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MEMORANDUM

Agenda Item No.  8(A)(1)

TO:

FROM:

Honorable Chairman Esteban L, Bovo, Ir.

DATE:

and Members, Board of County Commissioners

Abigail Price-Williams
County Attorney

SUBJECT:

No. R-830-17

October 3, 2017 -

Resolution approving the First
Amendment to Non-Exclusive
Lease and Operating Agreement
for American Express Centurion
Lounge between American
Express Travel Related Services
Company, Inc. and Miami-Dade
County, authorizing American
Express Travel Related Services
to construct and occupy
additional leased premises;
providing for a rental credit up to
an amount not to exceed
$2,000,000.00 to American
Express Travel Related Services
Company, Inc.; authorizing the
County Mayor to execute same
and exercise all rights conferred
therein; and directing the County
Mayor to provide the County
Property Appraiser a copy of said
lease

Resolution

The accompanying resolution was prepared by the Aviation Department and placed on the agenda
at the request of Prime Sponsor Commissioner Rebeca Sosa.
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MIAMIDADE

Memorandum

Date: October 3, 2017

To: Honorable Chairman Esteban L. Bovo, Jr.
and Members, Board of County Co%@' ioners
: Y

From: Carlos A, Gimenez
Mayor
Subject: Resolution Approving the First Amen: t to Non-Exclusive Lease and Operating

Agreement for American Express Centurion Lounge

Recommendation

It is recommended that the Board of County Commissioners (Board) approve the First Amendment to
the Non-Exclusive Lease and Operating Agreement for an American Express Centurion Lounge (AE/C
Lounge) at Miami International Airport (MIA) to American Express Travel Related Services Co. Inc.
(AETRS) to allow for the construction and expansion of the AE/C Lounge, and authorize the County
Mayor or the County Mayor’s designee to execute the attached agreement. '

Scope
MIA is located primarily within District 6, which is represented by Commissioner Rebeca Sosa;
however, the impact of this agenda item is countywide as MIA is a regional asset.

Delegated Authority

In accordance with the Miami-Dade County Code Section 2-8.3 related to identifying delegation of
Board authority contained within the Agreement, the Miami-Dade Aviation Department (MDAD)
Director or the Director’s designee has the authority to terminate or extend the Agreement, and approve
any assignment of the agreement by American Express.

Fiscal Impact/Funding Source

This Agreement is revenue producing. It is estimated that this Agreement will generate an additional
$500,000 above the current $1.1 million in annual rent and revenue to MDAD. Additionally, the County
will provide to AETRS a dollar ($1.00) rental credit for each dollar spent by AETRS to perform Shell

and Core work, i.e. design and construction for the expansion of the AE/C Lounge, in an amount not to
exceed $2 million: :

Track Record/Project Monitor

AETRS is a tenant in good standing with MDAD. MDAD’s Chief of Commercial Operations, Ray Diaz,
monitors this contract.

Background

Pursuant to Resolution No. R-402-14, approved by the Board on May 6, 2014, AETRS was awarded a
10-year lease with two five year extensions to run an AE/C Lounge in the North Terminal near Gate D-
12. An unoccupied club space located on the fourth level of the rotunda next to gate D-12 comprising

6,500 square feet was expanded and converted into a Centurion Lounge, occupying 8,541 square feet of
leased space. '
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Honorable Chairman Esteban L. Bovo, Ir.
+and Members, Board of County Commissioners
Page 2°

The Centurion Lounge Miami has become the most popular lounge in the Centurion network, with
380.608 total visitors in the first 12 months of operation. It recorded the single highest day visit total of
1,615 guests on Sunday, January 3, 2016. The AE/C Lounge is so popular that the facility is at, or near,
maximum capacity nearly half of the time it is open for business. Waiting lists to enter the club are often
necessary on Mondays, Thursdays, Fridays and Saturdays. As a result of the popularity of the AE/C
Lounge, customer satisfaction is diminished by complaints of overcrowding. To address the issue,
AETRS approached MDAD to discuss an expansion of the faciilty.

AETRS proposes to add new space to the base building by connecting an existing 1,833- square-foot
outdoor balcony to the building and further enclosing outdoor space adjacent to the balcony to produce
the additional 4,000 square feet contemplated for this expansion. AETRS, which reportedly invested $9
million for the initial build-out, proposes to invest $6.7 million to expand the facility space by 50
percent more, or the stated 4,000 square feet. The $6.7 million capital investment includes $2 million
for the Shell and Core work necessary to support and enclose the building site for construction. Because
the proposed work results in new useable space, which furthermore increases MDAD’s rent role, a rental
credit for the Shell and Core Work is included in this First Amendment.

Jack Ostertfolf
Deputy Mayor



TO: Honorable Chairman Esteban L. Bovo, Jr. DATE: October 3, 2017

and Members, Board of Couniy Commissioners

FROM: 1ice . SUBJECT: Agendaltern No. 8(A)(1)
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Please note any items checked.

“3-Day Rule” for commitiees 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

Statement of social equity required

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

No commities review

App]icable Iegislation requires more than a majority vote (i.e., 2/3°s .
3/5’s , unanimouns ) to approve

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



Approved - ~Mayor Agenda Item No.  8(A)(1)
Veto 10-3-17

Override

RESOLUTION NO. ~ R-830-17

RESOLUTION APPROVING THE FIRST AMENDMENT TO
NON-EXCLUSIVE LEASE AND OPERATING AGREEMENT
FOR AMERICAN EXPRESS CENTURION LOUNGE
BETWEEN AMERICAN EXPRESS TRAVEL RELATED
SERVICES COMPANY, INC. AND MIAMI-DADE COUNTY;
AUTHORIZING AMERICAN EXPRESS TRAVEL RELATED
SERVICES TO CONSTRUCT AND OCCUPY ADDITIONAL
LEASED PREMISES; PROVIDING FOR A RENTAL CREDIT
UP TO AN AMOUNT NOT TO EXCEED $2,000,000.00 TO
AMERICAN EXPRESS TRAVEL RELATED SERVICES
COMPANY, INC.; AUTHORIZING THE COUNTY MAYOR
OR COUNTY MAYOR’S DESIGNEE TO EXECUTE SAME
AND EXERCISE ALL RIGHTS CONFERRED THEREIN; AND
DIRECTING THE COUNTY MAYOR OR COUNTY MAYOR’S
DESIGNEE TO PROVIDE THE COUNTY PROPERTY
APPRAISER A COPY OF SAID LEASE

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

NOW, THEREFORE, BE] IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that this Board ilereby
approves the First Amendment to Non-Exclusive Lease and Operating Agreemem for American
Express Centurion Lounge between American Express Travel Related Setvices Company, Inc.
(AETRS) and Miami-Dade County, Florida, in substantially the form attached hereto and made a
part hereof, which authorizes a) AETRS to construct and occupy additional leased premises; b)
Miami-Dade County to issue a one-dollar ($1:00) rental credit to AETRS for each doltar AETRS
spends for Shell and Core Work up to an amount not to exceed two million dollars

($2,000,000.00) and ¢) authorizes the County Mayor or County Mayor’s designee to execute

~ directs the County Mayor or County Mayor’s designee to provide the County Property Appraiser

a copy of said lease in accordance with Resolution No. R-791-14.
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The foregoing resolution was offered by Commissioner ~ José "'Pepe'" Diaz

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

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

Esteban L. Bovo, Jr., Chairman aye
Audrey M, Edmonsoh, Vice Chairwoman aye
Bruno A. Barreiro  aye Daniella Levine Cava
Jose "Pepe" Diaz ~ aye Sally A. Heyman
Barbara J. Jordan  absent Joe A. Martinez
Jean Monestime aye Dennis C. Moss
Rebeca Sosa aye Sen. Javier D. Souto

Xavier L. Suarez aye

aye
aye
aye
absent
aye

The Chairperson thercupon declared the resolution duly passed and adopted this 3" day of

October, 2017. This resolution shall become effective upon the earlier of (1) 10 days after :ghe date

of its adoption unless vetoed by the County Mayor, and if vetoed, shall become effective only upon

an override by this Board, or (2) approval by the County Mayor of this Resolution and the filing

of this approval with the Clerk of the Board.

MIAMI-DADE COUNTY, FLORIDA

BY ITS BOARD OF

By

COUNTY COMMISSIONERS

HARVEY RUVIN, CLERK

_ Christopher Agrippa

Deputy Clerk

Approved by County Attorney as .
to form and legal sufficiency. IA} For

David M. Murray
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FIRST AMENDMENT
NON-EXCLUSIVE LEASE AND OPERATING AGREEMENT FOR
AMERICAN EXPRESS CENTURION LOUNGE
BETWEEN AMERICAN EXPRESS TRAVEL RELATED SERVICES COMPANY, INC.
' AND MIAMI-DADE COUNTY, FLORIDA

THIS FIRST AMENDMENT to the Lease and Operating Agreement for American

Express Centurion Lounge (the “First Amendment”) is made and entered into this day
of , 2017 by and between Miami-Dade County (“County”) acting by and

through its Aviation Department ("Department" or "MIDAD") and American Express Travel
Related Services Company, Inc. ("Operator”). :

WHEREAS, by Resolution No. R-402-14 passed and adopted May 6th, 2014, the Board
of County Commissioners of Miami-Dade County, Florida authorized a Non-Exclusive Lease
and Operating Agreement for American Express Centurion Lounge at Miami International
Alrport, and

WHEREAS, American Express Travel Related Services Company, Inc. approached the
Department, desirous to amend the J.ease and Operating Agreement to allow for the construction
of an additional base building structure to increase the size of the Facility (also referred to as the
“Centurion Lounge™), and '

WHEREAS, the Department is willing to allow Operator to perform such construction
and recognizes that Operator’s expansion of the Centurion Lounge will result in a permanent
increase i the Department’s rentable space in the North Terminal, and

WHEREAS, the Departnient desires to provide certain rental credit relative to the Shell
and Core construction to offset the Capital Investment (as hereinafter defined) necessary to
achieve the mutual objective for the Centurion Lounge expansion,

NOW THEREFORE, in consideration of the premises, and terms and conditions of the
I ease and Operating Agreement for American Express Centurion Lounge, the parties to this First
Amendment agree as follows:

i. Add the following to Definitions:
The term “Shell and Core Work shall mean the design and construction of the Expansion

Space (as hereinafter defined) pursuant to plans approved by the Department in accordance
with this First Amendment and Article 4 of the Lease, including, withoyt limitation, its

cladding, its base plant including, mechanical and electrical systems to plant rooms and-

services in shafts, completed common areas and external works including insulation, external
walls, glazing, and roofs. It also includes, to the extent applicable, the relocation of the

rrriy i i L



following items in connection with constructing the Expansion Space: external lighting
fixtures, security systerns, [boundary walls,] drainage systems, and points of connection for

incoming services, and any other work required by any permitting authority.

2. Sub-Article 1.04 “STORAGE SPACE -NOT USED” is replaced in its entirety as
follows:

1.04 EXPANSION SPACE: The Department hereby provides to the Operator the outdoor
Space depicted in Exhibit A-1, which includes outdoor Space ID DA44595 and the
adjacent Toof area comprising approximately 4,000 square feet for expansion of the
Centurion Lounge (such outdoor space and roof area referred to as the “Exhibit A-1
Space”). The Operator agrees to utilize the area to perform the Shell and Core Work for
the expansion of the Centurion Lounge. From and after the date the Core and Shell Work
is complete, (2) the resulting space (the “Expansion Space’”) will be included in the term
“Facilities” and all references in the Lease and Operating Agreement to “Facilities™ shall
be deemed to include the Expansion Space, and (b) the final square footage will be
adjusted pursuant to Sub-Article 1,03 “Facilities.”

3. Sub-Article 3.09 “CONCESSION MARKETING FEE: NOT USED?” is replaced in
its entirety as follows:

3.09 RENTAL CREDIT: Asa condition of this First Amendment, the Department will grant
a One Dollar ($1) credit for each dollar spent by the Qperator to perform the Shell and
Core Work required to create the Expansion Space, not to exceed an aggregate Two
Million Dollars ($2,000,000.00) credit, (such credit referred to as the “Rental Credit™).
The application of the Rental Credit against Rental is subject to Operator remaining in
good standing with the Department pursuant to Sub-Article 12.06 “Unamortized
Investment Extinguished.” The Rental Credit will expire upon termination of this
lease, and may not be sold or transferred, except in the event that Tenant assigns
this Lease in whole to a third party pursuant to Sub-Article 9, “Assignment.”

To be recognized as an eligible Rental Credit, the Shell and Core Work shall be performed
in accordance with the Temant Airport Comstruction Reimbursable (TAC-R) Project
guidelines pursuant to Sub-Article 4.02 “Design of Improvement.” If Operator fails to
comply with the TAC-R Praject guidelines and such failure continues for thirty (30) days
after receiving written notice of such failure from the Department (assuming a cure is
practicable under the circumstances), Operator may be required to forfeit the Rental Credit.
Notwithstanding the preceding, nothing herein shall obligate the Department to provide a
Rental Credit for the value of Skell and Core Work, in whole or in part, which was not
procured or administered in accordance with the TAC-R requirements,




The Rental Credit will commence upon the later of (a) the date of Operator’s Beneficial
Occupancy of the Expansion Space for use as a lounge, and (b) the date on which Operator
has completed any audits required to be performed by Operator in connection with the Shell
and Core Work pursuant to Section 4,08 of Lease and Operating Agreement. Said Rental
Credit will be decremented monthly to offset the monthly Rental applicable to the
Expansion Space, pursuant to Sub-Article 3.06 “Rental” and Sub-Article 3.07 “Rental
Rate Adjustment” until such time as the Rental Credit has been exhausted. By way of
example, based on the Class II rental rate applicable to the Facility as of the date of this
Amendment, the Rental Credit would be decremented monthly to offset the Rental
applicable to the Expansion Space (in the amount of $45,643.50 per month) for the first
forty-three (43) months immediately following the date of Beneficial Qccupancy, with the
remainder to be applied to offset a portion of the forty-fourth (44™ month following
Beneficial Occupancy. The Rental Credit shall not offset any Rentzal other than the Rental
applicable to the Expansion Space. If the date of Beneficial Occupancy is not the first day of
a calendar month, the Rental Credit applicable to the month in which Beneficial Occupancy
occurs ghall be prorated accordingly.

Bonds and Deposits pursuant to Sub-Article 3.10 “Mag Performance Bond” and Sub-
Arficle 3.24 “Security Deposit” shall be adjusted to reflect the cumulative Rental for the
existing Centurion Lounge and Expansion Space. Operator agrees that Operator’s
Minimum Annual Guarantee will increase by Five Hundred Thousand Dollars
($500,000.00) (the “Expansion Space MAG Imcrease”) once the Rental Credit has been
exhausted. If the date on which Operator would otherwise have to deliver the Expansion
Space MAG Increase occurs within 60 days priot to the date when Operator is obligated to
effectuate the annual increase of the Mag Performance Bond pursuant to Sub-Article 3.10 of
the Lease, the Department agrees to cooperate reasonably with Operator to allow for the
Sub-Article 3.10 annual increase and the Expansion Space MAG Increase to occur in one
transaction.

4. Sub-Article 4,03 “ASBESTOS ABATEMENT: NOT USED” is replaced in its
entirety as follows:

403 EXPANSION AND IMPROVEMENTS: Upon Board Approval of the First
Amendment, Operator shall (i) take possession of the Exhibit A-1 space, and (ii) cause
the Shell and Core Work and Improvements necessaty to create the Expansion Space to
be performed in accordance with this Agreement (including, without limitation,
paragraph 2 of this Section 4.03) and at Operator’s sole cost and expense, subject to the
Rental Credit; and (iii) cause the Expansion Space to be open for business within five
hundred and forty (540) calendar Days from the effective date of this Amendment (which
period shall be extended by one day for each day of delay caused by force majeure (as
defined in Section 21.10 of the Leese and Operating Agreement, it being understood and
agreed that, for purposes of this First Amendment, “force majeure” shall include delays




in Operator’s performance of the Shell and Core Work and/or the Improvements that are
caused by the Department, the County, or any authority issuing permits for any portion of
such work)).

The Operator shall be required to invest (the “Capital Investment”) & minimum of Five
Million Dollars ($5,000,000.00) with a not to exceed limit of Eight Million Dellars
($8,000,000.00) for Shell and Core Wotk necessary for completion of the Expansion
Space and the Improvements to Facilities described on Exhibit A. Notwithstanding the
actual amount of design and engineering costs incurred with respect to such work, the
maximum proporiion of soft costs permitted to be included with respect to such work
shall be no more than fifieen percent (15%) of the total design and engineering cost. All
Shell and Core Work and Tmprovements shall be subject to review and approval by the
Department in accordance with this First Amendment and the applicable provisions of the
Lease and Operating Agrecment. Operator will perform the Core and Shell Work and the
Improvements in compliance with MDAD Exhibit B “Retail Concessions Design
Guidelines”, Exhibit F “Tenant Ajrport Construction Non-Reimbursable Projects (TAC-
N} or “Tenant Airport Construction Reimbursable Projects (TAC-R) Design and
Construction Procedures, as may be amended from time to time, it being understood and
agreed that Operator shall not be obligated to comply with any changes made to the
TAC-N and/or TAC-R to the extent made after the date that the Department approves
Operator’s contractor for the Shell and Core Work and the Improvements, as applicable.
The County and Operator acknowledge that the County has not committed to the design
or construction of any particular improvement, on either a reimbursable or non-
reimbursable basis.

It is the intent of the parties that the Expansion Space and 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 jmprovements shall be shown in the design detail in
the Final Plans; as such term is defined in Sub-Article 4.02 “Design of Improvements.”
Installations and other improvements not constituting Improvements hereunder shall
include improvements that (i) are non-fixed, (ii) have not been approved by the
Department pursuant to Sub-Article 4.08 “Cost Documentation”, and (iii) items that
can be removed without damage to the Facilities. The Operator is liable and shall
indemnify the Depariment for any damage fo the Facilities, which results from the
removal of said improvements. This provision shall survive the termination or expiration
of this Agreement.

Off-Airport properties used ‘as office or storage space, if any, will not be considered as
Facilities, as stated in Article 4 “Improvements to the Facilities” or as an extension of
this Agreement, and costs {ncurred by the Operator to provide such office or storage
space shall not constitute approved Improvements.

Operator shall use good faith commercially reasonable efforts to minimize any materially

|8




negative impact of the Shell and Core Work on Customs and Border Protection’s and
American Airlines’ use of the sterile corridors and/or hold rooms itmnmediately below or
adjacent to the areas where such Shell and Core Work will be performed (such areas the
“Affected Areas”). Operator shall use good faith commercially reasonable efforts to
coordinate its construction with such entities (and with such other airlines that may be
given permission by the Department to use the Affected Areas from time to time,
provided that the Department agtees to notify Operator as soon as related information
becomes available) prior to commencing any pottion of the Core and Shell Work which
could materially and negatively impact such entities. Operator understands and
acknowledges that such commercially reasonable efforts and coordination may include,
but not be limited to, performing portions of the Core and Shell Work at times other than
during normal airport business hours.

5. In addition to the disclaimers found in Sub-Article 1.09 “Condition of the Facilities,”
the County specifically disclaims the fitness for Operator’s proposed use of the existing structure
(as depicted on Exhibit A-1) on top of which the Expansion Space shall be constructed (the
“Bxisting Structure”). The County makes no representations as to the existing condition of
such Existing Structure or the potential existence of any Hazardous Materials therein. The

Existing Structure may not be accurately reflected in the County’s record information.

6. Except for the aforementioned modifications, and in all other respects, the Agreement,
including the provisions stipulated in the First Amendment, shall remain in full force and effect
in accordance with the terms and conditions specified therein.
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IN WITNESS WHEREOF, the parties have executed this First Amendment to the Agreement the
date and year first above written.

OPERATOR

AMERICAN EXPRESS TRAVEL RELATED

SERVICES COMFPANY, INC
(Legal Name of Corporation)

w =, 0

Authorized Officer - Signature

SECRETARY Name: Sotianc }/gu/ﬂ%
(TypeName &Title) SUP - GRELNE
' (Type Name & Title)

BOARD OF COUNTY COMMISSIONERS
MIAMI-DADE COUNTY, FLORIDA

By:
Mayor
Approved for Form
and Legeal Sufficiency Attest; Harvey Ruvin, Clerk
By:
Assistant County Attorney Deputy Clerk
6

|2



0 9 19
\

—

7 %

—_ m__“?":ﬁﬁw T

o \&

b

SNV 4/

Y

I

Concourse D - Fourth Floor KEY MAP
CODE: SPACE CLAES : 8Q FT. MIAMI DADE
- ; ) _ ’ AVIATION DEPARTMENT
0 Club addition 4,083 MIAM) INTERNATIONAL AIRPORT

PROPOSED EXHIBIT A-1

AMERICAN EXPRESS
TRAVEL RELATED

SERVICES COMPANY |

15CALE: 1/32"=1'0" |FILE# 5703 DATE: 3/20/2017

1%




APPENDIX 1

[Description of Core and Shell Work and Improvements to create the Expansion Space)
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