is pleased to submil this proposal in response
to MDAD RFP-No. MDAD-07-12-Package 1. Our submittal includes the original docurent unbourd plus
ten (10} coples, Our proposal is contained in 2 binders. The farger, bleck binder i labeled Technical
Proposat, The black hinder alse contains the €D in the inside front cover. Appendix B — Minimurm Annyal
Guarantee Form is contained in a separate envelope in the back of the targe binder. The second orange
binder Is labeled Required Documents and contains Appendix A, G, B, E-1, E-2,F, [and M.

A cashiers check for the Proposal Guarantes is found I the Orlginal Package, attached o Appendix A,
Because of the size of the proposal, it may be necessary to ship the proposals in two boxes. If that is the
case, the boxes will be labeled 1 of 2 and 2 of 2.

If there are any questions about this proposal, please contact:

Carmen Mortds Homar Taylor

Vi President Traasurer

Beyond Your Expectations Beyond Your Expectations
Carmen Marrs Concessions, LLC Carmen Mords Concesslaons, LLC
15074 SW 127 Court 15074 SW 127 Court

Miami, FL 33186 Miami, FL 33186 -

Mobile: 305-778-2539 Mobite: 770-845-32587

Emall cmoms@belsouthnet Erail: homtaylor@aol.com

Thank you for the opportunity to present this proposal and we look forward 1o hearing from you shortly.

Sinceraly |
9‘”\4{ —

Carmen Moris
Vice Fresident

16074 SW 127 Coust
Miami, FL 33188
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Corporate Office: . Fart Lauderdale Office;
Miar Inemational Nl;po;t ‘ Alrport Cammerce Park

Concourse F, #3472, 3 Floor
Miamil, FL 33122

4101 Ravenswood Road, Sulte #3130
Danla Beach, FL 33382

PO, Box 997180 ’ masterconcesslonalr . Adlanta Office:
Miarmi, FL 33299-7180 A ACDBE Company” 100 Peachtres Street NE, Suite #1900
Tel {305) 871-0559 +Fax {305) 87 1-9323 Atlanta, GA 30303
WAWWWLITICE- TGOS COoMm Tet{404) 924-2616 + Faw [404) 581-0158

Aprit 1, 2013

Clerk of the Board

Stephen P, Clark Center

111 NW 1% Street, 17" Floor, Suite 202
Miami, FIL. 33128-1983

RE:  RFP No. MDAD-07-12 - Retail Concessions Program 2012 Package 1 at
Miami Infernational Airport

Dear Evaluation/Selection Committes:

It is with great pleasure; we at Master ConcessionAlr, LLC welcome the opportunity to
submit the enclosed proposal for the development and operation of the Retall
Concessions Program in response to the Mlami-Dade Aviation Department ("MDAD?)
Request for Proposal #MDAD-07-12,

Master ConcessionAlr, LLC has been a ceriffied ACDBE since 2005, We are a highly-
qualified, locally-based company {over 95 years combined Food & Beverage and Retail
axperience} and operate, with a seasoned airport concesslons executive tearn {over 20
vears at Miami International Airport), focused ona world-class customer service
program, serving one traveler at a time.

MCA (a3 Certifled ACDBE) has extensive expeilence in desigiing, developing and
aperating customizad solutions for airports, We are cuvrently operating multiple
national brands tn MIA, and are an ACDBE partner to Host International, Inc. and
Westfield, Additionally, we operate Food and Beverage as well as Retall stores In Fort
Lauderdale-Hollywood Interational Alrport, Orlando International Afrpart and
Hartsfleld-Jackson Atlanta International Alrport. Our ability to deliver what we are
proposing is backed by our many years of successful food & beverage and retail
operations. marked by our most recent award as the 2013 “Best ACDBE Operator” by
Airport Revenue News,
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APPENDIX A RIFP. NO, MDAD-07-12
RETAIL CONCESSION PROGRAM 2012

QUESTIONNAIRE AND MINIMUM QUALIFICATIONS FORM
{To be filiad out Ty Praposer)

Package No. 2

{Proposer shall clearly state on the above line the package no, for which the
proposer is presenting this Appendix A. Proposer shail submif an Appendix
. A for each package separately.)

ALL INFORMATION REQUESTED ON THIS FORM MUST BE FURNISHED AND
SUBMITTED BY PROPOSER. STATEMENTS MUST BE COMPLETE,
ACCURATE, IN THE FORM REQUESTED. IT IS THE SOLE RESPONSIBILITY
OF EACH PROPOSER 70O VERIFY THAT ALL THE DOCUMENTS AND
INFORMATION REQUESTED IN THIS RFP ARE FULLY COMPLETED, SIGNED
AND NOTARIZED AS REQUIRED. A QUESTIONNAIRE FORM SUBMITTED
WHICH DOES NOT INCLUDE THIS INFORMATION MAY BE DEEMED NON-
RESPONSIVE AND MAY NOT BE CONSIDERED FOR AWARD OF THE
AGREEMENT. OMISSION, INACCURACY OR MISSTATEMENT MAY BE
CAUSE FOR REJECTION. THIS FORM MUST BE FULLY COMPLETED AND

SIGNED BY AN AUTHORIZED COFFICER OF THE PROPOSER SUBMITTING Lo
THE PROFPOSAL.

1}  Namg and address of Proposer:

sun Concegsions, LLC
3318 Forest Lane, Sulte 200
Dallas, Texas

enpr

2y Official contact or representative of Proposer:

Name Guillermso Perales

- G e T B

THle Presidant

Addross 3318 Forest Lane, Suite 200 Dallas, Texas

Phone # 972-520-2287 Fay #

Emall address pexalesgesunholdings.net

3) Propuser, If selegted, intends to carry on the business as:
{ yindividual  { ) Partnership ( }Joint Venture

{ Y Corporation () Limited Liability Company { ) Other
{ Y "Other" attach explanation.

Page 10of 14
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Attachment 1h

Retail Concessions Program

RFP No MDAD-07-12

List of four (5) ACDBE Bid Documents -

1) Proof of ACDBE Certification

2) ACDBE Utilization Form

3) ACDBE Schedule of Participation
4) ACDBE Letter of Intent

6) Draft subcontract or IV agreement
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Attachment 1b

Retail Concessions Program
RFP No MDAD-07-12
Proof of ACDRE Certification

source: Florida Unified Certification Program {FUCF)

Business Description: FOOD SERVICES

Street: P O BOX 996697

City: MIAMI  State: FL Zip: 33299-

~ [County: DADE  District:

Phone: (305) 869-3062 Fax: (305) 869-3064

ZudSC: 3rd SC' 4th SC. 5th SC:  6th SC; 7th SC: 8th SC: Sth SC. lﬂth SC‘

2nd NAICS: 72231 3rd NATCS: 72221 4tk NAICS: 5th NAICS:  6ith NAIUS: 7th NAICS: Bth
NAICS: 9th NAICS: 10th NAICS:

Business Deseription: OPERATION OF RESTAURANT AND AIRFORT
CONCESSIONS

Street: MIAMI INTERNATIONAL AIRPORT CONCOURSE E
City: MIAMI  State: FL,  Zip: 33299-0000

County: DADE  District: DISTRICT SIX

Phoue: (954) 937-4454 Fax:

3rd SC: 4t SC: 5thSC: 61 SC: 7thSC: 8thSC: 9th 8C: 10th SC:

Page1of2
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Busmem Dascrlphon PUBLIC RELATIONS AGENCIES

Street: 15074 SW 127THCT

City: MIAMI  State: FL.  Zip: 33186-000
County: DADE  Distriet: DISTRICT SIX
Phene: (305) 278-2395  Fax: (305) 278-1528
L—mall cmem%@beiisouﬂl et

e

. 'ﬁ’?’?__‘“ﬁ&mjm

dS . 3rdSC: 4thSC: 5th SC: 6thSC: 7eh8C: 8hSC: SthSC: 10h SC:

2nd NATCS: 54185 3rd NAICS: 54181 4th NATCS: 541611 Sth NAICS: 541613 6th NAICS: Tih
NAICS 8th NAICS: 9th NAICS: 16th NAICS:

-e.-m RS g_-;-@ TR, S
e L % ..m = @Mw“

Street: P O BOX 260190

City: MIAMI  State: FI.  Zip: 33126-0190
County: DADE  Districl: DISTRICT SIX
Phone: (305) 8710559 Fax: (305) 871-9323

E»maxl gmaro@worl&mda]v cOm

an S(" 3rd 8C: 4th SC. 5th SC:  6th 8C; ’Hh SC: BthSC: %ib SC: 10ih SC:

Tnd NALCS: 453908 3rd NAICS: 488110 4th NAICS: 72211 5th NAKCS: 6th NAICS: 7th
NAJCS: 8th NATCS: 9th NAICS: 10th NAICS: '

Paga 20f2
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Attachment 2

Retail Concessions Program

RFP No NIDAD-07-12

List of five {8) AGDBE Bid Documents

1) ACDBE Utilizaticn Form

2) ACDBE Schedule of Participation
3} ACDBE Lstter of Intent

4} Proof of ACDBE Cetlification

5) Draft Subcontract o JV Agreement
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AGDBE UTILIZATION FORM

1The ACDBE Uitlizatlon Form, Sofwdule of Farlicipation atid Lafberof intent ere mthimd as paitaf e
solizitation dacumanis}

Tis undersligned bidderofferor has satisflad the requiremanis of the bld specificaion in
the following marmer {please check the aporopiisle s;paae),

X The bldder/offerar s committed to a minfurn of 60.87 % AQDBE

uHlization in this Contract,

The bldderfoflaror {f unabla fu meet the ACDBE goal of °/} ls
conimitted fo aminimum of ___ % AGDBE utiiization on m E11S contract
and submits documentation damonsiratiriy good fakh efforts.,

Narme of bldderfofforor's firm: __Aimort Subway I, LLC
Carrle Congessions, Ine. - 4118
State Registration Na. MSI Foods sud Services, Inc. -14877

8y: Q@%ﬂ/t/‘-«ﬁﬂ/ (m Date: £, 2l

{Print Nama}
Bronda Rivers

(Slgnature)

AGDRE SCHEDIRE
g Ravised: May 18, 2012
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LETTRR OF INTENT
AIRPORT CONCESSION DISADVANTAGED BUSINESS
ENTERPRISE PARTICIPATION

ACT/RE Firmg Carrie Concessions, Inc,

Froject: Alrport Sabway I, LLC/Retail Concessions Program

Coutenet Numbors RED No. MDAD-07-12 Total % of Hidder/Bropasal: .,3 d 2 [

The waderslgned holds ACDBD Certificate No,_ 18 axpiving om, 22: Y 2 i3,

Pleass Provide ACDBY Certification lettar or yroof of certification from the Yiarida Unifed
Certification Program (FLUCK) or the WiamiDade Comaty, Small Business Development (SED),
2 Divislon of the Departtnent of Sustatnability, Klanning snd Feonouie Echarcsraent (SPEED),

"Tha andersigned fntends to perforua the following work in connecilon with ¢the above B
Proposal (Deseribe): Alf tequired services for the developtnent and construgtion of the project.

Desctiption of Services % of Bid/Proposal

B atlached

Totalb --3 / ,%

Print Kane___ ovendaRivers Tite  Managing Member

ACDRY e Carrie Cancessions, Tne,

Signature QMM&L@W Date_ EPUL S 2802

of ACDEE

ACHPE SCHEDULE 3
Page 10 Beviaed by 15,2012
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LETTER OF INTRRT
AIRPORT CONCESSION DISADVANTAGED BUSINESS
ENTERPRISE PARTICIPATION

ACDBE Bent: /775 Z ;@wﬁ" ,@w’&me@ ,Z;?c.

7
Frojocht f%g ‘-: ﬁt‘/
. /77,

Contract Numbert 4 u A #etal % of Bidder/Proposal: ZE & .?’%
The undesigned holds ACDBD Certificate No. JYF77 sspiringon, .?%f/ 3 WAL .

Please Yrovide ACDBE Cerlifieation letter or proof of certification from the Flarida Unifted
Certiftoation, Program (FLUCE) or the Wiamb-Dade Connty, Smell Business Dovelopment (J5D),
= Division of the Deparétent of Sustalnability, Hlauning and Teonomi¢ Eohancement (SERLD).

. - Thonndersigned intends to pexform the follnwing work by conusetion with tha Above B _ o
,e.%f'f Ceguired SepdiLes for She. dedkljuarsn” 405

Proposal (Describe): :
0TI CHIN 95 YL Pripeeds

Description of Services % of Bid/Reoposal

S daied . 2767 %

Totalth 28 6.7 2.
i vumus_ [V htatnice bt e [taegesy srember

ACDRE Tl JHi2 4, T2 .f?éf' Jéf&#‘aé{.' z;*-?e
| . Tt ‘%’/ ﬂs‘; /,/ﬁ.ﬁ

Signature
of ACDBE

ACDRESCHEBDULE S
Page 10 Revted May 15,2012
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ACDBE

Dascripiton of Services
MSLFODDS AND SERVICES, INC,

Phase b All required services, support and capital for Alrport Subway 1, LLC, Including but not limited
{eH

1. BDevelopmant, daslgn and construction,
2, Management, maintenance and operations.

3, Capital improvemant and [nventory.

Phase I AW required services, support and capital for Alrport Subway I, LLC, Including but not imited
to!

1. Food production and delivery,

2. Operations: Complete concession management, human resources, quality contral, and customer
service pversight,

3. Financlal Services: All financlal services including IT, sales audit, AP, eredit credit card audl;
stock ledger and monthly imcome statements, business/financlal sipport (auditing, reporting
eic); payroll

4. Marketing: Development, marketing and promotional concepts In keeping with the Company’s
established marketing/ brand strategy.

10868895, 1 1 69
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Sustainability, Planning and Economic

Enhancement Depariment
111 NW 1 Street, 19" Floor
Miar, Flofida 353128

dad T305-375-3111 F 305-3763960
dade.gov

CERT. NO; 4118
Appvoval Deter 04/30/2012 - DRE

May 3, 2012 Approval Data: 04/20/2012 - ACDEE
Ma, Branda Rivers AL ANN SANY:

CARRIE GONGESSIONS, ING. ANNUA IVERSARY; 04/30/2013
P.C, Box 996687

Miami, FL. 332098302
Dear Ms, Rivars:

Small Business Dowlopment {SBD), a dision of Sustainability, #anning end Econoric Enhancement
Uspartment (SPEED) has completed the revew of your applieation and (he eftachments submitied for
cedtficatian. Your irm Is officlally certlfiad as a Almort Conoesslons Disedhentaged Bizsn Ent (ACDBE) ard
Disadvantaged Businass Enterprise (DBE) In accordance with the State of Flotdda Unlfied Cedifieation
Progren (UCR) epproved by the LS, Department of Transportatlop (FDOT) in the categories listed below,
Thia cedificatlon affords your company the opporiunily fo patticipate In contracts throughout the State of
Fiorda with DBE measures,

Your DRE cattifivation raquires you to complete a Continuing Edgibillty afldeyt annually. To ensyre tmely
processing the Cordirltg Eligibility affidendt I accassible &t
Hitp:ifwvewmiaraidade, gowabal ihrary/continulng_sligitdlity_package.pdf. A hard copy s avaliable upon
reguest and may be sent to you via mail or facsimife, Fallue to complate and submit the reguired affitiodt
with the required supporting documents on or befors your annbversary date may rasult I the ramovel of your
company fror the Florida CBE Unffied Certifieation Program. '

if any changes ocolr within your oompary durlng the ceritifed period (stwh as. ownership, address,
tefophone number, trade category, Nloensing, technical certification, bonding capaelty, of if the busliness
ceages to axish vou are rmuuied to nobify this department within 30 days In wifing. ¥ fa of critical
Importance that the current information tegarding your company be maintained. All Ingquides or changss
related fo this cortification should be directed to Corales Walkine-Taylor in the Gastification Unlt.

Should you have questions regarding your fron's certification, Coralee Walkine-Taylor will be plessed to
assist you

We look forward to your particlpation and suecess In Miaml-Dade County's disatvanteged business
enterprise programs.

Thank you for dolng business with Mam! Dade County.

/ ’g’i\%arsly.

|

{

[y
Shpy MaEni ‘Directar

Business Oppertunity Suppot Senicas
Small Business Devaloprment Divislon
. Sustanabliity, Placning end Economic Enhancament Depariment

GATEGORIES! (Your fiam may bid or pasticipste on conteasts only under these categories)
LVITED-SERVICE RESTAURANTS {OBE, ACOEE)
FULL-SERVICE RESTAURANTS {DBE, ACDIBE)
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Sualainabiiity, Flapning and Ezonomle
Enhancement Depacdmert

191 NW 1 Streel, 197 Fioyr

Mtamt, Florida 33128

TA05375-3111 F 305-375-3160

CERT. MO 14877

Approval Dater 08/23/2012 - ACURE
Margh 26, 2042 Anproval Dete: 03/23/2012 - DBE
. =

Mr. Mohammead lgba NUAL AN Y
MBI FOODS AND SERVICES, ING. ANNUAL ARNIVERSARY: Q332013

2642 MW f8ith O
Pembroio Piges, FL 330280000

Daar Mr. kbal:

tnali Busthess Dewlopment (SBDY a dislon of Sustaleatility, Plannlng and Eoanomie Enhanganiant
Bepadrment (SPEED) has complsted the redaw of your application and the attachiments subrilited for

cesiffcation, Your finm 1s oigially tettifed as & Almort Congeesjons Disadvantaged Busn Snt (ACDBE) arvd

Disadvartaged Businees Edepdee (DBE} In acaordance with the Stale of Riptida Unified Certlfeation

Program {LJGP} epproved by the U8, Beparmant of Trensporation (FOOT) In the categodes lisled! helow. -

Thin cerdifoation afiards vour company the apporiunity to padlclpate In condracts througheut the State of
Florde withy DBE measnos,

Your DEE verfifuation requires yeu tn complets & Contlnuing Eligiikty afidadt annually, To ensure fmely
processing the Gonlinuing Eligibilty afidadt ts accosstble a

. hipiiteaw. minmidade, pevshatiibrandoenfiruing_allgibllity - packaga.pdl. A hard copy (s avallsble upon
raquast and may be sent te you va mail or laesimile, Fallure to completa and submit the required afidet
with the reqiérad supparting doctmenta on o before your annbwarsary dats may restil i the removal of your
sompany fmm the Flodda 0BE Unlfied Cerlifostion Progran.

If any changes onow wikin your company dudng the cartiflod perod fsuch as ownershlp, address,
telephone aumber, trade category, Hoensing, technlzal sodifeslion, honding capadity, o if the buslhess
cepsss to exial} you are regelred fo notily (s departmers within 30 days |n vailing. 1t Is of critioat
Imporanca hat tha surent informatiun regarding ywur sompany bo maintained. Al nquider or changss
retated to o cerificelion should be dirctod lo Coralse Walkine-Tayler In the Cerfffication Unit,

Should yoit have questiens regerding your finn's ceitlficalion, Corales Walkine-Tavlor wil bo pleasad o
asalst yau.

We look forward to your patfclpation and suctess in Miang-Dede County's disadvantaged buslness
enteiptise programs.

Thenk you lor duing business with Mismi Dade Counly,

Sherl MEGHT, Direcior

Business Opporunity Hupport Serices

Small Buslness Developrment Oivalen

sustalnatillty, Plaiing and Econemla Bnhancemsnt Dapartment

CATEGORIES: (Your frm may bid or particinate ont contracts cnly usder these calogores}
LHITED-SERVICE RESTAURANTS {ACDOE, DRE)

PUOREAT0 4301 144




From:

04/06/2013 17:27 #3568 P,002/016

OPERATING AGREEMENT
OF
ATRPORT SUBWAY I, LILC

This Operating Agreement (this "Agreeraent™) is entered into as of the ___ day of Apidi,
2013, by and amonmg Airport Subway IL LLC, a Florida %imited Hebility company (the
"Corpany™), Caxis Concessions, Tuc. (“Rivers®™), M.LA.C, Corp. ("Mysorewala™), snd MSI Foods
& Services, Inc. (“lgbal”} {collectively referred to 88 the “Mentbers” and individually as
“Membet”) and the foregoing parties have sgreed fo be bound by the termg and conditions set forth
herein.

The parties have agreed that the Company shall be operated as 2 Hmited ﬁabiﬁti; company
in accordancs with fhe terms, and sulject to the conditions, set forth in s Agreement.

NOW, THEREFORE, for good and valuable consideration, the pasties hereto, lutending to
be legally bound, agres as follows:
ARTECLE 1
DEFINITIONS
The following capitalized terms shall have the meantugs specified in this Asticle 1. Other
terms aro defined in the text of this Agreement, and, fhroughout this Aprectmeit, those ofher terms
shall have the meanings respectively asciibed to them.

Agresroent; This Operating Agreement as amended from time fo time.
Capital Ageennt: The account established for cach Member in accordancs with Article 9,
Capital Coniribuiion: The ammmnt of cash and/or other consideration contributed by a Member to
the Company.
Interast: A Membership Interest in the Company.
Manager: Brenda Rivers, on hehalf of Carrle Concessions, Ino. and Moharmed 8. Igbal, on behalf
of MSI Foods & Services, Inc.

Membership Frterest: The rights of 8 Member o1, fn fhe case of au sssignee, the rights of the
assigning Member, in distributions (liquidating ot ofherwise) and allovations of the profits, 1essee,
gains, deduciions, and afedits of the Company.

ARTICLE2
THOR, COMPAINY AND TS BUSTNESS

2:1  Formation, The Compaty has besn organized as o lmited Hebility compaty
under Florida faw.

22  Term, The Company shgll continue in existence untl ft i3 dissolved and iis
exisience 19 terminated as provided in Aztiele 12,

2.3  Principal Location, The principul location of the Corpany shall be located at Miami
International Adrport, Concourse A, Miami, Florida 33299, The office of the Compaby miy be
changed from time fo tme by the Members upon prior written notice to the Members. The
Compaty shall have such other or additional offices or places of business as shall be delermited by

1 ofi5
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Attachment 3

Retfail Concessions Program

RFP No MDAD-07-12

List of five (5) ACDBE Bid Documents

1) ACDBE Utilization Form

2) ACDBE Schedule of Parficipation
3) ACDBE Letter of Infent

4) Proof of ACDBE Certification

5) Drafi Subcontract or JV Agreement

173
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" ACDBE UTILIZATION FORM

(The ACDBE Utilzation Form, Schedule of participation and Leffer of Intent are required as part of the
solicitation documents.} :

The undersigried bidder/offaror has saisfied the requirements of the bid specification in the following
manner {please check the appropriate space).

X The bidderlofferor is comeitted to a minimum of 15% ACDBE ufifization In this Contract.
The bidder/offeror {if uniable to meet the ACDBE goal of 0%) is commitied to a minimum of

_ 5% ACBDE utilization on this contract and submits documentation demenstrating
good faith efforts.

Name of bidderfofferor’s fimn: Beyond Expectations Carmen Morris Concessions, LLC

State Registration No.

By: Homer Taylor Date: 02//} 7 A 3
74"’ ' 7? _ Title: Treasurer
(Signature)

ACBDE SCHEDULE 1
8 A
Revised May 15, 2012
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LETTER OF INTENT
AIRPORT CONCESSION DISADVANTAGED BUSINESS
ENTERPRISE PARTICIPATION

ACDBE FIRM: Carmen Morris & Associates, Iuc,

Project: MDAD RFP MDAD-07-12

Coptract Numiber:  Total % of Biddet/Proposal: 15%
The undersigned holds ACDBE Cextificatc No. 10891 expiring on
1173072014

Please provide ACDBE Certification lstter of proof of certification from the
Fiorida Unified Cextification Program (FLUCP) ot the Miami-Dade County,
Small Business Development (SBD), a Division of the Depariment of
Sustainability, Planning and Hconomic Development (SPEED).

The undersigned intends to perform the following work in connection with the
above Bid/Proposal (Desctibey: Own and opetate three food and beverage
concessions — Popeyes, Bennigan’s and Steak ‘n Shake as part of a joint
venture,

Description of Services % of Bid/Proposal
Co-Manager, Human Resonrces, Marketing, - 15%
Afrport Relations, Public Relations, ACDBE

Reporting, Pricing, Legal Services, Business

Development, Training

Total: 15%

Piint Name: Carmen Moris Title: Vipe President

ACDBE Firm: Carnen Mm
Signature of ACDRE: ' s Date: 27} { 3

ACDBE SCHEDULE 3
PAGE 10

Revised May 15, 2612
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Department of Regulatory and Economit Resources
Small Business Development

111 NW 1 8treet, 19" Floor

Migmi, Florida 35128

T 208-375-3111 F 305-375.3160

Carlos A. Gimenez, Mayor
Dacanber 17, 2012

Ms, Carmen Morrls

CARMEN MORRIS & ASBOUIATES, INC,
15074 8W1271h Ct

Miand, FL 33186

Anniversary Bate: Degember 17

Deaar Ms. Mortis:

The Miand Dade Counly Small Busiress Dewlopment (SBD) under Bustness Affeirs, a dhision of
Regulatory and Eeonorrée Resourcss Depariment {RER], Is pleased to notify you of your firn's continuing
eligibliity as & Disedvantaged Business Emerprise (DBE) and an Alrport Corgesslion Disadvantaged
Business Enterjrise {ACDBE} under the Florida Unified Certification Program (UCP) In accordance with 49
CER Part23and 26, Your firmis certified In the categnries listed below.

Your DBE and ACDEE certifications are confliniing from the Annversary Dale Hsted sbove, confingert upon
your firm melntaining s efigiiiity annually through this office. You will be notifled of your armual
responsibiliffes In adwnce of the Annlvarsary Date.  You muist submit the annual AFFIDAVIT FOR '
CONTINUING ELIGEBILITY no later then the Anniversary Date fo malntedn your eligibility, Vour firm will be
listed in Florida's UCFP DHE Directory, which ean be accessed through the Florida Department of
Transportation's website: wiw.dot statefl.us/equalcpporturityofics and then selecting "DBE Direclory,”

If, at any the irme, there is a materfal chang s in your firm, you st edviss this offics, by sworh affidevt and
supporting documentatfon, within thirly {30) days. Chenges includs, It are not liriied fo, ownarship, i
officers, directors, menagement, key personnel, scope of work performed, dally operations, pn-going :
business refafionships with other firis or indivduals or the physical loostion of your §rm, After our revdew,
you will receive Instrucfions as to howyou shauld proceed, If necessary, Faliure fo do so will ba deemed a
fafture on your part to cooperate end will resuit in aclion to ramove DHBE and ACOBE certficallons.

If you hawe any questions or concerns, you may contact ouir office at 303-375-3111

sheft. oGriff, Business Support Senices, Director
smilf Business Dewlopment

CATEGORIES: {(Your firin maybid or pariicipate on contracts only tnder these celegories)
Adminlstrative Management And General Management Conauling Services

Adverlising Agencles

[Hsplay Adwertising

Markoting Consulfing Services

Public Relallons Agencles

ce: Veronica Clark, RER, SBD

DRDRP_DBE GONT_BUG APFROVAL v20i2102¢
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JOINT VENTURE OPERATING AGREEMENT

BY AND BETWEEN
CARMEN MORRIS & ASSOCIATES, INC.
AND
BEYOI'NID YOUR EXPECTATIONS, LLC
FOR

BEYOND EXPECTATIONS
CARMEN MORRIS CONCESSIONS, LLC,

A FLORIDA LIMITED LIABILITY COMPANY
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Attachment 4

Retail Con¢essions Program

RFP No MDAD-07-12

List of five (5) ACDBE Bid Documents

1) ACDBE Utilization Form

2} ACDBE Schedule of Participation
3} ACDBE Letter of Intent

43 Proof of ACDBE Certification

5) Draft Subcontract or JV Agreement
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ACDBE UTLIZATION FORM

{7t ACDBE Ulilzntion Form, Schedula of Particloation and Letier of intsnt 4re raqred s partof the

soficifalion dootments)

‘The undersigned hidder/offerar has safisfiad the requlrements of the bid specification in

the foliowing manner {pleass chack the appropriate space).

X The bidder/offeror & committed to & minimum of 100 % ACDBE

utilization bt this Corract,

The bldder/offeror {if unable to meet the ACDBE taal of Yeyis

committed fo @ minium of

“ ACDBE utflizatlon on tis contract

and submits documentation demonstrating good faith effarts.

Name of biddet/offerors fim  Mastar Concassiondir, LLO

Btate Registration No. LOEQUO050515

By: _Dedrh Amarg 771 a_)

——y

WEETA O

Dete: _March 13, 2013

Vi )

ACDBE SCHEDULE 1
8

v

Title: _¢HO

Revigad: May 18, 2012
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LETTER OF INTENT '
AIRPORT CONCESSION DISADVANTAGED BUSINESS
ENTERPRISE PARTICIPATION

ACDEE Flron: Master Concesglonhir, 110

Request For Proposal Retail Condessiong Srogram 2012
Projeet: packags 1 - National Frisd Chicken with Two Oper. Concepts

Contryct Number; MDAD-07-2012 Total % of Bidder/Proposati___100%

Ths understgned hoids ACDBD Cextificate No, 11481 expiring on, July 312415

Please Provide ACDBE Certification Jetter or proof of cerfification from the Worids Unified
Certification Progeam (FLUCY) or the Miani-Dads Coundy, Small Business Development {583,
# Division.of thé Departent of Sustainability, Plauning and Econontic Fnkancement (SPEED),

The wdersigned intends to porform the {ollowing work in connection with the above Bid/
Propusal (Describe):  Qwmez/Operatorn

Description of Services % of Bid/Propesnl
Ovner/Operator 100%

Total%, L00%

Prigt Name pedes amarc Jr. Titke_ _cro

7 M

ACDBY. Firmi,\Master Co;[clasqim

Signature Dats March 13, 2013

of ACHER 4

ACDBE SCHEDULE 3

Page 10 Ravlsed May £, 2012
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saulatory and Economic Resources Department
Reg v 114 N 1 Streat, 19" Floor
Miami, Florlda 33128

T 3053753111 F305-376-3160

miasmidade.gov

CERT. NC: {1481
Approvel Date: 07/40/2042 - ACDBE

July 10, 2012

) ANNUAL ANNIVERSARY: 071042013
Mr. Josa Albemni
MASTER CONCESSIONAIR LD
P03, Box 260190
Miami, FL 33126:0190

Dear Mr. Albemi:

Strall Businesa Davelopment (SBD), a dhision of Regulatary and Econarmic Resaurses Dapartment (RER}
has completed the revew of your application ard the altachmente submitted for certifiostion. Your fim ls la
oficially cortified as a Alrport Cancessions Disadvanteged Busn Ent {AGDBE) In accordance with the State
of Floride Unified Cerlfficalion Program (UCP) approwved by the U.S. Departmant of Transportation (FDOT)in
the categmics llsted helow. This ceticatlon affords your comparty the opporunity to padicipate in
contracts throughout the State of Florida with DBE measurss,

Your ACDBE certlfication requires you to gomplete a Continulng Eligibtity affident annually.  To -enswe
timely processing the Continuing Eligihility afficaut is accessible at
httprifwew.miamidade.govibusiness/usess-certification-
programs.asp/iibrary/sontinuing_eligibiiity_package.pdl. A hard copy is available upon request and tay be
sent to you via mall or facsimile, Fallurs to complete and submit the raquired affidadt with the required
supperting documents on or befere Your annivarsary data rray result in the removal of your company fom
the Flarida DBE Unifled Certification Program.

F any changas ocour within yout company during the cetified pedod (such a8 ownership, address,
telaphone number, {rade categery, Boensing, techrical cerifcation, bonding capeclty, of If the business
caases ko exisi) you are regufred to notify this deparment within 30 days In wiiting. % 15 of critleal
importance that the cument information regarding your company bo maintained. Al inguiies or changes
related to this certification should be directed to Keva Pacs in the Certification Unli.

We logk forward to your participation and success In MJarm*Dada Ccumy‘s disadvantaged business
antetise programs,

you for doing business with Miami Dade County, -

Busness Opporfunity Support Sendces
Smait Busingsy Dewslopment Divialor
Reguiatory and Economic Resowrces Department (RER)

CATEGQRIES; (Your firm may bid or particlpate on caniracts only under thase categones)
LIMITER-SERVICE RESTAURANTS (ACDBE)

ALL QTHER MISCELLANEQUS STORE RETALERS (EXCEPT TGRACSO STORES) (AUDBE)

FilLL.3ERVICE RESTAURANTS (AGDBE)

¢ Kowva Pace, Cedification Specialist
verorica Clark, RER, S80D
e i . - L
';:."'-‘"‘i"'- :‘“:I',’.”‘_" (4 ;.::‘:'f“.:'."f’: AT UL -4
sy r -. - T ' . - B
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FOOD 8 DEVRRARE GONCESEIONS » MASTER GONCEGORINAR, LAD

ACDBE
PARTICIPATION PLAN

Master ConcessionAir, LLC has been a
certlfied ACDAE since 2G05 (Certificate #
11481). The members of MCA were
previously reqlstered as ACDBE's under
World Wide/LACI, JV since 2001. This entity
is a highly qualified 100% ACDBE locally
hased company and operations team with
a seasoned airport concession executive
team focused on world-class customer
service program,

Peter Amaro Jr. is CEO of Master
ConcessionAlr, LLC, a company he co-
founded and grown to annual sales of
nearly 325 mitllon, In Just aver 10 years.
Mr. Amaro has over 18 years of alrport
operations experience. He hasa broad
background in hospitality design,
development and operations, with over 30
years experience in fine dining, casual
e
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Aftachment 5

Retail Concessions Program

RFP No MDAD-07-12

- List of five (5} ACDBE Bid Documents

1) ACDBE Utitization Form

2) ACDBE Schedule of Participation
3) ACDBE Letter of Intent

4) Proof of ACDBE Certification

5) Draft Subcontract or JV Agreement
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e

REQUEST KOR PROFUSALS

FOR THEE RETA CONCESSIONS PROGRAM 2012

AT WHAN INTERNATIONAL AIRPORT

REP 0. MDADOT-12

Not applicahle.

Appendix |
Forms for ACDBE Program
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ATTACHMENT H
FINANCIAL
CAPACITY MEMO
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