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Cei J MEMORANDUM

(Revised)

TO: Honorable Chairman Joe A. Martinez DATE: February 21, 2012
and Members, Board of County Commissioners

' Amended

FROM:  R. A. Cievas, Ir! SUBJECT: Agendaltem No. 8(n)(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 impact required

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

No committee review

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

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

Approved Mayor Agenda Item No. 8(a) (1)
Veto 2-21-12
Overnide

RESOLUTION NQ. R-177-12

RESOLUTION APPROVING FIRST AMENDMENT TO
LUGGAGE  WRAPPING  SERVICES LEASE AND
CONCESSION  AGREEMENT BETWEEN MIAMI-DADE
COUNTY, FLORIDA AND SINAPSIS TRADING USA, LLC;
REDUCING THE MINIMUM ANNUAL GUARANTEE;
DECREASING THE CONTRACT TERM; AND
AUTHORIZING MAYOR OR MAYOR’S DESIGNEE TO
EXECUTE AND ENFORCE SAME

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

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that this Board hereby
authorizes the County Mayor or Mayor’s designee to execute the First Amendment to the Lease
and Concession Agreement with Sinapsis Trading, LLC, for luggage wrapping services,
modifying the minimum annual guarantee (MAG) and reducing the contract term, in
substantially the form attached hereto, and authorizes the County Mayor or Mayor’s designee to
enforce the terms of such First Amendment; additionally, the County Mayor is directed to have a
new solicitation for luggage wrapping services ready for procurement within three months of the
date of this resolution.

The foregoing resolution was offered by Commissioner Sally A. Heyman

who moved its adoption. The motion was seconded by Commissioner Lynda Bell

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



Amended
Agenda Item No. 8(a) (1)

Page No. 2
Joe A. Martinez, Chairman nay

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

The Chairperson thereupon declared the resolution duly passed and adopted this 21% day
of February, 2012. This resolution shall become effective ten (10) days after the date of its

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

override by this Board.

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

HARVEY RUVIN, CLERK

_ Christopher Agrippa
Deputy Clerk

By

Approved by County Attorney as
to form and legal sufficiency. @M

David Murray



FIRST AMENDMENT TO LUGGAGE WRAPPING SERVICES LEASE AND
CONCESSION AGREEMENT BETWEEN MIAMI-DADE COUNTY, FLORIDA
AND SINAPSIS TRADING USA, LLC

THIS FIRST AMENDMENT to the Lease and Concession Agreement for Luggage
Wrapping Services (the “First Amendment”) is made and entered into this _& o) cd
day of [:gbmaf'g, 2012, by and between Miami-Dade County (the “County™), acting by
and through its Aviation Department (“County” or “MDAD”) and Sinapsis Trading USA,
LLC (“Concessionaire”), and shall be effective upon approval by the Board of County
Commissioners of Miami-Dade County, Florida and 1s not retroactive.

WHEREAS, by Resolution No. R-841-10, passed and adopted July 20, 2010, the
Board of County Commissioners of Miami-Dade County, Florida authorized a Non-
Exclusive Lease and Concession Agreement for Luggage Wrapping Services at Miami
International Airport.

WHEREAS, the Aviation Department recognizes the economic impact that the oft-
Airport luggage wrapping operations within Miami-Dade County are having on the
penetration rates of the Concessionaire.

WHEREAS, it has been mutually agreed upon by the County and the Concessionaire
to modify the Lease and Concession Agreement to adjust the Minimum Annual Guarantee
and to establish an additional percentage fee category that will be paid to the Aviation
Department.

NOW, THEREFORE, in consideration of the premises, and terms and conditions of
the Lease and Concession Agreement, the parties to this First Amendment agree as follows:

1. Delete Sub-Article 1.01 TERM in its entirety, and replace with the following
new Sub-Article 1.01.

1.01. TERM

The term of this agreement shall be for one year from the effective date of this
agreement, or until a new Luggage Wrapping Services Lease and Concession
agreement is awarded, whichever occurs first. The Concessionaire is aware that the
County will be soliciting bids, proposals, qualifications or otherwise publicly
soliciting for a replacement Luggage Wrapping Services Lease and Concession
Agreement during the term of this agreement, and anticipates that such solicitation
will be issued no later than three months after the date of this Agreement.
Notwithstanding the preceding, nothing herein shall bar or prohibit Concessionaire
from participating in such solicitation. In no event shall this Agreement afford
Concessionaire or any other party any right to use the Locations (or any part thereof)
after the expiration or termination of this agreement.

2. Delete Sub-Article 1.02, EXTENSION
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3. Delete Sub-Article 3.01, MINIMUM ANNUAL GUARANTEE in its entirety
and replace with the following new Sub-Article 3.01:

3.01 MINIMUM ANNUAL GUARANTEE: As consideration for the
privilege to engage in business at MIA, Concessionaire shall pay the Aviation
Department a Minimum Annual Guarantee of Eight Million Six Hundred Fifty-
Eight Thousand Dollars ($8,658,000) inclusive of the Annual Rental of the
Locations pursuant to Sub-Article 3.06, “Annual Rental”.

Should there be a change in federal policy during the term or any extension
thereto, that i) results in the commencement of scheduled commercial flights to
Cuba or ii) limits luggage wrapping services to MDAD approved on-site
contractors, MDAD will conduct an analysis within 120 days of the effective date
of such policy change. If supported by the analysis, MDAD at its sole discretion
reserves the right to increase the MAG accordingly, up to and including returning
the MAG to its original $11.1 million, plus any CPI adjustments that may have
been applicable since the Effective Date of the Agreement.

The Minimum Annual Guarantee “MAG” payment shall commence on the first
full month after the Effective Date of this First Amendment and shall be in U.S.
funds, prorated and payable in twelve equal monthly payments (“Minimum
Monthly Guarantee”)(“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.

4. Except for the aforementioned modifications, and in all other respects, the Lease
and Concession Agreement, shall remain in full force and effect in accordance
with the terms and conditions specified therein. The modifications contained in
this First Amendment are effective upon execution by the Mayor of Miami-Dade
County and are in no way to be considered retroactive.

5. In consideration of the approval and full execution of this First Amendment to the
Lease and Concession Agreement, Concessionaire does hereby release and
forever discharge County and all of its officers and employees from any and all
actions, claims, causes of action, or debts which Concessionaire may or could
assert related to the Agreement, or which arise out of or are related to the
Agreement, or the County’s operations of the Airport, or the issues or matters set
forth in the aforesaid First Amendment. Notwithstanding the preceding, this
release shall not apply to claims, debts, or causes of action which accrue after the
execution of this First Amendment.
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