MEMORANDUM

Agenda Item No. 8(C)(1)

TO: Honorable Chairwoman Rebeca Sosa DATE: December 17, 2013
and Members, Board of County Commissioners

FROM: R. A, Cuevas, Jr. SUBJECT: Resolution approving a
County Attorney Management and Operating
Agreement between Miami-Dade
County and the City of

Miami Department of Off-Street
Parking a/k/a Miami Parking
Authority regarding the Coconut
Grove Playhouse Property

'The accompanying resolution was prepared by the Department of Cultural Affairs and placed on
the agenda at the request of Prime Sponsor Commissioner Xavier L., Suarez.
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Memorandum &m

Date: Deceamber 17, 2013

To: Honorable Chairwoman Rebeca Sosa
and Members, Board of County Commissioners

From: Carlos A. Gimen
Mayor

Subject: Coconut Grove Playhouse: Agpproval of Negotiated Agreements Eliminating
Property Title Encumbrances, Delegating Authority to Negotiate Settlements of
other Such Encumbrances and/or to Take Legal Action to Remove Such
Encumbrances and Authorization of Expenditure of an Amount Not to Exceed
$120,000.00, for Such Purposes, to be Reimbursed by Payments Made to the
County Pursuant to the Management and Operating Agreement for the Coconut
Grove Playhouse Surface Parking Lot :

Recommendation

It is recommended that the Board: approve the negotiated final agreements listed below that
eliminate property title encumbrances on the Cocoput Grove Playhouse property as required by
the State of Florida; delegate the authority to the Mayor, within the financial limitations specified
herein, to conclude settlement agreements, or take other legal action for the purpose of removing
the remaining encumbrances listed below; and authorize the payment of a total of $120,000.00 to
National Title and Abstract Company, the County’s closing and escrow agent (who will then
disburse from those funds the amounts due to each payee), to be reimbursed by payments to the
County from the Management and Operating Agreement with the City of Miami Department of
Off-Street Parking a/k/a Miami Parking Authority, such payment to National Title and Abstract
comprising the costs associated with each of these negotiated final agreements as noted below,
and up to $120,000.00 to cover pending settlements, if any, for the remaining encumbrances as
noted below and miscellancous related costs (for example, filing fees, title company escrow
expenses, etc.), subject to the execution of all agreements, releases, affidavits, etc. necessary to
satisfy the conditions required by the State of Florida to eliminate the property title encumbrances
and thereby, release the Playhouse Lease Agreement from escrow. The negotiated final
agreements are:

1) The Management and Operating Agreement between Miami-Dade County and the City
of Miami Department of Off-Street Parking a/k/a Miami Parking Authority (Exhibit A);

2) The Memorandum of Understanding between Miami-Dade County and the City of Miami
(Exhibit B);

Pending settlements of remaining encumbrances are:
3) Coconut Grove Playhouse Settlement Agreement between Aries Development Group,
1LC, 3247 Charles, LLC, GH Mortgage, LLC, The Coconut Grove Playhouse, [nc.,

Coconut Grove Playhouse LLC, and Miami-Dade County — in an amount not to exceed
$15,000.00, payable to Aries Development Group, LLC;
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4) Settlement Agreement between Best Wholesale Office Products Corp. and Miami-Dade
County - in an amount not to exceed $500,00, payable to Best Wholesale Office Products
Corp., '

5) Premier Printing Solution, Inc.; and

6) The Coconut Grove Business Improvement District.

Execution of the Management and Operating Agreement between Miami-Dade County and the
City of Miami Department of Off-Street Parking a/k/a Miami Parking Authority (“Miami
Parking Authority”) and execution of the Memorandum of Understanding between Miami-Dade
County and the City of Miami are required to eliminate all of the City’s lien encumbrances on
the Playhouse as further documented by the Conditional Mitigation and Partial Release of Lien
Order approved by the City of Miami Code Enforcement Board on November 19, 2013 (Exhibit
Q).

All agreements and associated payments will be held in escrow by National Title and Abstract
Company, the County’s escrow agent, and authority is delegated to the Mayor to authorize their
release subject to the resolution of pending settlements of remaining encumbrances and
confirmation by the State that all of these agreements and payments to eliminate the Coconut
Grove property title encumbrances will satisfy the conditions set forth in the State’s March 1,
2013 surplus property notice (Exhibit D),

In addition, it is recommended that the Board directs the County’s State lobbying team to
continue to advocate for the lease, conveyance and any other actions as needed related to
furthering the Coconut Grove Playhouse initiative and authorizes and directs the Office of
Intergovernmental Affairs to include this item as part of its ongoing State legislative activities.

Scope
The Coconut Grove Playhouse is located in District 7 but the impact of re-establishing a regional

theater is countywide.

Fiscal Impact/Funding Source

Total fuading not to exceed $120,000.00 is necessary to cover the costs associated with each of
these negotiated agreements, pending settlements and the miscellaneous related costs (for
example, filing fees, title company escrow expenses, etc.) and will be advanced from the Capital
Outlay Reserve Fund and reimbursed by payments to the County from the Miami Parking
Authority pursuant to the Management and Operating Agreement for the Cocomut Grove
Playhouse surface parking lot. While that agreement further provides that the County will be
responsible for payment of expenditures related to the operation and maintenance of the parking
lot, it is anticipated that the revenues generated from the parking lot will exceed such
expenditures, and that all such expenditures must be approved by the County. The Background
section of this Memorandum provides additional information to substantiate the projected
revenues from the Miami Parking Authority.

It is important to point out that if any additional encumbrances oceur prior to or during the term of
the Playhouse Lease Agreement, the County will be responsible for removing these additional
encumbrances.
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Funding for the eventual capital project to re-establish regional theater on the Coconut Grove
Playhouse site comes from two sources: 1) $15 million from project number 299 of the Building
Better Communities-General Obligation Bond (BBC-GOB) prograny; and 2) $5 million from
Series 2005 of Convention Development Tax (CDT) bond proceeds. These capital bond funds are
not eligible to be used to satisfy the Playhouse’s title encumbrances and related expenses
necessaty to activate the lease with the State.

Delegation of Authority
Authority for executing the agreements, finalizing pending settlements within the limitations set
forth herein and authorizing the approved expenditures resides with the Mayor or his designee;
authority for exercising all provisions contained in the Management and Operating Agreement
between Miami-Dade County and the Miami Parking Authority is-delegated to the Department of
Cultural Affairs’ Director.

Track Record/Monitor

Miami-Dade County has a track record for working cooperatively with the Miami Parking
Authority on issues and projects that benefit the public, Michael Spring, Director of the Miami-
Dade Department of Cultural Affairs, is responsible for implementing the County’s rights and
responsibilities under Management and Operating Agreement with the Miami Parking Authority.

Background
On October 1, 2013, the Board approved R-797-13, approving an updated Lease Agreement between

the State of Florida and co-lessees, Miami-Dade County and Florida International University (FIU), for
the Coconut Grove Playhouse property and an accompanying agreement between the County and FIU,
specifying the respective tights and responsibilities of FIU and the County in more detail in regard to
the property, its operation and programming, The Lease was executed by all parties by the October 15,
2013 State-mandated deadline. The accompanying agreement was executed by FIU and the County on
October 9, 2013, Pursuant to the Agreement between the County and FIU, the County has the sole
responsibility to enter into agreements to eliminate the encumbrances affecting the title of the
Playhouse.

The October 1, 2013, memorandum to the Board noted that the State requires that certain specified
encumbrances affecting the property’s title must be resolved within three months of the execution of
the Lease, which is by January 15, 2014, In addition, the agenda item reiterated that any funding that
may be required to satisfy State or other prerequisites related to the finalization of the Lease and the
Apgreement first must be reviewed and approved by the Board. ‘

The County has concluded negotiations and/or is attempting to reach settlements with the entities that
were identified by the State, through its title search, as holding encumbrances that must be cleared
pursuant to the requirements set forth in the State’s March 1, 2013, surplus property notice. Given the
County’s financial constraints, the plan to address the funding necessary for cach of these negotiated
agreements is the projected revenues from payments to the County from the Miami Parking Authority
pursuant to the Management and Operating Agreement for the Coconut Grove Playhouse surface
parking lot,
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It is estimated that up to $120,000.00 will be necessary to cover pending settlements for remaining
encumbrances as noted in the chart below and address miscellaneous related costs (for example, filing
fees, title company escrow expenses, etc.), also to be covered by payments to the County from the
Miami Parking Authority pursuant to the Management and Operating Agreement.

The following summarizes the encumbrances, pending settlements, and the associated settlement costs:

Estimated Potential | Negotiated
Value of Settlement
Encumbrance*
City of Miami $1,952,093.00 ; Parking Agreement
Aries Development Group, et. al. $1,500,000.00 $15,000.00
Best Wholesale Office Products Corp. $3,387.28 $500,00
Florida Department of Revenue $12,296.68. Waived
Premier Printing Solution, Inc. $58,412.59 Pending
Coconut Grove Business Improvement District $34,323.68 Pending
Subtotal — Final Settlements for Encumbrances $3,561,643.09 $15,500.00
Subtotal — Up to Amount for Pending Settlements and $104,500.00
Estimated Related Costs [
TOTAL — Up to Amount for Settlements and R ‘ﬁ@;ﬁ%’f :ﬁ.

Related Costs fHii ﬁ.ﬁ?ﬁ&%ﬁg $120,000.00

¥ Fstimated costs are computed as of 11/2013; negotiated settlements fully address the value of the
encumbrances and result in their removal from the title of the property. Note that Aries Development (and its
related entities), in addition to possessing encumbrances on the property, have also filed a civil suit against the
County alleging various claims. The contemplated settlement will result in the dismissal of this suit as well.

Projected Parking Revenues from the Playhouse Parking Lot

Based on records of the City of Miami Parking Surcharge Program, gross revenues from the Coconut
Grove Playhouse parking lot have averaged $17,000 per month over the last twelve months (November
2012 through October 2013). It is anticipated that the Miami Parking Authority will assume
responsibility for managing the Playhouse parking lot under the agreement with the County on or about
February 15, 2013,

Based on consetvative, projected estimates of parking revenues and expenses completed by the
Miami Parking Authority and reviewed by our staff, there will be sufficient funds paid to the
County by the Miami Parking Authority during the term of the agreement to cover the costs of
addressing the encumbrances described above and the County’s maintenance responsibilities for
the property.
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Agreements to Eliminate Encumbrances Affecting the Property Title

The account below highlights the terms of the attached agreements negotiated {o eliminate the specified
Coconut Grove Playhouse property title encumbrances in order to satisfy the conditions set forth in the
State’s March 1, 2013, surplus property notice. Tt should be reiterated that pursuant to the Agreement
between the County and FIU, approved by the Board on October 1, 2013, the County has the sole
responsibility to enter into these agreements to eliminate the encumbrances affecting the title of the
Coconut Grove Playhouse.

o  City of Miami _

Pursuant to the Memorandum of Understanding (“MOU”) between the City of Miami and the
County, the City’s conditions for eliminating their lien encumbtances on the Playhouse property
included as a prerequisite that the County enter into an agreement with the Miami Parking
Authority to manage the surface patking lot of the Coconut Grove Playhouse. On November 19,
2013, the City’s Code Enforcement Board entered a conditional order eliminating the City’s lien
encumbrances on the Playhouse subject to the County’s executing an acceptable agreement with
the Miami Patking Authority. The attached MOU with the City and the Management and
Operating Agreement with the Miami Parking Authority accomplish this requirement, Tt should be
noted that these agreements have been reviewed by the State and considered to be within the
County’s authority to execute under the tetms of the Playhouse Lease Agreement with the State.
The Board of the Miami Parking Authority approved the Management and Operating Agreement
on December 16, 2013.

The following highlight the terms of the Management and Operating Agreement between Miami-

Dade County and the Miami Parking Authority: :

—  The term is for five years and seven months, with two renewable five year periods (section

2.0%

— The County and the Miami Parking Authority must approve a detailed operating budget
annually, setting forth revenues, expenses and parking rates (section 3.5);

— The Playbouse parking lot operating expenses of the Miami Parking Authority are covered by
parking revenue and the Miami Parking Authority receives an additional 5% management fee
with an incentive fee effective in FY 2015-2016 (Fxhibit A);

— The County teccives, during the first seven months of the agreement, a minimum monthly
payment of $4,000.00, and during the entire term of the agreement, any revenues in excess of
expenses, and of those paid to the Miami Parking Authority (section 3.5.3); and

~ The County will provide the Miami Parking Authority with the first option to present a
development plan to the County for any future development of the Playhouse patking lot,
subject o any review and approval required by the Board and by the State pursuant to the
terms of the Playhouse Lease Agreement (Article IX).

e Arics Development Group, LI.C, 3247 Charles, LLC, GH Mortgage, LLC
Highlights of the terms of the anticipated settlement agreement between Aries Development
Group, LLC, 3247 Charles, LLC, GH Mortgage, LLC, The Coconut Grove Playhouse, Inc.,
Coconut Grove Playhouse LLC, and Miami-Dade County include:
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—  Aries and Charles will exccute all necessary documents to reflect that their encumbrances that
appear as exceptions in the title work on the Playhouse property have been released and
discharged;

—  Aries and Charles will voluntarily dismiss the lawsuit pending against the County and the
Playhouse;

—  The County will pay Aries $15,000; and

— The Coconut Grove Playhouse LLC will voluntarily relinguish any claim of ownexship of the
Bike Shop property in favor of GH Mortgage.

As we have reported, the Bicycle Shop property did not revert to the State and certain assignments
of leases, rents and profits from the Playhouse property are referenced in the title report as
purporting to secure the mortgage on the Bicycle Shop property between GH Mortgage, LLC and
the Coconut Grove Playhouse, LIC. This settlement will eliminate these references. Such
setflement shall be memorialized to incorporate the above ley terms, accordingly.

e  Final Settlements for Other Encumbrances and Judgments

The following highlight the work accomplished to resolve the other encumbrances that appear in

the title work that the State requires to be addressed:

— The liens, amounting to $12,296.68 owed to Florida Department of Revenue have been
waived.

—  Best Wholesale Office Products Corp, has agreed to accept $500.00 to settle its judgment
amounting to approximately $3,387.28; such settlement shall be finalized and memorialized
accordingly.

It is important to acknowledge the cooperation of these private and public sector entities and the
commitment to the success of the Playhouse project that these seftlements represent.

e Pending Encumbrances and Settlements
—  Premier Printing Solution, Ine. has a judgment amounting to approximately $58,412.59 and
has not yet agreed to a settlement offer, _ |
—  There are unpaid certificates amounting to approximately $34,323,68 for special assessments
by Coconut Grove Business Improvement District for the years 2010, 2011, 2012 and 2013,
The City of Miami and representatives of the Business Improvement District are considering
reductions in the amounts owed.

Given the sirict time constraints involved in resolving all encumbrances by January 15, 2014, it is
recommended that the Mayor be given the authority to finalize settlements for each of these pending
encumbrances, subject to the budgetary limitations stipulated herein and/or to take any other
appropriate legal action to removing such encumbrances, including, but not limited to, filing lawsuits
in courts of competent jurisdiction and seeking intervention by the State in such lawsuits, and seeking
extensions and/or waivers from the State as to such encumbrances. For similar timing reasons, the
Resolution also allows the Mayor to waive his veto,
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Other Options Being Pursued Concurrently to Secure the Playhouse Property

As reported to the Board, the Florida Cabinet, at its August 20, 2013 meeting, approved moving
ahead with concurrent work on other potential solutions regarding the Playhouse property: a
property exchange and/or fee simple conveyance of the property to the County. We are
continuing to explore these options in cooperation with the Florida Department of Eavironmental
Protection staff. It is important to emphasize that regardless of the outcome of the work to satisfy
the requirements associated with the Playhouse Lease Agreement, the County, FIU and the State
remain committed to pursuing the outright ownership of the Playhouse property by the. The
Board will be provided with updates on our progress with this work.

In early 2014, we will provide the Board with an update on the disposition of these agreements and
payments to eliminate the property title encumbrances on the Coconut Grove Playhouse and the next
steps for our goal of returning great regional theater to this site.

Attachments:

Exhibit A - The Management and Operating Agreement between Miami-Dade County and the City
of Miami Department of Off-Street Patking a/k/a Miami Parking Authority

Exhibit B~ Memorandum of Understanding between Miami-Dade County and the City of Miami

Exhibit C- Conditional Mitigation and Partial Release of Lien Order approved by the City of
Miami Code Enforcement Board on November 19, 2013

Exhibit D - State of Florida March 1, 2013 Surplus Property Notice

é/és’gM. M;;tiﬁez [/ \

Senior Advisor, Office of the Mayor



MEMORANDUM

(Revised)
TO: Honorable Chairwoman Rebeca Sosa DATE: December 17, 2013
and Members, Board of County Commissioners
FROM: R.A. Cudvas, Ir. SUBJECT: AgendaItem No, 8(C)(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 a2 new board requires detailed County Mayor’s
report for public hearing

No committee review

Applicable legislation requires more than a majority vote (i.e., 2/3’s ,
3/8s , unanimous ) te approve

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



Approved Mayor Azgenda Ttem No. 8(C)(1)
Veto 12-17-13

Override

RESOLUTION NO.

RESOLUTION (1) APPROVING A MANAGEMENT AND
OPERATING AGREEMENT BETWEEN MIAMI-DADE
COUNTY (COUNTY) AND THE CITY OF MIAMI
DEPARTMENT OF OFF-STREET PARKING A/K/A MIAMI
PARKING AUTHORITY; (2) APPROVING A
MEMORANDUM OF UNDERSTANDING BETWEEN THE
COUNTY AND THE CITY OF MIAMI (3) AUTHORIZING
THE MAYOR OR DESIGNEE, SUBJECT TO CERTAIN
CONDITIONS, TO CONCLUDE AND EXECUTE
SETTLEMENT AGREEMENTS AND/OR TO TAKE OTHER
LEGAI ACTION, FOR THE PURPOSE OF REMOVING
SPECIFIED ENCUMBRANCES ON THE COCONUT GROVE
PLAYHOUSE PROPERTY AND TO MAKE EXPENDITURES
RELATED TO SUCH PURPOSES IN A TOTAL AMOUNT
NOT TO EXCEED $120,000.60; AND (4) AUTHORIZING
THE COUNTY MAYOR OR DESIGNEE TO EXECUTE THE
FOREGOING AGREEMENTS AND TO EXERCISE ANY
AND ALL RIGHTS CONFERRED BY ANY OF THE
FOREGOING AGREEMENTS, AND PROVIDING FOR AN
EFFECTIVE DATE

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

WHEREAS, through Resolution R-797-13, the Board approved a Lease Agreement
between the State of Florida and co-lessees, Miami-Dade County and Florida International
University (FIU), for the Coconut Grove Playhouse property which was executed by all parties
by October 15, 2013; and

WHEREAS, the memorandum to the Board accompanying R-797-13, noted that the
State required certain specified encumbrances affecting the property’s title to be resolved within
three months of the execution of the Lease (or by January 15, 2014), for the Lease to be released

from escrow, and in addition the agenda item reiterated that any funding that might be required
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to satisfy State or other prerequisites related to the finalization of the Lease first must be
reviewed and approved-by the Board; and

WHEREAS, the Coconut Grove Playhouse property includes a surface parking lot and
other parking facilities which require management for ongoing operations, and which are
expected to generate revenues from such operations; and

WHEREAS, the City of Miami, which holds many of the specified encumbrances, has
agreed via a “Memorandum of Undersfanding” to release such encumbrances provided that the
County and the City’s Department of Off-Street Parking a/k/a Miami Parking Authority, execute
an acceptable Management and Operating Agreement pertaining to the Playhouse parking
facilities, and staff have negotiated such an acceptable Management and Operating Agreement;
and

WHEREAS, staff believes that the County will be able to acceptably resolve all of the
remaining specified encumbrances within the State’s deadline, by way of settlement agreements
or by taking other legal action, the total cost of which, including related expenses, would not
exceed $120,000.00, and that such expenditures could be recouped by the net revenue generated
from operation of the Playhouse parking facilities,

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MTAMI-DADE COUNTY, FLORIDA, that:

Section 1. The Board adopts and incorporates the foregoing recitals as though fully
set forth herein.

Section 2. The Board approves the Management and Operating Agreement between
Miami-Dade County and the City of Miami Department of Off-Street Parking a/k/a Miami

Parking Authority, and the Memorandum of Understanding between Miami-Dade County and
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the City of Miami, each in substantially the form, respectively, attached hereto, and authorizes
the County Mayor or Mayor’s designee to execute the same and to exercise any and all rights
therein.

Section 3. The Board authorizes the County Mayor or the Mayor’s designee to take
any necessary legal action, and/or to enter into and execute settlement agreements (and to
exercise any rights thereunder), and to make expenditures in an amount not to exceed
$120,000.00, for settlements and related expenses, all for the purpose of removing specified
encumbrances from the Coconut Grove Playhouse property.

Section 4. Each of the foregoing agreements and settlement payments shall be held in
escrow or in trust until a determination by the Mayor or the Mayor’s designee that the conditions
set forth herein have been met, and that all necessary encumbrances have been, or will be,
satisfactorily resolved, such that the State will release the Coconut Grove Playhouse Lease from
eSCrow.

Section 3. The Board directs the County Mayor or the Mayor’s designee to record
any instrument of conveyance accepted herein in the Public Records of Miami-Dade County,
Florida; and to provide a recorded copy of the instrument to the Clerk of the Board within thirty

(30) days of execution of said instrument; and directs the Clerk of the Board to attach and

permanently store a recorded copy together with this resolution.
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The foregoing resolution was offered by Commissioner
who moved its adoption. The motion was seconded by Commissioner
and upon being put to a vote, the vote was as follows:

Rebeca Sosa, Chairwoman

Lynda Bell, Vice Chair
Bruno A, Barreiro Esteban L. Bovo, Ir,
Jose "Pepe" Diaz Audrey M. Edmonson
Sally A. Heyman Barbara J. Jordan
Jean Monestime Dennis C. Moss
Sen. Javier D. Souto Xavier L. Suarez

Juan C. Zapata

The Chairperson thereupon declared the resolution duly passed and adopted this 17 day
of December, 2013. This resolution shall become effective upon the earlier of (1) ten (10) days
after the date of its adoption uniess vetoed by the Mayor, and if vetoed, shall become effective
only upon an override by this Board, or (2) approval by the County Mayor of this Resolution and

the filing of this approval with the Clerk of the Board.

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

HARVEY RUVIN, CLERK

By:
Deputy Clerk

Approved by County Attorney as
to form and legal sufficiency.

Jason E. Bloch
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Exhibit A

MANAGEMENT AND OPERATING AGREEMENT

This Management and Operating Agreement (“Agreement”) is entered into this

day of , 2013 ("Effective Date") by and between the Miami-Dade
County (“County™), a political subdivision of the State of Florida and the City of Miami
Department of Off-Street Parking a/k/a Miami Parking Authority (“MPA”), an agency
and instrumentality of the City of Miami (collectively, the “Parties™).

RECITALS

WHEREAS, in 1980 the Board of Trustees of the Internal Improvement Trust
Fund of the State of Florida (“State” or “Board of Trustees™) acquired the real property
located at 3500 Miami Highway, Miami, Florida 33133 (“Playhouse™). Sometime in
2004, the State contracted with the Coconut Grove Playhouse, Inc. to operate the on-site
theatre, and in 2004 transferred title to the Playhouse to Coconut Grove Playhouse, LLC.

WHEREAS, in October 2012, the State exercised a reverter provision contained
in the deed to the Coconut Grove Playhouse, LLC, and took back ownership of the
Playhouse. On or about March 1, 2013, the State then instituted its surplus property
process, and pursuant to same, offered the Playhouse for lease to State colleges,
universities, agenciecs, subject to approval by the Board of Trustees — i.e. the Governor
and Cabinet.

WHEREAS, as a result of the surplus property process, the County and Florida
International University (“FIU”) submitted a proposal to the State for development of the
Playhouse property and subsequently entered into a lease agreement (“Playhouse Lease
Agreement™) with the State on or about October 8, 2013, a copy of which is attached
hereto and made a part hereof in Exhibit “A.”

WHEREAS, under the terms of the Playhouse Lease Agreement, the County and
FIU may “enter into agreement(s) with outside party(ies), for the purpose(s) of managing,
operating and/or maintaining all or a portion of LESSEE’s operations and/or the leased
premises, including, without limitation, ancillary and supporting functions such as
vehicular parking;” and

WHEREAS, on October 9, 2013, FIU and the County entered into an Agreement
Regarding the Coconut Grove Playhouse that gave the County the sole responsibility for
timely performing the terms and conditions of the Coconut Grove Playhouse Lease which
shall include, but may not be limited to, undertaking any and all financial, legal or other
obligations necessary to carry out the terms and conditions of the Coconut Grove Playhouse
Lease; and

WHEREAS, the City of Miami (“City”) is a municipal corporation and pursuant

to state law and the municipal charter has governmental, corporate and proprietary
powers that allow it to conduct municipal government, perform municipal functions and
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render municipal services, and may exercise any power for municipal purposes except as
otherwise provided by law; and

WHEREAS, in accordance with its powers, the City issued numerous Final
Administrative Enforcement Orders on the Playhouse; and

WHEREAS, the State requires that any encumbrances affecting the Playhouse’s
title must be resolved within three (3) months of the execution of Playhouse Lease
Agreement; and

WHEREAS, Section 23 of the City of Miami Charter created the MPA which
operates, manages and controls the off-street parking facilities of the City and all
properties pertaining thereto; and ‘

WHEREAS, the City agreed to conditionally release the lien encumbrances on
the Playhouse in exchange for the approval and execution of this Agreement giving MPA
the right to operate the parking facilities at the Playhouse and plan with the County for
future development rights; and

WHEREAS, the Parties understand that this Agreement is a management and
operating agreement and does not constitute a sublease of the parking facilities at the
Playhouse; and

WHEREAS, MPA represents that it has the authority, knowledge and experience
to manage and operate the parking facilities at the Playhouse for the County, as it has
previously managed and operated the parking facilities for the State; and

NOW THEREFORE, in consideration of the mufual agreements and covenants
contained herein and for other good and valuvable consideration, the receipt and
sufficiency of which hereby are acknowledged, it is mutually agreed and covenanted by
and between the parties to the Management and Ogperating Agreement that the above
recitals are good, true and correct in all respects and further agree as follows:

Article I — Facility Management Services -

1.1 Facilities. MPA shall manage and operate the Playhouse parking facilities
(“Premises”) upon the terms and conditions hereinafter set forth. The Premises as shown
in Exhibit B shall encompass the existing surface lots, any areas designated for parking,
toll plazas, control devices, entrances, exists, parking office space, any valet parking
services and any and all things reasonably necessary to operate such Premises. Provided
that, such management and operation shall be conducted so as to be consistent with, and
not to interfere with or detract from, the overall operation and management of the
Playhouse, with such proviso applying generally to this Agreement and in ils
interpretation.

14



1.2 Additional Spaces or Facilities. If agreed by the County, additional surfaces parking
and multi-level parking and/or development may be added to Exhibit B, subject to the
conditions of the Playhouse Lease Agreement. If approved by the County the expense
associated with the operation of these additional parking areas will initially be treated as
Expenditures (as described in Section 3.1} and thereafter may be made a part of the
annual budget MPA presents to the County,

1.3 Hours of Operation. The Premises shall function 24-hours per day, seven days per
week with different staffing or monitoring hours as MPA deems nccessary, provided that
such staff is adequate and appropriate to the efficient and effective functioning of the
Premises.

1.4 Parking Rates. MPA shall charge all users of the Premises the fees or rates for such
use as County may establish and approve. MPA shall permit free parking by any
individval, entity, or corporation provided it receives prior written approval by the
person(s) designated in writing by the County as possessing such authority. MPA shall
submit any proposed changes in parking rates to the County for consideration at least
thirty (30) days prior to the proposed effective date of same.

1.5 Signs, MPA shall have the right to instail and or replace informational and traffic
signs within the Premises, subject to prior inclusion of expenses for these signs in the
approved annual operating budget. The County shall have the right to review and
approve such installed or replaced signs to ensure that same arve consistent with the
overall theme, style and operation of the Playhouse.

1.6 Alteration of Premises. MPA may: (i) alter the layout of the surface parking in order
to maximize the profitability and use of the Premises; (ii) install, remove or replace
payment devices on the Premises; (iii) install or modify lighting; (iv) install or modify
exterior fencing/barriers; (v) resurface or re-stripe the Premises; (vi) remove, replace, or
repair any toll plaza or entrance and exit areas. Alterations of this nature, or similar in
scope, shall require County’s prior written consent, not to be unreasonably withheld. The
foregoing shall not be construed to require prior writien consent for ongoing maintenance
and repair ot to routine upgrades of payment devices which do not materially alter the
layout or appearance of the Premises.

1.7 Not a Sublease/No Property Rights. Both parties stipulate and understand that this
Agreement does not constitute a sublease of the Playhouse property (or ofher real
property), and conveys no real property interests or rights in the Playhouse property (or
other real property) whatsoever,

Article 11 — Term, Extension and Termination
2.1 Term and Extension, This Agreement shall be effective as of the Effective Date and
shall continue in effect for the balance of the first fiscal year (through September 30,

2014} and for an additional five (5) years (through September 30, 2019}, unless sooner
terminated. County may renew the term for two (2) additional five (5) year terms,
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subject to MPA’s approval. County shall be required to give MPA at least one hundred
twenty (120) days written notice of its election to renew or extend prior fo the expiration
of the current term. County’s failure to notify MPA shall result in continued
management by MPA for the immediately following one year at the same rates and
conditions that exist at that time.

The initial five (5) year term shall not be modified as set forth in the mutual covenants
expressed in that certain a Memorandum of Understanding between the County and the
City (“MOU”) which allowed the City to release the Final Administrative Enforcement
Orders, a copy of which is attached hereto and incorporated herein in Exhibit “C”.

2.2 Termination. Either party may terminate this Agreement with or without cause, upon
no less than sixty (60) days notification of termination at any time after the initial five (5)
year term which satisfies the MOU. At the termination of this Agreement, MPA shall
surrender the Premises arid any and all materials, supplies, tools equipment, keys and
other items the County provided to MPA or otherwise owned during the term of this
Agreement but in MPA’s possession, custody or control. Any items MPA purchased,
owned and/or procured, without County funds, including those via public-private
partnership through MPA, funded by City grants or City funds, or somehow due and
owing to financial obligations held by the MPA, or the City, shall be offered first to the
County for depreciated cost and if not purchased by the County, remain the property of
the MPA upon terniination of this Agreement. To the extent MPA removes such items it
shall do so in a way to avoid disruption to the Playhouse management and operations, and
without damage to the remaining Premises or the Playhouse.

In the event of termination MPA shall reasonably cooperate with the County (and the
new manager/operator, if any) to ensure a smooth transition of management and
operation of the Premises.

MPA shall be entitled to all compensation it is due under the Agreement through the date
of termination.

Article 111 — Revenue and Reports

3.1 Collection of Revenue. MPA shall charge, collect, and handle all parking fees and
charges in strict accordance with the terms of this Agreement. All traffic entering shall
be able to be tracked and reported. The accepted forms of payment shall be cash, credit
card and pay-by-phone or similar format.

3.2 Exception Transactions. “Exception Transactions” shall mean parking activities that
do not yield fees or revenues as contemplated by §1.4, including but not [imited to lost
parking tickets, insufficient funds, handicap transactions, complimentary transactions and
validations. MPA shall document all Exception Transactions,

3.3 Revenue Controls and Revenue Enhancements. MPA shall maintain revenue controls
and procedures customary to MPA’s standard daily operations of its other facilities, not
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less than standard industry and governmental controls and procedures. MPA shall create
and maintain forfms, policies, procedures and objective performance benchmarks
necessary to provide clear and concise “chain of custody” trails and efficient and accurate
reporting and to permit auditing by the County or as otherwise provided in Article 5.

3.4 Monthly Report. MPA shall provide, by the last day of cach month, a report
summarizing all activity at the Premises for the preceding month. This monthly report
shall include an income and expense statement. MPA shall reconcile discrepancies in
any of the reports within three (3) business days of discovery of the discrepancy.

3.5 Annual Operating Budget. MPA shall prepare a proposed detailed annual operating
budget detailing projected revenues, expenses and parking rates for the upcoming fiscal
year. Within forty-five (45) days of the Effective Date of this Agreement, MPA shall
submit an operating forecast detailing projected revenues, expenses and parking rates for
the initial fiscal year. Starting with the second year of this Agreement, MPA shall submit
this report no later than May 31 of each year,

3.5.1 Subject to review and concurrence by the County, the County shall approve this
-operating budget and MPA shall be reimbursed for the actual direct operating expenses
incorred (“Expenditures™ from parking revenues during the month for which the
expenses are incurred. The actual direct operating expenses incurred shail not exceed the
aggregate total of the approved operating expense budget. Expenditures include but are
not limited to: all costs and expense of operating, repairing, lighting, cleaning, painting,
stripping, policing and security (including cost of uniforms, equipment and all
employment taxes); insurance, including liability insurance for personal injury, death and
property damage, insurance against fire, extended coverage, theft or other casualties,
worker's compensation insurance covering personnel; costs and expense of inspecting
and depreciation of machinery and equipment used in the operation and maintenance of
the Premises; costs and expense of replacement of curbs, walkways, landscaping,
drainage pipes, ducts, conduits and similar items, and lighting facilities; and costs and
expense of planting, replanting and replacing flowers, shrubbery and planters; utility
costs including but not limited to electric, water and sewer services.

3.5.2 Any shortfalls in covering Expenditures in any month shall be covered by
subsequent month(s) parking revenue, provided that the County will cover all
Expenditures incurred in a fiscal year within the fiscal year that the Expenditures were
incurred.

3.5:3 Through September 30, 2014, MPA shall remit to the County a minimum monthly
payment of $4,000,00. Revenue in excess of what is required to cover MPA’s approved
Expenditures, compensation and MPA’s minimum monthly payment to the County shall
be remitted to the County on a monthly basis, no later than 10 calendar days following
the last day of the respective month.
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Atrticle IV — Compensation

4.1 County shall pay MPA compensation only as set forth in this Article IV, MPA shali
be entitled to and shall make no claim for compensation for its activities under this
Agreement other than as set forth in this Article IV.

4.2 Compensation. MPA shall be paid in accordance with the payment chart as set {orth
in Exhibit D,

4.3 Competitive Procurement. MPA shall follow the standard competitive procurement
methods as it regularly utilizes in the normal course of business for any and all capital
expenditures or development projects required or sought for the Premises. Said
procurement procedures are utilized in accordance to the regulations as promulgated by
the City of Miami Code and Charter provisions governing the conduct and operation of
MPA.

Article V — Audits

5.1 Right to Audit. Pursvant to Miami-Dade County Ordinances, resclutions and
regulations, County shall have the right but not the obligation to retain the services of an
independent private sector inspector general (IPSIG) who may be engaged to audi,
investigate, mornitor, oversee, inspect and review MPA’s operations, activities and
performance in connection with this Agreement. The scope of services an IPSIG may
perform may include, but is not limited to, monitoring and investigating compliance with
Agreement specifications; project costs; and investigating and preventing corruption and
fraud. Upon ten (10) business days’ written notice to MPA from IPSIG, MPA shall make
all requested records and documents available to the 1PSIG for inspection and copying.
The provisions of this section apply to MPA, its officers, agents and employeces. MPA
shall incorporate the provisions of this section in all subcontracts and all other
agreements executed by it in connection with the performance of this Agreement.

5.2 Annual Audit. Within ninety (90) days following the end of each year of the initial
term of this Agreement, or any extension thereto, MPA shall furnish an annual audited
certified statement of all revenue and expense, as well as a letter certifying compliance
with the terms of this Agreement and a management letter resulting from review of
operations, internal control and personal observations. Such financial statement,
compliance letter and management letter must be prepared and attested to by an
Independent Certified Public Accountant licensed in the State of Florida.

Article VI — Personnel.
6.1 Personnel, MPA shall furnish competent and adequate personnel to operate the

Premises efficiently and effectively, to assure collection and security of revenues and to
meet the need of those parking at or otherwise using the Premises.
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6.2. Staffing. MPA reserves the right to physically staff the location or allow for parking
via pay-by-phone, pay-by-plate or pay-and-display methods, provided that in all such
cases MPA shall operate the Premises efficiently and effectively, assure collection and
security of revenues and meet the needs of those parking at or otherwise using the
Premises.

Article VI — [nsurance and indemnification

7.1 MPA Insurance. During the term of this Agreement, MPA shall procure and maintain
insurance of types and amounts to protect the County against claims from damages
because of bodily injury or death of any person or property damage arising out of, or in
any manner related to MPA’s operation of the Premises. MPA shall maintain coverage in
accordance with the provisions contained in Exhibit E. The MPA expressly understands
and agrees that any insurance protection required by this Agreement or otherwise
provided by the MPA shall in no way be limited by and is in addition to the
indemnification and other protections provided to the County elsewhere in this
Agreement or otherwise provided by the MPA.

7.2 Indemnification.

a) The MPA does hereby agree to indemnify and hold harmless the County to the
extent and within the limitations of Section 768.28 Fla. Stat. The MPA expressly
understands and agrees that any insurance protection required by this Agreement
or otherwise provided by the MPA shall in no way limit the responsibility to
indemnify, keep and save harmless and defend the County as herein provided.
The MPA also expressly understands and agrees that any insurance protection
provided to County by the MPA as required by this Agreement shall in no way be
timited by Section 768.28, Fla. Stat,

b) The County does hereby agree to indemnify and hold harmless the MPA to the
extent and within the limitations of Section 76828 Fla. Stat. The County
expressly understands and agrees that any insurance protection required by this
Agreement or otherwise provided by the County shall in no way limit the
responsibility to indemnify, keep and save harmless and defend the MPA as
herein provided.

7.3 Survival. The obligations contained in this Article will survive the expiration or
earlier termination of this Agreement but only with respect to an event that may give rise
to a claim that in turn gives rise to a right of indemmnification under this Article and which
event occurs prior to expiration or termination.

Article V1II. Dispute Resolution
8.1 In the event of any disputes, disagreements or claims between the parties, they agree
to attempt to communicate and work in good faith to resolve them before resorting to

litigation. If the parties agree, they may further refer such matters to mediation or
arbitration. The Parties may authorize an arbitration panel consisting of one (1) the
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County Mayor or his designee; (2) the Chief Executive Officer of MPA; and (3) a third-
party, duly licensed by the Florida Bar, mutually agreeable to the Parties to decide
questions, disputes, or claims of any nature arising out of, under, or in connection with, or
in any way related to or on account of this Agreement (including but not limited to claims
in the natute of breach of contract, fraud or misrepresentation arising either before or
subsequent to execution hereof) (collectively, “questions” or “disputes”). The Parties
agree that the final decision of the arbitration on an issues of fact shail be final and
conclusive unless arbitrary, capricious, fraudulent or clearly erroneous.

Article IX. Future Development of the Premises

9.1 it is the intent of the Parties to maximize the best uses of the Premises in order to
promote and ensure the continued success of the Playhouse for generations to come. The
Parties understand and agree that prospective development of the Premises would
capitalize the potential of the Playhouse, help secure funding and alleviate future
budgetary concerns.

9.1.1 The Parties acknowledge that future development of the Premises requires the
review of the State and determination by the State as to whether State approval is
required.

0.2 Given the mutual intent and appreciation for the potential of the Premises, the Parties
agree to develop a master plan (“Master Plan”) for the site that will include modified,
additional and/or expanded parking facilities. This Master Plan will take into account the
Business Plan, attached to and included in the Playhouse Lease Agreement in Exhibit B,
and the students, faculty and community who will reap the benefits of maximizing the
opportunities of the Premises.

9.2.1 The County shall provide MPA with the first option to present a development plan
to the County for the future development of the Premises, subject to the review and
approval of the County and the State.

9.2.2 The County and MPA shall work together to develop the Master Plan within
eighteen (18) months of the Lffective Date of this Agreement. The Master Plan may
include, but shall not be limited to: (i) additional expanded patking facilities; (ii) a
residential component; and (iii) a retail component.

9.2.3 MPA may provide financing options for the future development of the Premises but
shall not be obligated to provide same.

9.3 Revenues generated from future development of the Premises are intended to support

the Business Plan presented to the State and strengthen the programming potential for the
theatre.
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Article X. Miscellaneous Provisions

10.1 Bntire Agreement. This Agreement and all Exhibits referenced herein are the entire
agreement regarding this matter between the Parties. No prior agreements or oral
understandings shall be valid.

10.2 Assignment. No transfer or assignment of the Agreement, or of any part thereof or
interest therein, directly or indirectly, voluntarily or involuntarily, shall be made unless
such transfer or assignment is first approved i writing by the Parties.

10.3 Time of Essence. Time shall be deemed of the essence on the part of the Parties in
performing all of the terms and conditions of this Agreement.

10.4 Compliance with Laws, Ordinances, Codes and Rules/Regulations. Each party is
responsible for compliance with all laws, including but not limited to all municipal,
county and State ordinances, resolutions, regulations and laws which may be applicable
to its respective activities and responsibilities under this Agreement.

10.5 Waiver. No waiver of any term or condition of this Agreement shall be deemed to
be a subsequent waiver of any other term or cof_ii:iition. No delay or failure of a party to
the Agreement to exercise a right under the Agreement shall constitute a waiver or
abandonment of that right,

10.6 Amendment. Any changes to this Agreement must be made by mutual written
agreement of both parties,

10.7 Recitals. The Recitals to this Agreement are true and correct, and are incorporated
herein by reference and made a part hereof.

10.8 Recognition of Existing Agreements. The Parties recognize the County’s
contractual commitments under the Playhouse Lease Agreement., These contractual
commitments and obligations were issued prior to the date of this Agreement and the
documents governing same are hereby incorporated by reference.

10.9 Governing Law. This Agreement, and all matters relating to it shall be governed by
the laws, rules and regulations of the State of Florida, Miami-Dade County and the City
of Miami, as are in effect or as may later be amended or modified. Should any provision
in this Agreement be determined by a court of competent jurisdiction to be invalid, illegal
or otherwise unenforceable under the laws of the State of Florida, then such provision
shall be deemed modified to the extent necessary in order to conform with such laws, or
if not modifiable, to conform with such laws, that same shall be deemed severable, and in
either event the remaining terms and provisions of this Agreement shall remain
unmodified and in full force and effect.

10.10 Venue. All disputes arising out of or in connection to this Agreement, or the
Parties’ relationship, shall be subject to exclusive jurisdiction and venue of the state or
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federal courts located in Miami-Dade County, I'lorida, and the Parties consent to the
exclusive jurisdiction and venue of these courts.

10.11 Public Records. The Parties recognize the public records laws applicable to this
Agreement, which makes all materials communicated to or from public entities subject to
disclosure under such laws unless otherwise exempted from disclosure or made
confidential.

Any notice provided pursuant to the terms and provisions hereof shall be deemed to be
delivered when sent by hand delivery, delivery service or by certified mail, return receipt
requested, postage prepaid and received by the addressee. Notices shall be sent to:

If to the COUNTY: County Mayor :
111 NW 1* Street, Suite 2900
Miami, Florida 33128

With a copies to: County Attorney’s Office
111 NW 1™ Street, Suite 2810
Miami, Florida 33128

If to the MPA.: Arthur Noriega V.
Chief Executive Officer
Miami Parking Authority
40 NW 3" Street
Suite 1103
Miami, Florida 33128

With a copies to: City Attorney’s Office
City of Miami
Miami Riverside Center
444 S.W. 2™ Avenue
9" floor ‘
Miami, Florida 33130

If to the Board of Trustees of the Internal Tmprovement Trust Fund of the State of
Florida:

Director’s Office

Division of State Lands

3800 Commonwealth Blvd

Mail Station 100

Tallahassee, Florida 32399-3000

This Agreement was developed jointly by the County and MPA and the parties
acknowledge that they will work together to realize the goals and objectives articulated in
this document.

10
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This Agreecment may be executed in any number of counterparts with the same effect as

if all Parties has executed the same document.

All counterparts shall be construed

together and shall constitute one instroment.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by
their respective and duly authorized officers the day and year first above written.

MPA

By:
Arthur Noriega V
Chief Executive Officer

ATTEST:

By:
Print:

APPROVED AS LEGAL FORM
AND CORRECTNESS:

Victoria Méndez
City Attorney

APPROVED AS TO INSURANCE
REQUIREMENTS:

Calvin Ellis
City of Miami Risk Management Director

MIAMI-DADE COUNTY

By:
County Mayor

ATTEST:

By:
Clerk of the Board

APPROVED AS TO FORM & LEGAL
SUFFICIENCY:

County Attorney

it
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Exhibit A
Playhouse Lease Agreement

See attached executed Coconut Grove Playhouse Lease Agreement.
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Exhibit B
Premises
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Exhibit C
Memorandum of Understanding

See attached Memorandum of Understanding,.
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iL.

ExhibitD
Fee Structure

Management Fee. Provided that gross parking revenues exceed one-hundred-
five percent (105%) of the total approved Expenditures plus MPA’s minimum
monthly payment to the County, MPA shall receive an annual management fee in
the amount of five percent (5%) of gross revenues.

Incentive Fee. During the initial term of the Agreement, and in each subsequent
renewal term, MPA shall be entitled to an annual incentive fee (“Incentive Fee”),
as described herein. '

a)

b)

g)

Payment of the Incentive Fee shall begin in the year following the
establishment of the initial baseline year. For the initial term of the Agreement
the initial baseline year shall be the fiscal year, beginning October 1, 2014, In
each subsequent renewal term of the Agreement, the baseline shall be reset;
the baseline year shall be the first fiscal year of each renewal term,
respectively.

The incentive fee shall be equal to ten percent (10%) of the annual Adjusted
Gross Revenue Improvement. Adjusted Gross Revenue Improvement shall
mean the increase in the Adjusted Gross Revenue during the then cwrent year
as compared to the Adjusted Gross Revenue of the prior year.

“Adjusted Gross Revenue” for the purpose of this section shall be defined as
annual gross revenue, less any increase in annual Expenditures compared to
the prior year.

The revenue of any additional parking structures as contemplated in Article
X, or system wide increases in fees shall not be considered increased revenue
for the calculation of the Incentive Fee.

" During each term of the Agreement, there shall be a “high water mark” such

that MPA shall only be entitled to Incentive Compensation in years where the
Adjusted Gross Revenue, exceeds the highest Adjusted Gross Revenue of any
prior year in that term. The high water mark shall be reset after the initial
term and in each subsequent renewal term.

The County shall pay MPA the Incentive Fee within ninety (90) days of year
end and presentation of the audited financial statements.

This Incentive Fee shall continue to apply for any extension of this
Agreement,

15
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Exhibit E

Insurance Requirements

I Commercial General Liability (Primary & Non Contributory)
The County must be shown as an additional insured on this policy

A. Limits of Liability
Bodily Injury and Property Damage Liability

Each Occurrence $1,000,000

General Aggregate Limit $ 2,000,000

Products/Completed Operations $ 1,000,000

Personal and Advertising Injury $1,000,000
B. Endorsements Required

Contingent & Contractual Liability
Premises & Operations Liability

11. Business Automobile Liability

Al Limits of Liability
Bodily Injury and Property Damage Liability
Combined Single Limit
Any Auto/Owned Autos/Scheduled
Including Hired, Borrowed or Non-Owned Autos
Any One Accident $ 1,000,000

B. Endorsements Required

JUR Worker’s Compensation
Limits of Liability

Statutory-State of Florida
Waiver of subrogation

Employer’s Liability
A. Limits of Liability
$100,000 for bodily injury caused by an accident, each accident.

$100,000 for bodily injury caused by disease, each employee
$500,000 for bodily injury caused by disease, policy limit

16
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Management & Operating Agreement
Exhibit A

OALL
BOARD OF TRUSTRES OF THE INTERNAL IMPROVEMENT
TRUST FUND OF THE STATE OF FLORIDA

LEASE AGREEMENT

Ledse Number 4721 .
| o | _;‘YZ&W
THIS LEASE AGREEMENY, made and entered into this = gday of

o |
Clededor 2013 petween the BoARU OF TRUSTEES OF THE INTERNAL

IMPROVEMENT TRUST FUND OF THE STATE OF FLORIDA, hereinafter referred
to as "LESSOR®, and FLORTDA INTERNATIONAL UNIVERSITY BGARD OF
TRUSTEES, by and.on behalf of FLORIDA INTERNATIONAL UNIVERSITY (FIU)
and MIAMI-DADE COUNTY (COUNTY) (collectively hereinafter referred to
as SLESSEE”Y, )

LESSOR, for and in consideration of mutual covenants and
agreemdrits héreéinafter contained, does hereby lease to said LESSER the
landg described in paragraph 2 below, together with the improvements
thereon, and subject to the following terms and conditions:

1. DELEGATIONE OF AUTHORITY: LESSOR's responsibilities and

sbligations herein shall be exercisged by the Division of State Lands,
State of Florida Department of Environmental Protection.

2, DESCRIPTION OF PREMISES: The property subject to this lease is

situated in the County of Miami-Dade, State of Florida and is mors
particularly described in Exhibit "AY attached hersto and hereinafter
referred to as the "leased premises". The leased premises are being
leased to LESSEE in an “AS I8, WHERE IS condition withoub warrankties
of title or representations.

3, TERM: The term of this lease shall be for an initial period of

50 years commencing on October 15, 2013, and ending on October 14,
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Management & Operating Agreement
Exhibit A

2063, unless sooner terminated pursuant to the provisions of this
lease, LESSER may renew this lease for 'two additional 25~year terms,
subject to LESBOR!s aﬁbio?ai,rat one of its regularly scﬁeduléd
‘meetifigs, of LESSEE/s request to remew or extend this lease. LESSEE
shall be reguired. to give LESSOR at least one hundred gwenty (120)
days written notice of its election to renew or aextend this lease
priorrto the expiration of the current lease term.

4, PURPOSE: The LESSER shall manage the leased ﬁremises'only for the
establishment and operation of programs and facilities that present
arts, aﬂltural,Ecommunihyi civic, govermmental and educational |
activibies for the benefit of the public, along with other related
uses necaessary- for the accomplishment of this purpose as designatéed in.

the Land Use Plan required by paragraph 8 of this leasa.

5.  QUIED ENJOYMENT AND RIGHT OF USE: LESSEE shall have the right of
xngxess_and égxé5$ 6, £rom and upon the leased premiseées Ffor all
purposes pecessaty to the Eull quiet enjoyment by LESSER of the rights
conveyed herein.

6. UNAUTHORIZED USE: LESSEE shall, through its agents and

employees, prevent the unauthorized use of the leased premises or any
use thereof not in conformance with this lease.

7.  ASSIGNMENT: This lease shall not be assigned in whole or in part
without the prior written consent of LESSCR. Any assignment made
either in whole or in part without the prieor written consent of LESSOR
shall be woid and without legal effect.

Page 2 of 24
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Management & Operating Agresment
Exhibit A

8. LAND‘ﬂ3E.PLR§: LESSEE has prepared and submibted a business plan,
which is attached hereto as Exhibit “B” (“Business Plan”)}. LESSOR’S
exacution of this Lease shall constitute acknowledgment and.approvai
of the Busihess Plan, and further that such Busihess Plan the
satisfies the requiréments Ffor submission and approval of a Land Use
Plan {PﬁAN} for the 1easedmp:emises;.in aceordance with Section
253,034, FloridaqStatuﬁes. fhe leased premises shall be developed
consistent with the original management congept included in the PLAN
approved by LESSOR on August 20, 2013, provided however, that all
paxties'uﬁﬂerstaqd and agree that that details of the PLAN may avolve
and whange aé a regult of, and throughout, the design, construction
-and- opérational phases of the PLAN, LESSEE is to notify LESSOR in
writing of any changes that alter the original management concept
ircluded in the PILAN and it is at the disecretion of LESSOR if the
changes are aceceptable. LESSEE shall give LESSOR reasonablé notide of
the applicatioh for and xeceipt of any state, federal or lovcal permits
as wall as any public hearings or meetings relating to the development
or use of the leaged premises, Any Financial commitménts made by
LESSEE which are not in compliance with thE'térms of this lease shall
be done at LESSEE's own risk. The PLAN shall provide the basic
guidance for all management activities, LESSEE shall not use or alter
the leased premises except as generally provided for in the approved

PLAN without the prior written approval of LESSOR.

Page 3 of 24
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Management & Cperating Agreement
Exhibit A
9. ,EASEME&TS: All easements of any nature ipcluding, But not
limited to, utility easements are required to be granted by LESSOR.
LESSEE i¢ not aiithorized to grant any easements of any nature and any
sasement gradted by LESSEE shall be void and without lega& effack.
1.0, 'SUBLEASES: This lease is for the purposaes specified herein and
subleases of any natuxre are prohibited, withouﬁ the pzior written
approval of LESSOR. Any sublsase not approved in writing by LESSOR
shall be void. and witheut legal effect.

11. OPERATING AND OTHER ANCILLARY AGREEMENTS: ALl partiles stipulate

and agree that LESSEE Mas the right to- enter into agreement(s) with
outside party(ies), for the_pﬁrpgsa{g) of marnagirig, operating and/or
maintaining all or a portion of LEBSEE s operations and/or the leased
premises, including, without limitation, ancillary and supporting
functions such as vehicular parking and concessions. H.::av_auav'e::;',,= LESSOR
reserves the right teo review any proposed activity by a third party to
determing 1f the activity would require a sublease puisuant to Chapter
18-2, Florida Admipistrative Code. If a subleasme is reqﬂirEdJ it shall
comply with the applicable requirements of Chapter la;z, Florida
Administrative Ceode.

12. RIGHT OF INSPECTION: LESSOR or its duly authorized agents,

representatives or employees shall have the right at any and all times
to reasonabiy inspact the leased premises and the works and operations

of LESSEE 4in any matter pertaining to this lease.

Page 4 of 24
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Management & Operating Agreement
Exhibit A

13. PLACEMENT AND REMOVAL OF IMPROVEMENTS: ALl bulldings, structures

and improvements shall be constructed at the sxpense of LESSEE in
accordance with plans prepared by profegsional designers and shall be
déveloped consistent with the cbjectives of the PLAN, Further, no
traes other than non~native species shall be removed br«major land
alterations done by LESSEE without the prior written approval of

_ LESSOR. Equipment and improvements placed on the leased premises by
LESSEE which are not intendsd to, or do not become, a permanent part
of the leased premises Wwill remain the property of LESSEE and may be
removed by LESSEE-upgn termination of this leass,

14, INSURANCE BEQUIREMENTS: During the term of this léase LESSEHN

shall prooure and maintain a policy of fire and extended risk
insurdnde qtverage. As governmental entities LESSEE shall have the
option to satisfy this obligatlon under LESSEE’s property insurance
program({s) with values scheduled for the fUll insurable replacemant
value of any improvements or Fixtures located on the leaséd premises.
LESSEE shall provide confirmation of such self-insurarice in compliance
with Section 768,28, Florida Statutes, in amounts not'less than
$200,000 per person and $300,000 per incident or -occurrence for
personal injury, death, and property damage on the leased premises.
LESSEE shall submit annually thereafter, written evidence of
maintaining such insurance policiss, or self-insurance, to the Bureau
of Public Land Adminlstration, Division of State Lands, State of

Florida Department of Environmental Protecticn, Mail Station 130, 3800

Page 5 of 24
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Management & Operating Agreement

Exhibit A
Commonwealth Boulevard, Tallahasisea, Florida 32399-3000. Bny
certificate of sélf-insurance shall be issued or approved by the Chief
Finangial Officer, State of Florida, LESSEE shall immeciiatalg notify
LESSOR and the insurer of any erection or removal ¢f any building or
other lmproyvément on the leased premises and any cﬁanges affecting the
valué of any improvements and shall request the insurer to make
adegquate changas in the coverage to reflect the changes in vaiue.
LESSEE gshall be financially responsible for any loss due to failurs to
obtain adequake insurance coverage or failure to self-insute as
desgribed above, .and the failure to maintain such policies ox
certificate in the amounts set forth, or to self-insurae, shall
constitute a hreach of this leéase.
15, LIABILITY: Each party is responsible for all 1liability
attributable to that party and to the officers, anployess and agenﬁa
of that party, including But not limited to liability for personal
injury and property damage arising out bf the negligent acts or
omissions of that party and the officers, émployees ahd.agents of that
party. Nothing herein shall be construed as an indemﬁity or a waiver
of sovereign immunity enjoyed by any party hereto, .as provided in
Section 768.28, Florida Statutes, as amended from Lime to time, or any
other law providing limitations on claims.

is. PAYMENT OF TAXES AND ASSESSMEN'I‘S/AUTBORITY TO CHALLENGE

ENCUMBRANCES: LESSEE shall assume full responsibility for and shall

pay all liabilities, if any, that accrue to the leased premises or to
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the improvements thereon, includiﬁg any and all ad wvalorem tgxes and
drainage and specidl asdessments or taxes of-éverY'kind and all
mechanic's or materialman's liens which may beé hereafber lawfully and
properly asSasséd and lévied against the 1eased,premises‘during'the
lease term. ILESSOR shall not consent to or ctﬁerwisa allow or permit
such taxes, assessments, liens, ete., to acorue or be assessed op
levied upen the leased premises, and agree to reascnably cooperate
with the LESSEE in any efforts to investigate, appeal, -or otherwise
challenge in any way such taxes, assessments, liens, atc. LESSOR
stipulates, authorizes, delegates and acknowledges thatb -_Lnss:«::ajshall
be empowered to take all steps negesdary to challenge any taxes,
assessments, liens, judgments, or any other encumbrances, ete;,
ingluding these Escumbrancet as hereinafter desﬁriﬁéd“ana‘defihed in
paragraph 31, and may do so by any legal and appropriate means,
dncluding but neot limited go,:by'tﬁe‘utilization-¢f.legal.pxdceedinq$,
LESSOR shall reasonably coopériate with LESSEE in any effarts to
investigate, appeal, or otherwise challenge the forgoing,

17. NO WAIVER OF BREACH: The failure of LESSOR or LESSEE to insist

in any ong or more instances upon strict performance of any one or
more of the covenants, teris and conditions of this lease shall not,be
construed as a waiver of such covenants, terms or gonditiong, buk the
same shall continue in full Fforce and effect, and.no waiver of LESSOR

or LESSEE of any of the provisions hereof shall in any avent be deemed
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to have been made unless the waiver is set forth in writing, signed.by
LESSOR or LESSEE, respectively,

18. TIME: Pime 38 expressly declared to be of the essence of this

lease,

15, NONtvISCRIMINATiON} LESSEE shall not discriminate against any

individual b@¢auég‘of.that individual's race, ceolox, religlioen, sax,
national origin, age, handicdp, or marital statne with respect ‘to any
activity'ocdurring~§ithin-thé—laaséd‘premiaes or ypon lands adjacent
to and used as an adjunct of the leased premises.

20, UTILITY FEES: TLESSED shall ba responsible for the payment of all

LESSEE~daused charges for the furnishing of gas, electricity, water
and otheér publie utilities to the leased premises and for having all.
utilities turned off when the leased premises are surrendered.

21. MINERAL RIGHTS: This lease does not cover petroleum or petroléum

products or mirierals and does not give the right to LESSEE to drili
for or develoep the same; and LESSOR-Specifical}y régerves the right to
leage the leased premises for purpese of exploring and recovering oil
and minerals by whatever means appropriate; provided,.hOWever, that
LESSER namad herain shall be fully compenéated for any and all damages
that might result to the leasehold interest of said LESSEE by reason

of such expleoration and recovery operations.

22. RIGHT OF AUDIT: LESSEE ghall make available to LESSOR all

finanoial and other records relating to thig lease, and LESSOR shall

have the right to either audit sich records at any reasonable time or
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require the submittal of an annual independent audit by a Certified
Public Accountant during the term of this lease, This rcight shall be
continuocus until this iease aexpires or is términated. 7This lease nmay
be terminated by LESSOR. should LESSEE fail to allow publie access to.
all documents, papers; letters or other materials made or received in
conjunction with this lease, pursuant to the provisions of Chapter
119, Florida Statutes.

23, CONDITION OF PREMISES: LESSOR assumes no liability or obligation

te LESSEE with reference to the condition of the leased premises. The
leased premises herein are leased by LESSOR to LESSEE in an "as ig"
condition, with LESSOR assuming no responsibility for thé care,
repair, maintenance ox improvement of the leased premises for the

Tenefli of LESSEE.

24, COMPLIANCE WITH LAWS: LESSEE agrees that this lease is

contingent upon and subject to LESSER cbtaining all applidable pernits
and complying with all applicable permits, regulations, dfdiﬂances,
rules, and laws of the State of Florida pﬁ the United States or of any
political subdivision or agency of either, |

25. NOTICE: All notices given undexr this lease shall be in writing
and shall be served by certified mail including, but not limited to,
notice of any violation served pursuant teo Section 253.04, Florida
Btatutes, to the last address of the party to wheom notice is to be
given, as designated by such party in writing, LESSOR and LESSEE,

hereby designate their address as follows:
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LESSOR: State of Florida Department of
Environmental Protection
Division of State Lands
Bureati of Public Land Administration, M8 130
3800 Commonwealth Boulevard
Pallahassee, Florida 32399-3000

LESSER; Miaml-Dade County
Department of Cultural Affairs
111 N.W, 1°F Street, Suite 625
Miami, Flerida 33128

With & oopy to: :
Miami-Dade County Attorney’s QEfice
111°M.W. 1°% Streat, Suite 2800 :
Miami, Florida 33128

and

Florida International Unlversxty

Modasto Maidigque Campus

Senisr Vice President & Chief Fihanoial Officeéer

Davxslon‘af Finance and Administration

11200 8.W. B 8treet, PC 523 A

Mizmi Florxda 33199
With a copy té: . .
Florida Intsrnational University
General Counsel's Office
11200 S.W. B Street, PC 511
Miami, Florida 33189

26, BREACH OF COVENANTS, TERMS, OR CONDITIONS: Should LESSEE breach

any of the covenants, bterms, or conditions of thid le%se, LESSOR shall
give written notice to LESSEE to remedy such breach within one hundred
twenty (120} days of such notice. In the event LESSEE fails to remedy
the breach to the satisfaction of LESSOR within one hundred twenty
{120) days of receipt of written notice, LESSOR may either terminate
thisg lease and recover from LESSEE all damages LESSOR may inaur‘bf

reason of the breach including, but not limited to, the cost of
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recovering the 1easedvpremises or maintain thig lease in‘fuli-fprce

and affect and ederoise all rights and remedies herein coﬁfefred upon

LESSOR.

27, ‘DAMRGE O THE PREMISES: {a} LESSEE shall not do, or suffer to be
done, in, 5& or upon the leased premises or as affecting said leased
premises or adjacent properties, any act which may result in damage ox
depreciation of value to the leased premises, op any pazxt thereoE.

{h} LESSEE shall nobt genesrate, store, produce, place, treat, relsass
or discharge any contaminants, peollutants or pollubtidon, inaluding, but
not limited to, hazardous or toxio substances, chemicals or other
agents on, into, or frxom the leased premises or any adjadent lands or
waters din any manner not permitted by law. For the purposes of this
lease, "hazardous substances” sghall mean and include those elemernts ox
compounds defined in 42 USC Section 9601 or which are contained in the
ligt of haza¥dous substances adopted by the United States
Envitonmental Protection Agency (EPA) dnd the list of toxic pollutants
designated by the United States Congress or the EPA or defined by any
other federal, state or local statute, law, ordinance; goda, rule,
requlation, order, ox decree regulating, relating to, or imposing
liability or standards of conduct concerning any hazardous, toxic ox
dangerous waste, substance, material, pollubant or contaminant,
"Pollutants" and "pollution' shall mean those products or substarces

defined in Chapters 376 and 403, Florida Statutes, and tha rules

promulgated thereunder, all &z amended or updated from time to time.
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In the event of LESSEE's failure to comply with this paragraph, LESSER
shail, at its sole cost and expense, promptly commence and diligently
pursue any legally reguired closure, dnvestigation, assessment,
cleanup, decontamination, remediation, restoration and monitoring of
(1) the leased premises, and (2} all off-site ground and suxface
‘waters and lands affected by—LESSEE's failure to comply, as may ba
necessary to bring the leasad premises and affecked off-site wakers
and lands info full compliance with all applicable federal, state of
loeal statutes, laws, ordinances, codes, rules, regulations, oxders,
and déorees, and to restoré the damaged property to the condition
existing immediately prior to the vecurrence which caused the damage,
Where hazarydous substancas have been introduted during ﬁhe leage torm,
LESSEE's remediation obligations set forth in this parxagraph shall
survive the termination or expiration of this lease, This paragraph
ghall not be construed as a limitation upon the obligations or
responsibilitigs of LESSEE as set forth herein. Nothing herein shall
relieve LESSEE of any responsibility or liability prescribed by law
for fines, penalties and damages levied by government%l agencies, and
the cost of cleaning up any contamination caused directly or
indirectly by LESSEE's activibies or facilities. Upon discovery of a
release of a hazardous substance or pollutant, or any other vieolation
of local, state, or federal law, ordinance, code, rule, regulation,
arder or decree relaking to the generétion, storage, production,

placement, treatment, release, or discharge of any contaminant, LESSER
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shall report such viclation to all appliecable governmental agencies
having jurisdiction, and to LESSOR, all within the reporting periods
of the applicablse governmental agencies.

28. ENVIRONMENTAL AUDIT: At LESSOR’s discrekion, LESSEE shall

provide LESSOR with a ourrent Phase I environmental site. assessment.
conducted in accordande with the State of Florida Department of
Environmental Protection, Diviéion of State Lands’/ gtandards prior ko
termination of this lease; and if necessary a Phase II environmentsl
gite asseasment.

29, SURRENDER OF PREMISES: Upon termination or expiration of this

lease, LESSEE shall surrender the leased premises to LESSOR. In the
event no further use of the leased premises or any part théreof is
needed, ox desired, in LESSEE’s discretion, LESSEE shall give written
notification to LESSOR and thé Bureau of Public Land Adminigtration,
Division of &tate Lands, Staté of Florida Department of Envirenmental
Protection, Mail Station 130, 3800 Commonwealth Boulevard,
fallahasses, Florida 32398-3000, at least six monthe prior to the
release of any or all of the leased premises. Notifi;ation shall
include a legal description; this leaze number, and an explanation of
the release. Upen release of all of any part of the leased premises
or upen termination or expiration of this lease, all improvements,
ineluding both physical struttures and modifications to the leased -
premises shall become the property of LESB0R, unless LESSOR gives‘

wiitten notice to LESSEE to ramove any or all such improvements at the
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expense of LESSEE. The decision to retain any improvements upen
termination or eﬁpiratidn.pf ﬁhis lease shall be at LESSCR's sole
disaretion,. Prioﬁ'tc&surren&af of all or any part of the leazed
premiges a representative 6f the Division of State Lands, State of
Florida Daﬁartmant of Ehvironmental Protection shall perform an on-—
site inspection 4nd the keys to any building on the leased premises
shall be turned over to theé Staté of Florida Depadtment of
‘Environmental Protectionm, Division of State Lands.. If the
improvemants do not meat 4ll conditions as sebt forth in paragtaphs 20
and 36 herein, LESSEE shall pay all costs necessary to meet the
presaribed conditions.

‘30. BEST MANAGEMENT PRACTICRES: LESSEE shall implement amppliacable

Best Mansgement Practices for all activities conducted under this
lease in compliance with paragraph 18-2,018(2) th), Florida
Adminisbrative Code, which have been selected, developed, or approved
by LESSOR or other land managing agencies for the protsction and
enhancement of the leased premises, provided that LESSOR has provided
tn LESSER written coples of such Best Management Practices priox to,
br contemporaneously with, execution of this lease.

31. PROHIBITIONS ABAINST LIENS OR OTHER ENCUMBRANCES: Fee title to

the leased premises shall be retained by LESSOR. LESSOR and LESEEER
shall not do or permit, and since September 25, 2012, they have not
done or permitted, anything to be dene which purports to oreate a lien

or sncumbrance of any nature againgt the real property contained in
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the leased premises including,'but'ngtxlimited to, mortgages or
construction liefis agaisst the leased premises or against any interest
of LESSOR therein. In the event any encumbrances including, but not
Limited to, liens, judgménﬁs, enforoemént. orders and notices, and
municipal special assessménts (“Encumbrances”) attach ko the leased
prémises from September 25, 2012, through the terxm of this lease it
will be LESSER/s rasponsibility to remove, release, satisfy, or
otherwise resolve ‘thesé Encumbrances irom the leased préemises at
LESSER’ s sola. cost and expense, Provided that in the event that
Fnoumbrances are discovered which wers not reflectad in the Old
Republic Natienal Title Insurance Company Commitment, Fund File Number
0132Q1éw016250A with an effective date of September 25, 2012 at 11:00
p.®., then LESSEE shall have twelve months to attempt to remove,
releass, satisfy, or otherwise rasclve those. In the event that LESSEE.
determines that it is unable to régSonaBiy do sp, LESSEE may terminate
this lease with no further liability or obligation under this
paragraph by then utilizing the provisions of paragraph 29 of this

lease,

32. PARTIAL INVALIDITY: If any fterm, covenant, condition o

provision of this lease shall be zuled by a court of competent
durisdiction, to be invalid, wvoid, or unenforceable, the remainder

shall remain in full force and effect and shall in ne way be affected,

impaired or invalidated,
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3%, ARCHAEOLOGICAL AND HISTORIC SITES: Execution of this lease in no
way affects any of the parties' obligations puksuant to Chapter 247,
Florida Statutes., Tha collection of artifacts or the disturbande of
archaeclogical and historic sites on state-owned lands is prohibited
unless prior authorization has been ohtained £rom the State of Florida
Department of State, Division of Historical Resouxces. The Land Use
Blan prepared putsuant to Chapter 18-2, Florida Administrative Code,
ghall be reviewed by the Division of Histoxical Rascurges to insure
that adeguate measnres have been planned to locate, identify, protect
and preservé the archaevlogival and historie sites and properties on

the leased premises.

34, SOVEREIGNTY SUBMERGED TANDS: This lease does not authorize thd
use of any lands Iocated waterward of the mean or ordinary high water
line of any lake, river, stream, creek, bgy,-astuar§, or other water
body or the waters or the air space thereabove.

35. ENTIRE UNDERSTANDING: This lease sets foxth the entire

understanding between the parties and shall only be amended with the
prior written approval of LESSCR and LESSEE.

36. MAINTENANCE OF IMPROVEMENTS: TLESSEE shall maintain the real

property contained within the leased premises and any improvements
located therson, in a state of good. condition; working coxder and
repair including, but not limited to, removing all trash or litteaer,
maintaining all planned improvements as set forth in the approVed‘Land

Use Plan, and meeting all building and safety codes, LESSEE shall
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nMaintain any and all existing roads, canals, ditches, culverts, risars
and the likXe in as good condition as the same may he on the effective

date pf this lease.

37. GOVERNING LAW: This lease shall be governsd by and interpreted

according to the laws-of the State of Flogfida.

38, sEcmxoa_qAmeQNs; Articles, subsections and othér captions

aontained in this lease a;e‘f¢r referdnce piurposes only and are in nps
way intended to deéscribe, interpret, define or limit the sgope, axtent
or intent of this lease op any provisions thereof.

39, ADMINISTRATIVE ¥EH: ILIESSEE shall pay LESSOR an annual

administrative fee of §$300 pursuant to subsection 18-2.020(8), Florida
Administrative Code, The initial afinusl adiinistrative Fee 8hall e
payable within thirty days from the date of execution of this lease
agreement and shall be prorated based on the numbér of menths or
fraction thereof reémaihing in the fisecal year of sxecution. For
purpesey of this lease agreaement, the fiscal year shall be the pariod
extending from July 1 to June 30. Bach annual payment thereafter
shall be due and payable on July 1 of sach subsequent vear,

40. SPECIAL CONDITIONS: The following speeial sonditions shall apply

ta this leass:

A. LBSSEE shall dedicate $20 million specifically for the capital
expenses Ffor the Comonut Grove Playhouse project and adhere to

the timetable for the dapital plan as set forth in the Business
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Plan. Failure to do so shall constitute a default under this

lease.

‘B, During the texrm of this lease and any renewal or extension,
LEYSEE shall be required to provide LESSOR with an antual written
status report of the construction and the oPeration of the
Coconuts Grove Playhouse within BQ days of each annual anniversary
date of this lease.

€. LESSEE acknowledges and understands that this lease is subjeot:
Lo éxisting Coconut Grove Parking and Security Use Agreement No,
0392 {“Wse Agreénent”), dated Ngvembgr'ﬂ, 2012, as amended by
amendment to Use Agreement Number 0392, dated June 14, 2013, by
and-betwéen LESSOR. and Paradise Parking Systems, LLC, #nd that
LESSOR shall continue to receive tha monthly fees under the U%B
Agreemient until such time ag the Usé Agreement isg terminated.
Upon LEBSEE’s written reguest, LESSOR agrees to promptly
rerminate the Use Agresment in accordance with the termination

provisions in the Use Agreement.
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IN WITNESS WHEREOF, the parties have catised this lease to be
exaecuted on thae day and vear firvst above written.

BOBRD OF TRUSTEES OF THE INYERNAL
IMPROVEMENT TRUST FUND OF THE
STATE OF FLORIDA

?,%i’} ETY FLW By CM&A%Q Q(’hf\ ¢ @LM/(SEM’)‘

CHERYL G McCALL, CHIEF

W:Ltne
EL Q) Qﬁ&rf}m BUREAU OF PUBLIC LAND
Prznt/‘l‘ype Name ADMINISTRATION, DIVISION OF
- STATE LANDS, STATE OF FLORIDA

/,Lf 4% (f,,r :’h/ A DEFARTMENT OF ENVIRONMENTAL
Wi}—,ne - ) { PROTECTION

St B Woelam
Print/Type Name '

SLESSORY

STATE OF FLORIDA
COUNTY OF LEON

The fore ng instrument was acknowledged before me this /’5‘?‘:’(L
day of C?"zg/x » 20[5 by Chezxyl C. Malall, Chief, Bureau au of
Public Land Adm;.n:i.stration, Division of State lands, State of Florida
Department of Environmental Protection, as agent for and on hehalf of
the Board of Trustees of the Internal Improvement Trust Fund of the

State of Flogxida. She is perseonally kngwn to me.
__ - g 2.

b, GARY L HEISER 7 3 7 ‘ :
e e coese0 Notafy Public, State of Florida.
= Explos Agril 30, 2017 _
e Dandgd Thee ity Faly Iakarieca SOMS 1010 Print/’l‘ype Notary Name

Commission Number:
Commission Expires:

Approvedias to Form and)lLegality
By: M A Il@x

Dl‘i?‘.tﬂr Attdkney
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FLORIDA INTERNATIONAL UNIVERSITY
BOARD OF TRUSTERS, by and on behalf of
Floridaﬂlﬁ%ernaLlonal University

By:

M(Ae’f PJ @ofiga ey

Print/Type Name

Witness

\Linrsia QMMU@?

FIu Vel Cié’ﬂ’_}“

Title:

Print/Type Name

{(OFFICIAL SEAL)
I ad as 1o form

STATE OF FLORIDA
COUNTY OF MIAMI-DADE

day of ﬂf?ﬁ
Frosident

The- foregoing instrument w ?
f) f?*{qf 20/% by Mai 4 8 gfﬂ&‘fl‘?n&l?l‘a as

d icgahty “LESEERE”
7 } ' 5‘: ‘ £ .
F1.U. Atlorney. | - (- 201D

. C"‘
acknowledged before me this /

, on behalf of Flordida International

University Board of Trustees
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{ daacy AdeeCal
Notary Public, State of Flor;da”

ot Opville

Print/Type Notary Name

Commission Number:

Commission Expireés:

A ELIANET DEVILLE
3 MY COMMISSION § EE 212192
oF  EXPIRES;: Oclober 8, 2016 :
) A Bonded Thitt Nolary Public Undemsiters |1
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MIAMI-DADE COUNTY, FLORIDA
By its Board of’County

xw / L
c%ame o

XDZ?@?J
Print/Type Name

Approved as to form
and Legal Snfficiency 4,

Kshistant County Attorney )
olafiz &
Date H [ 4

STATE OF FLORIDA
COUNTY OF Miami-Dade

The foregoing instrument was acknowledged baefore me thia

Commmssioneﬁ?
By :
{11 (;7/ 7 §

Prlnt/Type Nama

Title: Mﬁéffﬁjf“ _
(OFFICIAL SEATL)
' s

ATTEST

4‘. 5
County Admmnzstratdr*aﬁﬁ&ﬁx:tﬁ?u ¥
Clerk of the Board of i@sunky/” i

Commiggioners of Mlamrénad
County oy i,

LT

“LESSEE"

*fm

day of ) Onec 2015, by (CouAos (. iw@des and

aécamagra, as _ Hovor

(] and

Veditu_ chex \d,

respoctively, on behalf of the

Board 6f Cdunty Commissioners of Miami-Dade County, Florida.

personally known to me.
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\/ﬁ(.kaM‘k %(M—MN{EM :

NEtarYqublic, Stat% of Florida

Print/Type Notary Name

Commission Number: ;- e i St
ssion ex Wn,  JAGDUELIE ANENEL-HOVICK

"fn Hutery Fublio - Stde of Florids
%ty Comm, Brplres Mar 28, 204

‘§ Comnileson & EE 857002

Gontsd Thiouat Hellons! Notary Asen

ath
"‘fw

s

”
'3)

Commission Expires

L pvieey,
£ \.‘-:jg . ey
PETIEER

/a

o
=
=
i
W =X
it
=
=
-,
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EXHIBIT "A”

LEGAL DESCRIPTION OF THE LEASED PREMISES

PARCEL l. Lots 1.and 2 of Engle Subdlvision according to the Plat thereof recordéd in Plat Baok
&4-at Page 43 of the Public Records of Bade County, Florlda.

PARCEL II. Beginning at the. intersection-of the agreed Westerly line of the NW of the SE4 of
Section 2|, Township 54 South, Rangé 41 East, with the Northerly right-6f way line of Charles Averiue
{formerly Evangilist Street) according to the Plat of Frow Homestead as recorded i Plat Book B at Page
106 of the Public Records of Dade County, Florida; thence South 89 degrees 56 minutes 00 seconds Fast
along sald right of way line for 150.76 feet to its intersection with. the NmthWesteriy right of way line of
Main Highway; thence North 28 degrees 49 minutes 45 seconds-East alpm‘g said right-of way fine for
83.04 feet to a point on the Southwesterly right of way Hne of a former 14,12 foot alley lying
Southwesterly of and adjacent to Lots 75 through B0 of the DeHedouvi ilfe Subdivision according to the
plat thereof as recorded inPlat Book B at Page 150 of the Public Records of Dade County, Florids;

_thence North 45 degrees 01 minutes 30 seconds West along said right af way line of 12.519 féét to the

most Southerly corner of Engle Subdivision according to the Plat thereof recorded In Plat Book 64 at
Page 43 of the Publlc Records of Dade County, Florida; thence North 28 degreas 49 minutes 45 seconds
Eastalong the Southerly boundary of the said Engle Subdivision being also the Northerly right-of way
line of Maln Highway for 2.65 feet to a paint of curvature'of a circular curve concave to the South.and

“having a radius of 745 feet; thence- Easterly along said curve through a central angle of © degrées 17
minutas 00 seconds for 3.68 feat to the center line of the afore-mentioned alley; thence North 45

degrees 01 minutes 30 seconds West along the center line of said alley for 124.21 feetto the

intersection of said cénterding with the Northwesterly boundary line of Tract B of said Engle Subdivision;.
thence South 44. dagrees 58 miputes 30 seconds West for 7,06 feet to a pomt on the South-westerly
boundary of Lot 2 of said Fngle Subdivisioh; thence North 45 degrees Dl minutes 30° sec:ondeWest along "
the sajd Southwesterly boundary of said Lot 2 for 10105 feet to a polnt onthearedfa cn’cle havmg @
radius of 25 feet and a central angle of 40 degrees 23 minutes 20 seconds and having a center which
bears North 40 degrees 44 minutes 00 seconds West from said point; thence Southwesterly along said

arc for 17.62 feet; thence South 89 degrees 39 minutes. 20 seconds West for 5. 20 faet; thence South

along the agreed Westerly boundary of the NW¥.of the SE) of Sectian 21, Township 54 South, range 41
East for 235.78 feet to the Point of Beginning, lying and being in Dade County, Florida,

PARCEL Jli. The East One Hundred Eorty (140) feet of the North One Hundred Seventeen {117)
feet and the East Fifty-two and One-Half (52.5) of Block Twenty-Nine (29), Less the North One Hundred
d#)feewofFrow Homestead according to the Plat thereof recorded In Plat Book B at Page

H 3|
;6§'§?f 1 bl’g{; R;zcargis of Dade County, Florida.

Uw

] L)
i g A [
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The North 117 feet of the East 140 feet AND the £ast.52.5 feet, LESS the North 117 feet thereof, of
those certaln un-numbered Lots In Block 29 as the same is shown on the amended Plat of frow
Homestead according-to the Plat thereof recordedn Plat Book B at Page 106 of the Public Records of

Oade County, Florida,

PARCEL [Y. That part of Lots 75, 76 anid 77 DeHedouville's Subdivision accordipg to the Plat
thereof racorded-In Plat Bopk B at Page 150 of the Public Records of Dade County, Florida; described as
follows; Beginning at the most Southetly corner of the aforesaid Lot 75; thence run Northeasterly along.
the Southeasterly houndary line of said Lot 76, 43.36 feet; thence run Northeasterly paralielto the
Southwesterly bouridary lines of the aforesaid Lots 75, 76 and 77 to a point.in the Northwesterly
boundary line of said Lot 77; thence Southwesterly to the Southwest corner of said Lot 77; thence along
Southwesterly line of said Lot 77, 76 and 75, to the Point.of Beginning. Less 4-portiori of said Lot 75,
releasad for Public Highway purpises AND ail that part of the alley adjdcent to Lots 75, 76'and 77 as
shown on Plat of DeHedouvitle’s Subdivision as recorded in Plat Book B at Page 150 of the Public

Records of Dade. Caunty, Florida.

Being the same land as cohveyed by Official Records 8ook 9843, Page 896, and Deed Book 1566, Page
190, as recorded in the Public Records of Dade County, Florida, and in Official Records Book 10809, at
Page 2755 of the Public Records of Miami-Dade County, Florida,

é}«qm;w

Pats: (0.03,13
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EXHIRIT "B~
BUSTIMESS PLAN

See attashed Business Plan, Cocoriut Grove Flayholse.
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Business Plan

Coconut Grove Playhouse Property
3500 Main Highway, Coconut Grove, FL 33133

Presented by
Florida International University
and
Miami-Dade County

in consultation with
GableStage

=3 | FLORIDA

| INTERNATIONAL
t UNIVERSITY -

%%/%; BECSTAGE
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[ntroduction

This Businass Plan is an outling of the proposed use of the Coconut Grove. Playhouse property
in Miami, Florida by Florida International University (FIU) and Miami-Dade County for
educational, cultural and civie éngagement purposes. It was developed and approved by the
boatds of FIU and Miami-Dade County In close consultation GableStage, one of Florida's most
accomplished not-far-profit theater companies. The proposed partnership among FIU, Miami-
Dade County.and GableStage serves as a central premise for the Business Plan, '

Key Benefits to the State and Florida-International University

It is important-t6 emphasize the'key bénefits that acquisition of the Coconut Grove Playhotise
property and this Business. Plan provide to the State of Florida, FIU faculty and students, and
the general public of South Flarida that FIU engages to advance its educational mission:

s FIU will have a partnerghip with Miam|-Dade County and GableStage, one of the region’s
praeminent hon-profit theater comipanies and.the designated operator of the regional theater
facility, and can establish programs to enhance the work of FIU's Collage of Architecture +
The Arns (CARTA) and specifically, its Theater Department for teachmg and léaming,
research, and performance activities (e.g., student internships: workshops. with practicing
theater professionals; university—sponsored performances; oppartunities for theater and arts
faculty to develop professional credentiats through acting, directing, set and costume design,
production and technical aspects of lighting and:sound, etc.). See Attachment A ~Vision and
Misslon. _

2 FiU will have the ability to use the theater and ancillary spaces to advance lts established
community engagement goals In & central, prominent Coconut Grove location and. further
elevate the profile and repufation of the university (e.g., lectures by FIU faculty and visiting
scholars; presentations by FIU's Colleges, Centers, and Institutes; the FIU Office of
Endagement; etc.).

»  FIU's affiliation with a major regional theater company will accrue to the university's status as
ah Important center for creativity and innovalion, simllar lo the benefits enjoyed by other
universities affilfiated with regional theater companies such as Yale University through the
Yale Repertory Theater and Brown University and the Trinity Repertory Gompany. .

» Work on the ambitious capital and operational components of the Business Plan will be
accomplished with no cost to FIU or the State of Floyida,

« FIU will serve as the catalyst for a major, historic cultural site in the heart of one of Miami’s
oldest nelghborhoods to be reactivated for educational and cultural purposes.
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Key Benefits to Miami-Dade County

The key benefits of the proposed: partnership between FIU and Miami-Dade County that help
advance primary goals of the Counly's cultural development of our community and create. more
opportunities for its-residents and visitors include:

= The County will achieveits goai of re-establishing a major regional theater for South Florida,
a key missing element in our cultural life and an essential part of the County's plan to
establish Miami-Dade County as one of the world’s newest and most vibrant cultural centers.

s The County will utilize the $20 million -of capital funds already approved by the Board of:
County Commissioners for the capital plan to redevelop the Coconut Grove Playhiouse site
to accomplish an outstanding theater complex and adequate parking to serve'its audiences,

» The County will help forge & programming partnership between FIU and GableStage, the
desighated operator of the regional theater facility, to create oulstanding educational and,
cuitural opportunities.

» The County will impiement its wark plah developed in-collaboration with GableStage, a ron-
profit organization, to build the capacity of this outstanding theatér company (its staff-and its
volunteer board of directors) to reach its clear potential to be one of the nation's leading
reglonal theater companies:

s The County will work with Goconut Grove stakeholders, with the inclusien of Publi¢-Private
Partnerships, to help achieve additional objectives for this project, inciuding but not limited to
helping to revitalize a neglected part of this neighborhood, serving as a catalyst for economic
redevelopment, pursuing the potential of additional, compatible development on.the property-
to support theater operations, and ensuring that this histeric property is treated with respect
and sensitivity to the “vitlage" ambiance of Coconut Grove,

This Business Plan is developed to provide the State of Florida with the confidence and
assurance that FIU, Miami-Dade County and GableStege have sound business plans, adequate
resourses and the requisite expertise to accomplish the goals that are set forth and to achieve
the important public purposes summarized above for the State, FIU and Miami-Dade County,

Contacts;

Kenneth A. Jessell, Ph.D, Lisa M, Martinez

Senior Vice President and Chief Financlal Officer Senior Advisor, Office of the Mayor
Florida International University Miami-Dade County

11200 SW 8™ st, PC 523, Miami, FL 33199 111 NW 1# st, 20" Floor, Miami, FL 33128
Phone; 305-348-2101 Phone: 305-375-2811

Fax: 305-348-3678 Fax: 305-375-2098

Email: kenneth, jessell@fiv.edu E-mail: isamm@miamidade. gov
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Governance and Organizational Structure

In order to accomplish the goals of this Business Plan, the following organizational and
‘governance structure will be utilized:

» The Coconut Grove Playhouse property wilt be conveyed from the State of Florida to FIU
and Miami-Dade County through a iong-term lease.

» FlUand Miami-Dade County will serve as co-lessees.

e A separate agresmerit between FIU and the County will detineate the responsibilities and
rights of each of the parties:

«  Miami-Dade Gounty wifl negotiate and execute an operating agresment* with GableStage, a
non-profit theater company, to operate, program and maintaln the lheater (see belew for key

busihess points).

Bporativg Agfeemints.

GableStage o Parking,
e Groundskeaping, ste.

e  Miami-Dade Gounty and FiU will determine the best approach to manage the remaihder of
the site (parking, groundskeeping, ete.). _

»  Miami-Dade County and FIU may pursue the potential of additional, compatible development
on the property with the objective of generating additional revenues principally dedicated to
ensute the viability and success of GableStage's and FIU's cuitural and educational

programming at the Playhouse.
»  FiU and GableStage will establish programming parinerships directiy between %hem

* Miami-Dade County has a number of operating agreements with non-profit cultural organizations that
manage, program and help maintain cullural facilities on ifs behalf {e.g., HistoryMiami, Performing Arls
Center Trust, Miami Sclence Museum, Miami Art Museum). These partnerships add the experiise and
activate the fundraising capabilities of the private sector to enhance the saducational and culturat

opportunities offered to the public. See Attachment E.
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-Deveiupmenf and Management Agreement between FIU apd M:am.--Dade County - Key
Business Points

s Miami-Dade Gounly is responsible for funding and implementing & capital project to- provide
a theater; front- and bask-of-hotse support spaces and parking, including but not limlted to-
the competitive selection of architectural, engineering and Gonsulting firms and the
competitive selection of a contractor to build the project. FIU and Miarhi-Dade County, in
consultation with GableStage, will agree upon a master plan for the Site .and ‘a building.
program delineating theater spaces and sizes:

» Miami-Dade County will negotiate and execute an operating agreement with GableStage for
programiming and malntaining the theater and will determine the best approach.tc managing
the rest of the site, subject to FIU's-concurrence.

» Miami-Dade County. will utilize revenues generated by activities on Coconut Grove:
Playhouse property, other than those presented by GableStage, to cover the expenses of
parking and site management. Any revenues remaining after thiese expenses will be used
by Miami-Dade County solely to help support the non-profit theater activities presented for
the public's benefit by GableStage..

v Anyadditional future development of the site will be subject to-the review ahd coneurrence of
the -State, FIU and Miami-Dads County. The use of any additional revenue that may-result
from stch development would be dedicated principally to the viability and succegs of
GableStage anid is subject to the review of the State, FIU and Miami-Dade County and the
approval of the Stale,

s FIUwill have certain defined beriefits with GableStage that take into accotint the goals of the
Business Plan for FIU's students, faculty and the community. Thase benefits will be agreed
upon in writing between FIU and GableStage before the County's execution of an operating
agreement with GableStage, which agreement shall reference andfor Incorporate the
benefits. While not exhaustive in scope, anticipated beneflts may Include joint marketing,
sighage and promotion; GableStage and FIU faculty and staff affiliations; workshops and
master classes; use of the facilities’ and other benefits necessary to advance FIU, Miami-
Dade County, and the Coconut Grove Playhouse.

»  Mlami-Dade County is responsible for the opserational and.maintenance costs of the site.

v Miami-Dade County and FIU will agree upon a process for communication regarding
progress and activities that may include regular meetings and reports shared with

designated representatives.
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Operating Agreement between Miami-Dade County and GableStage — Key Business
Points

« GableStage will be. responsible for opeérating, programming and. maintaining the thealer
facility.

» The !mpoﬂance of a lease term of 5O years, with two renewable 25-year ternis, is that the
volunteer board. of directors of GabieStaQe can provide theif currentand future donors with a
firm-assurance that their contnbut(ons for: programs are helping to establish heater-going
traditions on a slte that'is secured for the next ’100 years. This 1$ essential for the sncteased
fundraising that is essential to operate and prograr the theater..

« Funding from Miami-Dade County to GableStage will be avallable through: the County's
competitive grants. programs. (currentiy, GableStage receives County grants through the
Department of Cultural Affairs). Miami-Dade County has prov;ded significant grant funding
support to GableStage since its inception, fifteen years ago.”

s Parking revenues and other income that may result from compatible development on the site.
will be dedicated completely to GableSlage to ensure the. viability and success of the non-
profit theater operations.

+ GableStage and FIU will agree upon certain rights and benefits that also will be referenced
and/or mcorporated intothe operating agreement batween the County and GableStage;

» GableStage wil particlpate in and provide mput for the County's selection of capital project
consultants and contratlors-and ‘on the resulting work to develop a site master plan and on:
the theater-design and- construction,

s GableStage will work wﬂh the Gounty on.a management plan to hHelp buiid its orgamzationai
capacity to ensure success in opéraling and programming the theater (e.g., fundraising,
hoard development, operating budget forecasts, etc.). -

+  Miami-Dade County and GableStage will develop and agree upon terms to ensure adequate
and affordable parking on the Coconut Grove Playhouse site for GableStage personnel and
for audiences attending activities presented by GableStage.

*In FY2012-2013, Miami-Dade County allocated more than $250,000 in grant support for
GableStage's operations and programming,
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Capital Plan

The Capital Plan for the Coconut Grove Playholise property consists of establishing.a theatér of
the appropriate size and capacity io be operated by GableStage and parking to serve the
theater and, to the degree possible, surrounding edusational and business Interests — alf within
the established capital budget.

Objective of the Capital Plan: Re-establish Great Regional Theater and Provide
Professional Theater Opportunities for FIU Students and Faculty

The central purpose of FIU, Miami-Dade Courity and GableStage in regard to the Coconut
Grove Playhouse property is 1o re-establish great:regional‘theater on the site.that was the hub
for the community's major theatrical activity. for more than 50 years. Professional reglonal
theaters contribute a number of essential activitles for a community’s cultural life;

» They present the highest quality theatéer productions, ranging from classics to conterporary
work. |

e They serve as an incubator for new theatrical works, commissioning the best and most
promising playwrights to-develop and premiere their work.

= They forge partnerships with universities to develop the next generation of theater
professionals, offering advanced tralning at the highest level to student and equlty actors,
designers (lighting, stage and costume), technicians, administrators and directors. In
addition, they provide university facully with opportunities for their. own' professional
developrment through involvement with theater productions. _

o They are a hub for employment in the theater community, providing thé critical mass of job
opportunities to keep talented theater professionals and graduating theater students in Miami
and to offer internships (o students.

» They are the largest provider of field trip and in-school performances, introducing students to
the repertoire and wonder of live theater.

»  They help to cultivate and support the work of other Miami theater companies, offering
technical assistance, cross markeling support and Jeint prograraming opportunities.

They help define a city as a major cultural center, in the same ways that a regional ballet
company, a flagship art museurmn and a 21* century science cenler do.

The Building Program for a Regional Theater Facility
Regional theater companies require very specific kinds of facilities in which o conduct these

activities. In 2008, the board of directors of the Coconut Grove Playhouse in. collaboration with
the Miami-Dade Counly Department of Cultural Affairs commissioned one of the nation's
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forérost theater consulting firms, Fisher Dachs Assaciates (FDA), to do a preliminary buliding
program for a regional theater. This theater program is Attachment B-to the Business Plan,

Funding for the Capital Plan

Miarni:Dade has approved $20 million that is dedicated specifically for the-capltal expenses for
the Coconut Grove Playhouse project, including "soft costs™ and construction expenses:

~ Miami-Dade County; Secured Capital Funds
Amount | Source -
$ 5 million | Convention Davelopment Tax bond proceeds
$15 milifon. | Building Better Communities-General Obligation Bond program

A preliminary *order of magnitude” cost estimate was done by FDA.ih‘atdemmstr‘ated: that the
building. program could be accomplished within the $20 million of secured and avaltable County
funding. This calculation was based on the square footage confained In the building program
and an estimated cost of $450/s.f. for construction. '

Miami-Dada County will confirm this capital cost estimate at the outset of thé master plan. and
design work for the project and is committed to having a professional cost astimating firm as
part of the consuttant team thatis selected to design this project. Cost estimates will be required
at key benchmarks.in the project’s development to ensure that the project can be accompiished
within the established capital butget. '

Timetabie for the Capital Plan

Miami-Dade County and FIU are committed to working quickly and responsibly to accompiishing
the capital plan. The preliminary timetable for this work is contingent on variables ranging from
the time necessary for the variety of necessary governmental approvals (ranging from County
contracts. for architectural and construction services to municipal reviews for historlc
preservation, permitting and inspections) to unforeseen existing site conditions and weather
factors. Typically, capital projecis consist of the following phases (with broadly approximate time

periods for each phasa).

» Competilive solicitation for and approval of architectural and engineering services (6 to 12
months);

< Planning and design phase (18 to 24 months);

»  Competitive bidding for construction (6 to 12 months); and

»  Permitting, construction and commissioning - this depends on the what the design phase
generates for the project and the response from the selected contractor for how long
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consfruction will take; for example, work with an existing structure on the site, new
construction and the integration of these elements -all can impact the construction timeline
(36 to 60 months).

The Miami-Dade County Départment of Cultural Affairs will manage the capital project;
compelitively selecting and contracting for services for design and construction. The Department
has @ strong track record for managing successful theater design and censtruction projects,
There are a number of standard and required safeguards that the County uses for managing
capital projects to successful completion. The County requires general contractors to have a
perfcirmanoe bond and provisions for delay damages also are contractual conditions, serving as
an incentive/penalty for cantractors to maintain the constriiction schedule. Thése are tested and
effective mechanisms to help ensure the completion and timeliness of Miarni-Dade County

-construction projects.

In addition, Miami-Dade County is committed to working c‘kio’se{y with FIU, community-
stakeholders, and with GableStage to ensure that the theater bullding is capable of successfully
accommadating all of the functions of a regional theater company and the needs of FiUJ,
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Operatipnal Forecast / Prc;perty‘Mana?g;ement and

Development

FIU, Miari-Dade County and GableStage are committed to a sound and sustainable plan for
developing and operating the Coconut Grove Playhouse site that does not ¢ause any additional
burden fo the taxpayers of Florida. As such, the steadfast criterion for the bperational forecast s -
that the -Cosonut Grove Playhousé property can be managed, programmed and malntained
without additional éxpense to the State, FIU and Miami-Dade County.

Key F‘rem:‘s'es that Support the Operational Forecast

]

GableStage will be responsible for all of the costs. of the opérations, programming and
malintenance of the theatér.

GableStage is a financially successful and stable. not-for-profit organization and its board of
directors is fully committed to meet its fundralsing responsibilities for their activities In.the
theater,

Miami-Dade County has allecated funding to hire.a management constiftant to work with
GabléStage to develop its organizational capacity and strength. _

GableStage currently recejves County funding support through Miami-Dade Counly
Department of Cultural Affairs’ competitive grants. programs and it is anticipated that this
support will continue, subject to-annual budgets. adopted by Miami-Dade County. Miamij-
Dade County has provided significant grant funding support to GableStage since its
inception, fifteen years ago.*

Parking revenues and other income that may result from compalible development on the site
will be dedicated completely to GableStage {0 ensure the viability and success of the non-
profit theater operations.

Miami-Dade County has committed operational subsidies to its other non-prefit cultural
partners to .ensure their success in operating and programming County facilities. Although
the County cannot afford to allocate tax funds to another pariner, these earned revenues, to
the extent that they are maximized, can help GableStage achieve the mutually desired goals
of financial viability, programming excellence, educational partrierships and public service.

*In FY2012-2013, Miami-Dade County allocated motre than $250,000 in grant support for
(GableStage's operations and pregramming.
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FIU Programs at the Coconut Grove Playhouse

A number of “educational, cultural and community programs that will benefit FIU will be
presented by the university at the Cozonut Grove Playhouse,

FIU, through its.paitnership with GableStage, will establish programs to enhance the work of
FIU's Coliege of Architecture + The Arts and specifically, its Theater Department. These
programs Include student internships, workshops with practicing theateér professionals, and.
opportunities for theater and arts facuity to develop professional credentials through acting,
directing;. ete. In addition, FIU will have the ability to use the theater and ancillary spaces to
advance its educational mission and- established community engagement goals in a central,
prominent Coconut Grove location and further elevate the profile and reputation of the university
(e.g., theatrical and musical performances, lectures by FiU facuity and vislting scholars and
presentations by FiU's Colleges, Centers and Institutes, etc:). Through- the collaborative
partnership with Miami-Dade County and GableStage and the reactivation of the Playhouse,
expanded academic and research opportunities wlll be available to FIU students and facuity that

would not otherwise be possible.

To the éxtent necessary, FIU, Miaml-Dade County and GableStage are cammitted to working
together to-help-identify -and secure any addltional funding required, such as from grants and
sponsorships, for FIU te expand thelr programs at the Coconut Grove Playhouse.

The Finaneial:Viabifity of Regional Theater and This Business Model

Miami-Dade County has & number of operating agreements with non-profit arts groups to
manage property for the Counly; these relationships have had a track record of success for
decades (see Attachment E). The County requires these non-profit organizations to go through
an annual budget review ptocess (identical to the process that a County department is subject
to} and to submit annual reports (which include a financial audit), all with the objective of
demonstrating that the public is belng served programmatically and that the non-profit
organizations are maintalning a salisfactory level of operational and fiscal
responsibility. GableStage will be required to adhere to this same review and monitoring

regimen.

The County’s Department of Cultural Affairs has the lead responsibility for this oversight and the
County's Office of the Mayor and Office of Management and Budget are directly involved as
well. Miami-Dade County's relationships with these nonprofit organizations go far beyond what
the term "monitor” usually means — the County is a de facto partner and helps with resolving
issues in real time. As a result of these oversight practices, Miami-Dade County has a sofid
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track record for fiscal, operational and. programmatic success with the non-profit organizations.
that are managing properties on-its behalf.

It is important to-emphasize that this Business Plan represents a very different operating model
from the previous -Playliouse approach where the non-profit operated as an independent
entity, GableStage will manage the theater under an operating agreement with ‘Miarri-Dade
County and as such, will become part of the checks and balances already have established by
M;amseDade County to ensure respoisible managemeni, In addition, FIU will eslablish
educational and programmatic partnerships with GableStage that will further strengthen this
theater company, FIU has a distinguished history of collaborating with. community non-profit
organizations and using its expértise in business management, marketing, community
engagement, leadership training and research to help build the financial and opérational

¢apagity of its pariners.
Prefiminary Operatiopal Forecast for Regional Theater

As noted in the section *above, Miami-Dade County has allocated funding to hire a management
consultant to-work with GableStage to develop its organizational capacity and strength.

in the irterest of 'dem'onsirat.ing the financial feasibility of GableStage’s management of the
theater component, a prelimiriary operational forecast for & regional theater has been included
in this Business Plan,

Regional Theater Preliminary Operational Forecast

: Expense Category _ Full Year Amaunt
Administration 18 754,000,00
Thester staff (including henatits & taxes) $ 754,000.80
_Administrative Expenses $ $4,500.00
Travel, Mestings, Mileage $ 25,000.00
Menibarship & Dues 3 §,500.00
Licenses/Fees/Permits ] 4,000.00
Office Equipment — Purchase 3 23,000.00
Misc. Program Supplies 7 1 s 10,000.00
Equipment Repalr/Maintenance/Support $ 6,000,00
Professional Developmant/Racruitment 3 10,000.00
Programming $ 930,000.00
Arllstic Personnel 5 750,000.00
Equipment Rental $ 25,000.06
Repair & Maintenance 3 30,000.00
Production Supplies b 100,000.00
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Small Equipment _ $ 15,000.00

| Usher Program Expense $ 10,000.00

| Box Office 1% £0,000.00

| Compuiter Systems & Support (ticket printers, PG, . _
safa) . % '30,000.060
Gredit Card Fees $ _30.000.00

| Institutional Marketing $ 174,000.00..
' Brochures, Publications, Website $ 50,000,00
Advertising 3 70,000,00

| Bhotography & Recofdings 5 1400000
Public Relations/Special Events $.___ 40,000.00
| Sales Expenses $§ . 2800000
Goncessions § . 2500000 -

| Operating Expenses, $ 330,000,00
Utlities ._ $ . 200,000.00.
Insrance o ol 80,000.00 _
:Mainienaincéi. security, alovator, ground keeping $ -60,000.00-
-Gontingency | § _  250,000.00
Total Expenses $___ 2,607,500.00

Revenue Catégory

Fuil Year Amount

‘Admissions- 5 650,000.00
- Subsgriptions S 325,000.00
Contrasted Services $ 150,000.00

| Carporate Su pport $ 150,000.00
| Foundation Support s 300,000.00
Private/Individual Support S 400,000.00
Mismi-Dade County Grant 4 250,000.00
Other Government Grants 5 1.00,000.00
Special Events 8 150,000.00
Other Revenue & 142,500.00
Total Revenus $ 2,607,500.00

it shauld be noted that this preliminary budget relies on a conservative estimate of revenue that
would be generated by parking on the site which is Included in the "Other Revenue” line item.
The amount of revenue from parking and other income that may result from compatibie
development on the site will affect tha extent of programming that GableStage will be able to

present.

It is important to emphasize that this is a preliminary "order of magnitude” estimate for the
operating bugget for the regional theater. A full operating pro forma wili be developed by
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GableStage with the assistance of a management consulting-firm -and in cooperation with the
Miami-Dade. Depar’tment of Cultural Affalrs. This pro forma- will .continue to be updated:
throughout the planning, design and construction of the theater, initlally as a 5-year operating
forecast and subsequently as a detailed operating-budget for-the first year of operations of the

theater,
Operation of Parking, Site Maintenance and Compatible Development

Miami-Dade County and FIU through the development and management .agreem‘ent, would
determinie the best approach lo manage.the parking, perforr ,m‘ginienance of the site and
pursue options for additional, compatible development on the, property...

‘The options for parking operations and site maintenance include:

» Operating. thie parking a@nd performing the maintenance. itself. {e.g:, Miami-Dade County
currently operates a number of parking sites and maintains County property);

# Jncludmg paricmg operatlons and site maintenance in. the operating agreement as a
responssbalfty of GableStage;

= Contracting with the Miami Parking Authority given their axperience ‘with the site and their
other Coconut Grove parking operations; or

» Competitively selecting a parking operator and/or a maintenange provider.

This decision would depend on the approach that generates the most revenue both for the
upkeep of the site (e.g., landscaping and groundskesping, fence repairs, lighting, ete.) and for
operatlonal and programming funding support for GableStage, subject to availabliity of parking
and other Income that may result from compatible development on-the sife revenues.

it is known that prior to 2006, the Miami Offstreet Parking Authority managed the site’s parking
and was able to pay the Coconut Grove Playhouse $15,000 per month after expenses. When
the site master plan is completed and the amount of parking is determined, an updated forecast
of parking expenses and revenues will be calculated. This will take into account the need to
ensure adequate and affordable parking on the Coconut Grove Playhouse site for Gable$tage
persohnel and for audiences attending activities presented by BableStage.

Miami-Dade County and FIU may pursue the potential of additional, compatible development on
the property with the ohjective of generating additional revenues principally dedicated to ensure.
the viability and success of GableStage’s and FIU's cultural and educational programs. This
development may address the heed for additional parking and complementary site amenities
{e.g., retall, restaurants, elc.). The following process would be used to ehsure consensus and
requisite approvals regarding the scope and character of these elements:
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Coconut Grove Playhouse Business Plan
Page 16 of 16

» A masterplan for the: Playhouse property would be developgd that addressed both the:
theater and surface parking.as well as the potential of future compatible development;

+ Apublic process would be used 10 assess community needs ard benefits;

" Pmposed development is subject to required municipal reviews, including. the Gity of Miami
Historic and Environmental Preservation Board, to ensure that the scale, féatures and
amiblance are congistent with the riature of this site. and ne#ghborhood

« The business model assoclated with engaging such development ‘wouid be. driven by the
need to generate: sufﬂc;ent revenue hecessary for the viability and-sucsess of Gabiestage 5
and FIU's cultural arzd educational programs and sufficient fo cover any site-related:
expenses for which Miam: Dade Gounty, FIU andlor GableStage may be responstbie and

,,,,,

devefopment and address these public purposas ‘the State wouid répaive an equitable share
of the avaitable proceeds

It is important that the heed for this additional, compatible development | is Understodd, “The stéps
auflined: above would serve as the process for pursuing this option, All parhes - the State, FIU
and Miami-Dade County would stay in cloge comimunication regarding theevolution of any.
specific project. In addition, key- stakeholders, including GableStage and the -City' of Miami,

would be integrally involved. It is understood that the more detailed development plans that may-
be developed through this. process would be subject to the review and approval by the State

pursuant to the terms of the lease.
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Attachment A — Florida International University College of Architecture + The Arts (CARTA) -
Vigion and Mission

Florida International University College of Architecture. + The Arts. (CARTA)
Vision and Mission

Vision

To inspire creafive energy by engaging the South F lorida community In.the process of creating,
‘producing, presenting, promoting, appreciating, and exploring the visual and:performing arts

Mission

Public Engagement
Meetings, confereénces, Jectures, and symposia

Public Performances
Plays, concerts, and operas by FIU undergraduate and graduate students as well as visiting
arfists in theatre, music, and-dance, Potential emphasis on children's theatre, Shakespeare _

Spanish langlage theatre, Creole language theatre, new playwrights, etc.

Publie Visual Art Extiibitions
Vistial art-exhibitions by FIU undergraduate and graduate students
Visual art exhibltions by.Coconut Grove Arls Festival

Graduate Visual At and Thealre Design Studios
FIU graduate art students’ and FIU graduate theatre design students’ work in studios

Post-Graduate Theatre Company
Post-graduate students from around warld will form artists-in-residence theatre company

Post-Graduate Dance Company
Post-graduate students from around world will form artists-in-residence dance company

Master Classes
Master classes by visiting guest attists provide educational outreach to FIU students, Miami

Dade County Public School students, students at private institutions, and the South Florida
commutity

Service Coursas
Non-credit courses in theatre appreciation, history of film, acting, ptaywriting, painting, drawing,

photography, jewelry, digital art, vocal performance, music lessons, music appreciation, etc.,.
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Attachment A — Florida Interational University College of Architectura + The Arts (CARTA) —
Visioh and Mission

Clagsieal Radio:Station 7
House a tlassical radio station (Existing station can relecate or start-a hew station).

Live Work:Space |
Affordable on-site housing for visiting professors, professionals, designers, artists, performers,
lecturers, students, and scholars.
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Attachment C — GableStage: background information

GABLESTAGE

Our mission is to provide.South Florida with classical, contemporary, and original theatrica] productions of
artistic excellence. We fully embrace Lhe challenges of working in this multi-cuftural community, and
continually seek to create.innovative productions that entertain as weil as provoke.

For fifteen seasons, GableStage has been at the cutting edge of theatre in South Florida, striving to present the
most vital works of contemporary playwrights worldwide.

Tnt addition to our main-stage productions, we present a robust series.of Educational Programs to thousands of
Miami-Dade County Publie Schools every year, with botl in-house and school tour produetions. 'We also
mount several fres productions at off-site venues every year Lo provide theatre to underserved communities
throughout Midmi-Dade County.

Founded in 1979 as Florida Shakespeare Theatre, GableStage otiginally performed the plays of Shakespeare in
repertory, using the outdoor Casino Gardens-at Vizcaya. From 1987 to 1992, Florida Shakespeare Theatre was
housed in the Minoréa Flayhouse in Coral Gables, until it was destroyed by Hurricane Andrew. But the theafre
continued to produce at the Carousel Theatre in Coral Gables in 1993 and 1994, In 1999, the theatre moved to
its current home, the historic Bilimore Hotel, and became GableStage.

GableStage provides opporunities that address the critical needs.of an arls integrated curriculum in the
classroom. In a quantitative study, the College Entrance Bxamination Board found that from 2001 1o 2005,
students who were involved or exposed to theatrical and artistic experiences scored an average of 50% higher
on the verbal and mathematics sections of the SAT (AATE, 2012). There is a great need for educational
opportunities that foster an environment condueive to learning through the performing arts, and GableStage
works strategically to implement such programs, '

Our special moming performances are provided free of charge exclusively to underserved Miami-Dade County
Public High School Students, We toordinate with the Mlami-Dade County Public Schools Division of Life
Skills to arrange student attendance at these performances.

The approximate demographic breakdown of the students we serve is as follows: 40% Hispanic, 30% African-
American, 25% White, and 5% Asian/Indian/Other, We serve male and female students with or without
disabilities, betwean the ages of 13 and 20
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GableStage pursues a multi-pronged marketing strategy, combining blanket advertising and coveragé in local
media~television, print and radio--with a-well-developed and constantly growing contact list consisting of”
thousands of email and physzcal addresses. We were also amang the first theatres in South Florida to begin to
use sociaf media, and continue to seek the most innovative ways to interact with our audiences.

Newspapes advértissments are routinely placed in the major South Florida newspapérs: THE MIAMI
HERALD, THE SUN SENTINEL, THE PALM BEACH POST and THE MIAMINEW TIMES. We have also
utilized online advertisements in the Internet editions of all of these outlels, As appropriate to the season/current
production, advertisements are also placed in the SUNPOST, ENV MAGAZENE,‘ CORAL GABLES
GAZETTE, and BL NUEVO HERALD. Repularadvertisements are also placed in South Florida magazines,
sich as AROUNDY I“OWN and the JEWISH JOURNAL. With regard o radio and telévision, the quality ofthe
aterial presented at GableStage has been successful in attracting media overage from Metro-Dade Television
and WLRN Public Television, Most recently, we have participated in interviews on Channel 33 in South Florida
and on HOT .105.1, one of South Florida’s most popular minority radio stations, Pubfic service announcements
are provided by radio stations including a major sponsor, WLRN and by CLASSICAL SOUTH FLORIDA.

GableStage subseriber malling lists are consistently increasing. These Hsts are ussd for email and hard copy
bulk mailings. We send out direct mailings in South Florida of 17,000 postcards and 1,200 invitations per
ptoduction, At the beginning of each scason over 22,000 Season brochures are malled to our local, regional.and
national subscribers. Our email contact list Is over 10,000 strong, and we regularly add new contacts through
our website, which also offers visitors the opportunity to become Season ticket holders,

GableStage has mounted a six-play season every year since :pur mové to our current Jocation in 1999, and
consistently received excellent reviews, as well as winning the Carbonell Award for Best Play and Best Director
seven times, and Best Musical Carbonell Award twice. Overall, we have received 187 Carbonell nominations
and won 50, Our touring productions of classic plays have served over | million Miami-Dade County Public
School students since vur founding as Florida Shakespeare Theatre in 1679,
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FilJ / Coconut Grove Plavhouss Questions and Answers

Question 1; Will the proposed operating. agreements with GahleStage and other operators
for- parkmg, groundskeeping, efc., require any real interestin property? I7 $0, Chapter 18-
2, F.A. C., requires competitive bidding and. ;myment of market rént.

» The Business Plan: proposes that these agreeménts be in the form of operating
agreements and this takes into account the fact that the pariners already are idéntified
and that these relationships involve highly specialized functions. Miami-Dade County
has Triformed. us that they have operating agreements with a .numbér of non-profit
cultural organtzations to manage and program property that the. County. owhs andlor has
developed and that while these agreements must be approved by their County
“Commilssion, they do not go through a competitive process given the specialized nature
of the arrangeritents. Naturally, we will review all of this. with-our respective attorneys o
be suré that we are following the correct process and/or pursuing allowable éxceplions.
it is essential for the success of the Business Plan that the refationships describad in the
Governance and.Organizational Struciure section can be achieved,

Question 2t Page 12 references an estimated $132,500 in ‘other revenue’ of which parking
fees are included, This is about 5% of the overall revenue; however, the Plan further states
that the aniount of parking revenue available will affect the extent of programming that
GableStage will be able to present. Will the extent of programming depend Gn pirking

fees?

» The explanation in the Business Plan for this statement is .o page 10 and Is the hullet
point that states:

“Any parking revenue avallable after the Counly's site expenhses are covered is
gommitted lo helping support GableSlage, Migmi-Dade Counly has commilted
operational subsidies to its other non-profit cultural pariners to ensure thelr sucgess in
operating and programming Counly faciiities, Although the County cannot afford to
aflocate tax funds to another partner, these parking revenues, to the extent that they are
available, can help GableStage achieve the mutuslly desired goals of financiai viabllity,
programming excellence, educational partnerships and public servies.”

This- amount of money would constitute a single, major contribution to any non- prof it
cuttural organization and as such help significantly with meeting their revenue goals.
The County also points out thal as projected, the amount of these parking revenues is
lower than most of the subsidles It provides to its non-profit cultural partners; the parking
revaenues are projected conservatively and would help even more if the amount of the

actual revenues is greater,
Question 3. Is a copy of the agreement with GableStage available for veview?

s There is no contract yet, The agreements between GableStage and the County and F{U
will be drafted once thers Is & regsonable assurance that the Business Plah will move
ahead and there will be a building that the County will have GableStage manage and
program. GableStage has reviewed the draff Business Plan and is in agreement with
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the business. poirits that it cottains and that will serve as a'basis for the: agreemants
(please see pages 5-7 of the Business Plan). FIU will be involved in reviewing the
agreement between the County and GableStage in order lo ensure that those elements
affecting programmatic partnerships between FIU and GableStage are accurately
Incorporated; Please note that ultimately, the County” Commission must approve their

operating agreemant,

Questmn 4, GableStage cur rently has a 6-play season at their ciyrent tocation. How many
productions per yeiy are anticlpated?

» GableStaga will continue to produce & 8-play annual seasorn. Activilles presented by
Fill-and joint FiLl-GableStage presented events will be cooidinated with the schedule
for GableStage's-season. It is important to note that this season (with its rehearsals,
previews and oufreach elements) will be complemented by other important activilies
presented by GableStage including play readings, educational performances for
students, prodyctlors by other-small theater companies designed to meéntor their work,
eto. GableStage produces this array of activities year-round and will continue to do so at

the Playhouse.

Question 5. Will any FIU produttion have ta involve GableStage or can they be separate
produciions?

» The relationship between FIU and GableStage will include: hath séparately-produced
FiU activities and collaborations. between FIU and GatlgSlage, It is anticipated that -
glven the exciting benefits of the synergy hatween FIU. and GableStage, thete will be

more of the (atter,

Question 6. Will FIU students play an edueational role in any production at the
Playhouse? :

s FlU envisions a shrong educational role for students and faculty, including but not limited
to performance, directing, set-design, lighting, costuming, stage management, arts
management, and/or marketing/public relations. )t is anticipated that students could
understudy and/or intern with GableSlage gaining the experience of working in a
professional reglonal theater company.

The Business Plan explicitly emphasizes this meaningful role on page 3 - "FIU will have
a partnership with Miami-Dade County and GableStage, one of the region’s preeminent
non-profit theater companies and the designated operator of the regional theater facility,
and can establish programs to enhance the work of Fil's Coliege of Architecture + The
Arts {CARTA) and specifically, ils Thealer Department, for leaching and leaming,
research, .and performance activities (e.g., student internships; workshops with
practicing theater professionals; university—sponsored performances; opportunities for
theater and arts faculty to develop professional credentials through acting, directing, set
and costume design, production and technical aspects of fighting and sound, ele, - and
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on page 6 _-'FIU will have cerain defined benefits with GableStage that take into
accouni the goals of the Business Plan for FIU's students, facully and. the community,
These benefits will be agreed upon in writing between FIU and. Gab}eStage before the
County's execution of an operating agreement. with GableStage, which agreeméent shall
reference andior incorporate he benefits. While riot exhausts\/‘em -seope, -anticipatéd
benefits may include Joint' marketing, signage and promotion: GableStage and FiU
faculty and staff affiliations; warkshops and master classes; use of the facilities; and
other benefils necessary 1o advance FIU, Miami-Dade County, and the Coconut Grove
Playhouse.” '

Question 7. Will there be any classroom work on-site?

o FIU will develdp credit arid non-credit programs for the site focusing-on theatre; dance,
musical theatre and music. As mentioned In the Business Plan, there are medals
natiorially that successfully Jink coursework of universities with the activities of a
professional regional theater.

Question 8, Non-credit courses are visualized, but will credit courses also be offered?

¢ FJU can. offer a-wide range of credif coursas from. non-major-Introductory courses in
theatre appteciation, modern dance, introduction to acling, ete. to coursework within the
mdjofs, ncluding undergraduate theafre, undergraduate and graduste music and
‘masterclasses with the theater professionals working at GableStage:.

‘Quiestion 9, “Live Work Sp.’;ic’el:” is visualized, but no such area is shown on the Fisher
Dachs Associates building program (Attachiment B to the Business Plan).

»  The Fisher Dachs Associates bullding program is:a prefiminary one done-to demonsirate
the basic elements of & professional regional theater. The actual design wark for the
project would begin anew with a programming phase that would include the essential
glements for a regional theater (front-of-house, audience chamber, stage, back-of-
house) and other ancillary components such as parking, ete. It is anticipated that the
nossibility of artists’ live work space would be explored and there have been preliminary
suggestions that space for this function as well as for offices and classrooms might be
redeveloped in the existing Playhouse structure that fronts Charles and Main sireets
(these spaces had been used for these purposes in the past). These design
opportunities will be explored thoroughly once an architectural team s chosen
competitively and they will be prioritized and measured against the availablé budget.
This is envisioned as a collaborative process among FIU, Miami-Dade Court and

GableStage,

Quastion 10, While the bian anticipates many activities that could occur at the Playhouse,
definite activities at present are the plays by GableStage and symposiums by a keynote
speaker for the student body, Can you provide more spec;ﬁcs regarding educationial
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opportunities ptanned for thé Playhouse because education is 2 key component of the
lease?

s The answers to some of the questions abeve should provide you with -a better feel for
just how intensive ahd educationally m%egrated the activities at the Playhouse will be. In
addition to the ongoing coursework, internships and other uses by FiU students. and
faculty described in these earlier answers, Fil's Department of Theatie independently
-will produce one major production (2-week: i) each year and the School of Music will
présent one performance at the Playhouse.per semester, The eoncept is that student
classes and internships will ‘be the ongolng educational function on the Playhouse
campus and these performances will be the higher visibility events spotlighting Fitk's.
pragrams for the public, '

Question 11, Is the vole of the Playhouse to bea souree of revenue for the university, or
will the Playhouse focus as an éducational facility where students participate in activities to
earn college eredits, with theatrical produetions by GableStage as a secondary activity?

« Nt is Impoitant to emphasizé that a professional regional theater .company. (e,
GableStage) Intensively utilizes a theater for productions, rehearsals, educational
programming, sic;, thereby providing FIU with unigue educational opportumtaes The
parthefship betwaen FIU and GableStage is the Integrated model described in the earlier
‘Briswers whera students and faculty take advaniage of these unique opportunities for
larning and' professional experience that .are offered by affiiation with a fegional
theater. While the emphasis is on thesg extraordinary educational benefits, FIU also will
pursue the real-world revenue generating bpporiunities that dre inherent in a high profile
partnership like this oné (and this, in‘and of itself, can be of educational benefit, teaching
studants the business aspects of theater and miusio).

Additional kev polnts provided by FIJ

. FI1U’s proposal is designed to create a $20 million state-of-the-art theater facility on
property {o-be owned by FIU, through a State jease and al no cost to FIU. FIU and its pariners,
Miami-Dade Gounty and GableStage, have weli-documented and long historles in the following
areas: '

- FiU has a strong commitment-to the ants through its academio programs and through
its activilies ocourring at the Frost Art Museum, the Wertheim Center for the Performing Arts
and at off-campus venues throughout the County,

- The Counly has extensive experience in the design, construction and management of
large-scale performing arts facilities and in working with- non-profit arls organizations to assure
programmatic and financial success,

- GableStage has a twenly vear history as the preeminent theater in Miami-Dade
Caunty, has successfully mainiained refationships with local schools and colleges and already
provides edtcational programming for more than 10,000 students annually, and each year,
presents a program of the highest quality theater parformances. for the commiunity.
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\

,. GableStage's theater season is original and unique each year, GableStage. already
utifizes local students and professionals In its productions together with playwrights, directors
and actors with international recognition. With the proposed relationship, FIU, Miami-Dade
County and GableStage will work together-to create the maximum benefits for the university and

for the community at farge.

v All three partners arg convinced that the creative: and collaborative process we have
embarked upon is such that the opportunities for educational activities and collaboratibns are
anfimited. To the extent that more structured specifics are not in place is to be expected at this.
very early stage In the process. However, FIU is equally convinged that as it develops more
definition, the collaborative opportunities will grow and evolve in number and in depth, At its
core, the Busliess Plan represents far ore than a commitment to & certain number of student
opporiunifies or a-certain nymber of days.of a particular aetivity annually. FiU, GableStage and
fhe Counly are making a. commitment to a collaborative. process designed fo create
opportunities for the FIU theater, music and arls programs in every: aspect of the use and
operation of a magnificent theater that i being construicted with Cotinty funds and operated by
GableSiage and its commitment to meeting operational costs,
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Miami-Dade County has a number of operating agreements with non-profit arts groups to
manage property for County; these relationships have had a track record of success for
decades. The County requires these non-profit organizations to go through an anhual budget
review process (identical to the process that a County department is subject t6) and to. submit
annual reports (which include a financial audit), -all with the objective of demanstrating that the
public is being served programmaﬁcaliy and that the non»proﬂt organizations are maintaining 2
safisfactory level of operational and fiscal responsibility. GableStage will be required to adhere

to. this.same review and monitoring regimen.

The County’s Department of Cultural Affairs has the lsad responsibility for this oversight and the
County's Office of the Mayor and Office of Management and Budget are directly involved as
well. Miami-Dade County's relationships with.these nonprofit- organizations go far beyond what
the: term "monitor’ usually means — the, Gounty is 4 de facto partner and halps with resolving
ssues in real time. As a resull of these ovérsight practices, Miami-Dade County. has a solid
track record for fiscal, operational and programmatic_siccess with. the ron- profit organizations
that are managing properties on its behalf, It should be noted that new buildings currently are
under constryction for the Miami Art Musetim and Miami Science Museom in downtown Miaml's
‘Museum Park, The operating-agreements with the. museums for their new sites prov:de for-a fifty

year term, with two renewable twenty-five year periods.

Below.is a list of examples of these current- Miami-Dade Counly partnerships with méjor cultural
institutions.

HistoryMiami

Duration of Operaling Agreement {to date): 41 years

FY 2012-2013 Operafing Budget: $3.08 million

FY 2012-2013 County Grant Support: $1.46 million

Description of Non-profit Organization: HistoryMiami, formerly known as the Historical
Association of Southem Florida, is the premier cultural institution commitied to gathering,
organizing, preserving and celebrating Miami's history as the unique crossroads of the
Americas. The museum accomplishes this through exhibitions, city tours, education, research,

caollections and publications. HistoryMiami is located in the downtown Miami Cultural Center and
Is preparing for a major expansion into the adjoining bullding that formerly housed the Miami Art

Museum,
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Miami Art Museum

Duration of Operating Agreement (fo dale): 26:years
FY 2012-2013 Operating Budget: $11.72 million

FY 2012-2013 County Grant Support: $1.53 million

Description of Non-profit Organization: The Miam! Art Museum s dedicated to collecting and
exhibiting international art of the 20th and 21st centuries with a special emphasis of art of the
Americas. The museumt’s collection has grown steadily and now. comprises more than 1,300
works across a range of media. A new Herzog & de Meuron-designed bullding for the museum
is under construction in downtown Miami's Museum Park The Pérez Art Museum Miami
(PAMM) will open to the public in December 2013, The new Pérez Art Museum Miami wil
strengthen the museurn’s. role as a vital-cultural and educational-center and provide generous
sspaces {0 showcase the museun's art holdings and attract more top caliber exhibitions.

Miami Science Museum

Duration of Operating Agreement (to dale); 53 years
EY 2012-2013 Operaling Budget: $6.66 milfion

EY 2012-2013 Counly Grant Support: $1.00 milifon

Deseription of Non-profit Organizatior: The Miami Science Museum inspires people of all ages
and cuitures to enjoy science and technology. During the last decade, the museum has grown to
4,000 mamber families, over 250,000 annual visitors, one of the largest summer science camps.
in the nation {ages 3 to 14) and countless additional exhibits, collections and activities. A state-
of-the-art new Patricia and Phillip Frost Museum of Science is now under construction in
downtown Miami's Museum Park and scheduled to open in early 2015, Structured around a
fushly landscaped indoor and outdoor “living core” of terrestrial and aguatic exhibits, featuring
one-of-a-kind aquarium components, a state-of-the-art digital dome, hands-on exhibits and
interactive digital technology, MiaSci will offer one of the world's most exciting museum
experiences. Every aspect of the three-story, 250,000-square-foot MiaSci building is designed to
inspire the mind, engage the senses and stimulate the imagination. It will also be a unique
educational resource for people of all ages, cultures, and economic backgrounds.
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: F’erfomiing Arts Center Trust (Adrienne Arsht Center for the Performing Arts)
Duration of Operafing Agreement (1o dafe): 17 years

FY 2012-2013 Operating Budget: $34.66 mijllion

FY 2012-2013 County Grant Support: $8.96 million

Description.of Non-profit Organization: Situated at the-cultural crossroads of the Americas anid in
the heart of one of the world'’s fastest-growing urban centers, the- Adflenne Arsht Center for the
Performing - Arts. of Miami-Dade County is one of the largest performlng arts centérs in the
nation. Strategically located in downtown Miami, the Arsht-Center occupies 570,000 square feet
along historic Biscayne Boulevard between N.E. 13" and 14" Streets, The Arsht Center was
deslgned by world-renowned architect Cesar Pelll of Pelif Clarke Pell ‘and includes the 2,400-
seat Ziff Ballet Opera House, the 2,200-seat John S, and Jamies L. Knight Concert Hall and the
Carnival Studlo Theater, a flexible black:-box space. designed for up to 300 seats, As a focal
point- of Greater Miarmi-Dade's diverse cultural Iife,.thé Arshi Center enlightens, educates and
entertains audiences with a year-round schedule of performing arts everits.
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T, -

Anr Bl

Folio Building Square Footage Lot Size
Property A 01-4121-045-0140 50,470 s, 1, 100,188 sq. f. (2.3 acres)
Property B 01-4121-056-0030 5,023 sq. fl. 6,840 sq. fi. ‘
Total 55,453 sq. ft. 107,028 sq. ft. (2.45 acres)

The entire site has been designated historic by the City of Miami Historic and Environmental
Preservation Board.
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MEMORANDUM OF UNDERSTANDING
BETWEEN MIAMI-DADE COUNTY AND THE CITY OF MIAMI
REGARDING THFE, COCONUT GROVE PLAYHOUSE

This Memorandum of Understanding (“MOU?”) is entered into this day of

, 2013 ("Effective Date"), by and between the Miami-Dade County

(“County”), a political subdivision of the State of Florida and the City of Miami (“City™),
a municipal corporation of the State of Florida (collectively, the “Parties™).

RECITALS

WHEREAS, in 1980 the Board of Trustees of the Internal Improvement Trust
Fund of the State of Florida (“State™) acquired property located at 3500 Main Highway,
Miami, Florida 33133 (“Playhouse”). Sometime in 2004, the State contracted with the
Coconut Grove Playhouse, Inc. to operate the on-site theatre, and in 2004 transferred title
to the Playhouse to Coconut Grove Playhouse, LLC,

WHEREAS, in October 2012, the State exercised a reverter provision contained
in the deed to the Coconut Grove Playhouse, LL.C, and took back ownership of the
Playhouse. On or about March 1, 2013, the State then instituted its surplus property
process, and pursvant to same, offered the Playhouse property for lease to State colleges,
universities, agencies, subject to approval by the Board of Trustees — i.e. the Governor
and Cabinet,

WHEREAS, as a result of the surplus property process, the County and Florida
International University {“FIU") submitted a proposal o the State for development of the
Playhouse property and subsequently entered into a lease agreement (“Playhouse Lease
Agreement™) with the State on or about October 8, 2013, a copy. of which is attached
hereto and made a part hereof in Exhibit “A.” '

WHEREAS, under the terms of the Playhouse Lease Agreement, the County and

FIU may “enter into agreement(s) with outside party(ies), for the purpose(s) of managing,

operating and/or maintaining all or a portion of the County and FIU’s operations and/or

the leased premises, including, without limitation, anciflary and supporting functions
“such as vehicular parking;” and

WHEREAS, on October 9, 2013, FIU and the County entered into an Agreement
Regarding the Coconut Grove Playhouse that gave the County the sole responsibility for
timely performing the terms and conditions of the Coconut Grove Playhouse Lease which
shall include, but may not be limited to, undertaking any and all financial, legal or other
obligations necessary to carry out the terms and conditions of the Coconut Grove Playhouse
Lease; and-

WHEREAS, the City is a municipal corporation and pursuant to state law and the
municipal charter has governmental, corporate and proprietary powers that allows it to

1

95



Management & Operating Agreement
Exhibit C

conduct municipal government, perform municipal functions and render municipal
services, and may exercise any power for municipal purposes except as otherwise
provided by law; and

WHEREAS, in accordance with its powers, the City issued numerous Final
Administrative Enforcement Orders, and other encumbrances, on the Playhouse including
but not Himited to:

(a) Final Administrative Enforcement Order — Case No. 0525914, dated October 3, 2005;
recorded in the Official Records Book 24336, Page 3521 of the Public Records of
Miami-Dade County.

(b) Final Administrative Enforcement Notice — Case No. CE2010010661, dated July 23,
2010; recorded in the Official Records Book 27396, Page 3939 of the Public Records
of Miami-Dade County.

(c) Final Administrative Enforcement Notice — Case No. CE2010010560, dated July 23,
2010; recorded in the Official Records Book 27396, Page 3948 of the Public Records
of Miami-Dade County,

(d) Final Administrative Enforcement Notice — Case No. CE2008013495, dated March 2,
2009; recorded in the Official Records Book 27329, Page 3691 of the Public Records
of Miami-Dade County.

(e} Final Administrative Enforcement Notice — Case No. FF2010012659, dated October
1, 2010; recorded in the Official Records Book 27546, Page 1526 of the Public
Records of Miami-Dade County:,

(f) Order of the Office Hearing Boards — Case No. CE2010010561, Ticket No. 280308,
dated February 18, 2011; recorded in the Official Records Book 27617, Page 0752 of
the Public Records of Miami-Dade County.

WHEREAS, the State requires that specified encumbrances affecting the
Playhouse’s title must be resolved within three (3) months of the execution of agreement;
and :

WHEREAS, Section 23 of the City of Miami Charter created and established an
agency and instrumentality of the City, named the “Department of Off-Street Parking of
the City of Miami” (“MPA") which operates, manages and controls the off-street parking
facilities of the City and all properties pertaining thereto; and

WHERKEAS, the City is willing to release the above-referenced encumbrances on
the Playhouse in exchange for MPA’s management of and future development
opportunities on the surface lot parking area of the Playhouse (“Parking Facilities”), as
more specificafly described in a “Management and Operating Agreement” attached
hereto as Exhibit “B,” all subject to the terims of the Playhouse Lease Agreement; and

WHEREAS, MPA represents that it has the authority, knowledge and experience
to manage and operate the Parking Facilities at the Playhouse for the County and that it
had previously managed and operated the Parking Facilities when the Playhouse was
previousty owned by the State; and
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WHERLEAS, this MOU furthers the purpose of making the most efficient use of
the City’s and the County’s powers by cooperating on a basis of mutual advantage that
will maximize benefits to the welfare and economic well-being of the County and the
City; and

WHEREAS, in the event the County is unable to obtain approval of a
Management and Operating Agreement for MPA to operate the Parking Facilities, the
City will enforce its lien encumbrances on the Playhouse and shall provide the County
with the option of entering into a separate agreement with the City establishing terms to
satisfy the debt due and owning on the City’s Final Administrative Enforcement Orders.

NOW THEREFORE,

1. The Parties are entering into this MOU in order to acknowledge the terms and
conditions that are provided for in the Management and Operating Agreement which
establish the Parties’ responsibilities and obligations with respect to the funding,
development, operation and management of the Parking IFacilities, providing the public
with convenient and affordable parking and maximizing the revenues for the City’s and
the County’s ultimate benefit.

2, Further, the Parties agree that provided that Management and Operating
Agreement is approved by the State no later than February 28, 2014, and executed by the
County and the MPA no later than March 31, 2014, the City shall, and hereby does,
release the above-referenced encumbrances on the Playhouse, and mitigates all liens,
fines, etc., on the Playhouse to the amount of zero dollars, provided that such release and
mitigation shall not affect the City’s liens that attach to other real and personal property
that the violator, Coconut Grove Playhouse, LLC, owns. Further, the City shall
reasonably cooperate with the County to ensure that the release/mitigation of such
encumbrances is properly reflected in the public records and in title searches including by
issuing and/or executing reasonably required documents to so effectuate that purpose,

3. The foliowing Exhibits, which form a part of this MOU and are to be incorporated
herein, are attached:

Exhibit A Playhouse Lease Agreement

Exhibit B Management and Operating Agreement

Nothing in this MOU, express or implied, is intended to (a) confer upon any entity or
person, other than the expressed parties herein, any rights or remedies under or by reason
of this MOU as a third-party beneficiary, or otherwise; or (b) authorize anyone not a
party to this MOU to maintain an action pursuant to or based upon this MOU,

4. Any notice provided pursuant to the terms and provisions hereof shall be deemed
to be delivered when sent by hand delivery, delivery service or by certified mail, return
receipt requested, postage prepaid and received by the addressee. Notices shall be sent
o
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County Mayor

Miami-Dade County

111 N'W 1% Street, Suite 2900
Miami, Florida 33128

County Attorney’s Office
Miami-Dade County

111 NW 1% Street, Suite 2810
Miami, Florida 33128

Director’s Office

Department of Cultural Affairs
Miami-Dade County

111 NW 1* Street, Suite 625
Miami, Florida 33128

City Manager

City of Miami

Miami Riverside Center
444 S.W. 2" Avenue
10" fioor

Miami, Florida 33130

City Attorney’s Office
City of Miami

Miami Riverside Center
444 S.W. 2™ Avenue
9™ floor

Miami, Florida 33130

Internal Improvement Trust Fund of the State of

Director’s Office

Division of State Lands

3800 Commonwealth Blvd

Mail Station 160

Tallahassee, Florida 32399-3000

This Memorandum of Understanding was developed jointly by the City of Miami

and Miami-Dade County and the Parties acknowledge that they will work together to
realize the goals and objectives articulated in this document.

6.

This Memorandum of Understanding may be executed in any number of

counterparts with the same effect as if all Parties have executed the same decument. All
counterparts shall be construed together and shali constitute one instrument.
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IN WITNESS WHEREOF, the parties have caused this MOU to be executed by their
respective and duly authorized officers the day and year first above written.

CITY OF MIAM], Florida MIAMI-DADE COUNTY
By: , By:

City Manager County Mayor
ATTEST: | ATTEST:

By: By: .
City Clerk Clerk of the Board
APPROVED AS TO FORM APPROVED AS TO FORM & LEGAL
& CORRECTNESS: SUFFICIENCY:

Victoria Méndez Assistant County Attorney
City Attorney

APPROVED AS TO INSURANCE

REQUIREMENTS:

Calvin Ellis

Risk Management Director
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Exhibit B

MEMORANDUM OF UNDERSTANDING
BETWEEN MIAMI-DADE COUNTY AND THE CITY OF MIAMI
REGARDING THE COCONUT GROVE PLAYHOUSE

This Memorandum of Understanding (“MOU”) is entered into this day of

, 2013 ("Effective Date"), by and between the Miami-Dade County

(“County™), a political subdivision of the State of Florida and the City of Miami (“City”),
a municipal corporation of the State of Florida (collectively, the “Parties”).

RECITALS

WHEREAS, in 1980 the Board of Trustees of the Internal Improvement Trust
Fund of the State of Florida (“State”) acquired property located at 3500 Main Highway,
Miami, Florida 33133 (“Playhouse™). Sometime in 2004, the State contracted with the
Coconut Grove Playhouse, Inc. to operate the on-site theatre, and in 2004 transferred title
to the Playhouse to Coconut Grove Playhouse, LLC.

WHEREAS, in October 2012, the State exercised a reverter provision contained
in the deed to the Coconut Grove Playhouse, LLC, and took back ownership of the
Playhouse. On or about March 1, 2013, the State then instituted its surplus property
process, and pursuant to same, offered the Playhouse property for lease to State colleges,
universities, agencies, subject to approval by the Board of Trustees — i.e. the Governor
and Cabinet.

WHEREAS, as a result of the surplus property process, the County and Florida
Tnternational University (“FIU”) submitted a proposal to the State for development of the
Playhouse property and subsequently entered into a lease agreement (“Playhouse Lease
Agreement”) with the State on or about October 8, 2013, a copy of which is attached
hereto and made a part hereof in Exhibit “A.” ‘

WHEREAS, under the terms of the Playhouse Lease Agreement, the County and
FIU may “enter into agreement(s) with outside party(ies), fot the purpose(s) of managing,
operating and/or maintaining all or a portion of the County and FIU’s operations and/or
the leased premises, including, without limitation, ancillary and supporting functions
such as vehicular parking;” and

WHEREAS, on October 9, 2013, FIU and the County entered into an Agreement
Regarding the Coconut Grove Playhouse that gave the County the sole responsibility for
timely performing the terms and conditions of the Coconut Grove Playhouse Lease which
shall include, but may not be limited to, undertaking any and all financial, legal or other
obligations necessary to carry out the terms and conditions of the Coconut Grove Playhouse
Lease; and

WHEREAS, the City is a municipal corporation and pursuant to state law and the
municipal charter has governmental, corporate and proprietary powers that allows it to

1
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conduct municipal government, perform municipal functions and render municipal
services, and may exercise any power for municipal purposes except as otherwise
provided by law; and

WHEREAS, in accordance with its powers, the City issued numerous Final
Administrative Enforcement Orders, and other encumbrances, on the Playhouse including
but not limited to:

(a) Final Administrative Enforcement Order — Case No. 0325914, dated October 3, 2005;
recorded in the Official Records Book 24336, Page 3521 of the Public Records of
Miami-Dade County.

(b) Final Administrative Enforcement Notice — Case No. CE2010010661, dated July 23,
2010; recorded in the Official Records Book 27396, Page 3939 of the Public Records
of Miami-Dade County. ’

(¢) Final Administrative Enforcement Notice — Case No. CE2010010560, dated July 23,
2010; recorded in the Official Records Book 27396, Page 3948 of the Public Records
of Miami-Dade County.

(d) Final Administrative Enforcement Notice — Case No. CE2008013495, dated March 2,
2009; recorded in the Official Records Book 27329, Page 3691 of the Public Records
of Miami-Dade County.

(e) Final Administrative Enforcement Notice — Case No. FF2010012659, dated October
1, 2010; recorded in the Official Records Book 27546, Page 1526 of the Public
Records of Miami-Dade County.

(f) Order of the Office Hearing Boards — Case No, CE2010010561, Ticket No. 280308,
dated February 18, 2011; recorded in the Official Records Book 27617, Page 0752 of
the Public Records of Miami-Dade County.

WHEREAS, the State requires that specified encumbrances affecting the
Playhouse’s title must be resolved within three (3) months of the execution of agreement;
and :

WHEREAS, Section 23 of the City of Miami Charter created and established an
agency and instrumentality of the City, named the “Department of Off-Street Parking of
the City of Miami” (“MPA”) which operates, manages and controls the off-street parking
facilities of the City and all properties pertaining thereto; and

WHEREAS, the City Is willing to release the above-referenced encumbrances on
the Playhouse in exchange for MPA’s management of and future development
opportunities on the surface lot parking area of the Playhouse (“Parking Facilities™), as
more specifically described in a “Management and Operating Agreement” attached
hereto as Exhibit “B,” ail subject to the terms of the Playhouse Lease Agreement; and

WHEREAS, MPA represents that it has the authority, knowledge and experience
to manage and operate the Parking Facilities at the Playhouse for the County and that it
had previously managed and operated the Parking Facilities when the Playhouse was
previousty owned by the State; and

101



WHEREAS, this MOU furthers the purposé of making the most efficient use of
the City’s and the County’s powers by cooperating on a basis of mutual advantage that
will maximize benefits to the welfare and economic well-being of the County and the
City; and

WHEREAS, in the event the County is unzble to obtain approval of a
Management and Operating Agreement for MPA to operate the Parking Facilities, the
City will enforce its lien encumbrances on the Playhouse and shall provide the County
with the option of entering into a separate agreement with the City cstablishing terms to
satisfy the debt due and owning on the City’s Final Administrative Enforcement Orders,

NOW THEREFORE,

1. The Parties are entering into this MOU in order to acknowledge the terms and
conditions that are provided for in the Management and Operating Agreement which
establish the Parties’ responsibilities and obligations with respect to the funding,
development, operation and management of the Parking Facilities, providing the public
with convenient and affordable parking and maximizing the revenues for the City’s and
the County’s ultimate benefit.

2. Further, the Partics agree that provided that Management and Operating
Agreement is approved by the State no later than February 28, 2014, and executed by the
County and the MPA no later than March 31, 2014, the City shall, and hereby does,
release the above-referenced encumbrances on the Playhouse, and mitigates all liens,
fines, etc., on the Playhouse to the amount of zero dollars, provided that such release and
mitigation shall not affect the City’s liens that attach to other real and personal property
that the violator, Coconut Grove Playhouse, LLC, owns. Further, the City shall
reasonably cooperate with the County to ensure that the release/mitigation of such
encumbrances is properly reflected in the public records and in title searches including by
issuing and/or executing reasonably required documents to so effectuate that purpose.

3. The following Exhibits, which form a part of this MOU and are to be incorporated
herein, are attached;

Exhibit A Playhouse Lease Agreement

Exhibit B Management and Operating Agreement

Nothing in this MOU, express or implied, is intended to (a) confer upon any entity or
person, other than the expressed parties herein, any rights or remedies under or by reason
of this MOU as a third-party beneficiary, or otherwise; or (b) authorize anyone not a
party to this MOU to maintain an action pursuant to or based upon this MOU.

4, Any notice provided pursuant to the terms and provisions hereof shall be deemed
to be delivered when sent by hand delivery, delivery service or by certified mail, retarn
receipl requested, postage prepaid and received by the addressee. Notices shall be sent
to!
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I to the COUNTY: County Mayor
- Miami-Dade County
111 NW 1* Street, Suite 2900
Miami, Florida 33128

With copies to: County Attorney’s Office
Miami-Dade County
111 NW [* Street, Suite 2810
Miami, Florida 33128

Director’s Office

Department of Cultural Affairs
Miami-Dade County ‘

111 NW 1* Street, Suite 625
Miami, Florida 33128

If to the CITY: City Manager
City of Miami
Miami Riverside Center
444 S.W. 2™ Avenue
10" floor
Miami, Florida 33130

With copies to: City Attorney’s Office
City of Miami
Miami Riverside Center
444 3, W, 2™ Avenue
9" floor
Miami, Florida 33130

If to the Board of Trustees of the Internal Improvement Trust Fund of the State of
Florida:

Director’s Office

Division of State Lands

3800 Commonwealth Bivd

Mail Station 100

Tallahassee, Florida 32399-3000

5. This Memorandum of Understanding was developed jointly by the City of Miami
and Miami-Dade County and the Parties acknowledge that they will work together to
realize the goals and objectives articulated in this document.

0. This Memorandum of Understanding may be executed in any number of

counterparts with the same effect as if all Parties have executed the same document. All
counterparts shall be construed together and shall constitute one instrument,

103



IN WITNESS WHEREOF, the partics have caused this MOU to be executed by their
respective and duly authorized officers the day and year first above written.

CITY OF MIAMYI, Florida MIAMI-DADE COUNTY

By: By:

City Manager County Mayor

ATTEST: ATTEST:

By: By: .

City Clerk Clerk of the Board

APPROVED AS TO FORM APPROVED AS TO FORM & LEGAL
& CORRECTNESS: SUFFICIENCY:

Victoria Méndez Assistant County Attorney

City Attorney

APPROVED AS TO INSURANCE
REQUIREMENTS:

Calvin Ellis
Risk Management Director
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OBLL
BOARD OF TRUSTEES OF THE INTERNAL IMPROVEMENT
TRUST FUND OF THE STATE OF FLORIDA

LEASE AGREEMENT

Lease Number 4721 fj:“fﬁ_
THIS LEASE AGREEMENT, made and entered into this . O  day of

(;&:;éﬁhﬁwf‘ zai;} Between the BOARD OF TRUSTEES OF THE INTERNAL

IMPROVEMENT TRUST FUND OF fﬁm‘srAmm OF FLORIDA, hereinafter referred
to as "LESSORY, and FLORIDA INTHRNATIONAL uNIansiTy BOARD OF
TRUSTEES, by and on behalf of FLORIDA INTERNATIONAL UNIVERSITY (FIU)
and -MIAMI~DADE COUNTY (COUNTY} ({collectively hereinafter refeﬁred to
as SLESSEE",)

LESSOR, for and in consideraticn of mutual covénants and
-agreements hereinafter contained; ‘does hereby lease to said LESSEE the
lands described in paragraph 2 bélow, fogether with the improvements
thereon, and subject te the following terms and conditions:

1. DELEGATIONS OF AUTHORITY: LESSOR's régponsibilities and

phligations herein shall be exercised by the Division of State Lands,
State of Florida Departiment of Environmental Proteation.

2, PESCRIPTION OF PREMISES: The property subject to this léase is

situated in the County of Miami-Dade, .State of Florida and is more
particularly described in Exhibit MAY attached hereto and hereinafter
referred to as the "leased premises”, The leased premises are being
leased to LESSEE in an YAS I, WHERE ISY condition without warrangies
of Litle or representations.

3. TERM: The term of this lease shall be for an initial period of

50 years commencing on October 15, 2013, and ending on October 14,
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2064, unléss soonel terminated pursuant to the provisions of thisg
leasa, LESSEER maf renew thia lease for two additional 25-year terms,
subjﬁet‘tc 1ESB0R!s approval, at one of ite regularly scheduled
meetings, of LESSEE! s request to renew or extend this lease, LESSEE
shall be required to give LESSOR at least one hurired twenty (120)
days written notide of its election Lo renew oxr axtend this lease
prior to the expiration of the ctrrent loase term.

4, PURPOSE: The LESSEE shall manage the leased prémises only for the
establishment and operation of programs and facilities thak presgsent
arts, cultural, community, civig, gevernmental and educational
sctivities for the benefit of the public, along with othex related
uses nhecessary for the.acchplishment of this purpose as designatéd in.
the Land Use Plan reguired by paragraph B of this lease.

5, VguzmT-ENJOYMENT AND RIGHT OF USE: LESSEE shall have the right of

ingress -and egrass té, from and upon tha leased premises for all
purposes necessary to the full quiet enjoyment by LESSEE of the rights
gonveyed hereln,

6.  UNAUTHORIZED USE: LESSEE shall, through its agents and

employeds, prevent the unauthorized use of the leased premises or any
use thereof not in conformance with this lease.

7. ACSTGNMENT: This lease shall not be assigned im whole or in part
without the prior written consent of LESSOR. Any assignment made
either in whole or in part without the prior written consent of LESSOR
shall be void and without legal effect.

Page 2 of 24

Lease No. 4721
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8. LAND USE PLAN: LESSEE has prepared and submitted a business plan,

which i3 attacheé herete as Bxhibit “WBY (“Business Plan”). LESB0R’s
execution of this Lease shall constitute acknowledgment and approval
of the Business Plan, and further that such Business Plan the
satisfiés the requirements Ffox submission and approval of a Land Use
Plan (PLAN) for the leased premises, in accordance with Section
253,034, Plorida Statutes. The leasad premises shall be developed
consistent with the original management contept included in the PLAN
‘approved'by LESSOR on August 20, 2013, provided however, that all
parties understand and agree that that details of the PLAN may evolve
and--change as a yesult of, and throughout, the design, construction
and. operational phasés of the PLAN. LESSEE is to notify LESSOR in
writing of any changes that alter the origindl management concept
ingludad in the PLAN and it is at the discretion of LESSOR if the
chahgés are accéptable. LESSEE shall give LESSOR reascnablé notice of
the application for and receipt of any state; federal or local permits
s well as any public Hearings or meetings relating to the development
or use of the leased premises. Any financial commitménts made by
LESSEE which are not in compliance with the terms of this lsase shall
be done at LESSEE's éwn risk. The PLAN shall provide the basic
guidance for all management activities, LESSEE shall not use or alter
the leased premises except as generally provided for in the approved

PLAN without the prior writiten approval of LESSOR.

Page 3 of 2@
Lease No. 4721
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9. FASEMENTS: ALl easenents of any nature including, but not
iimited to, utility easements are raqiuirad to.be'granted by 1LESSOR.
LESSEE ig not avthorized to grant any edsemants of any natiire and any
sasament grantad by LESSEE shall be void and without legal efifect.
10. SUBLEASES: This lease is foxr the purposes spacified herein and
sublaases of any natire are prohibited, witheut the prior written
approval of LESSOR, Any subleagse not approveﬁ in writing by LESSOR
shall be void and without legal effeckt. |

11. OPERATING AND OTHER ANCILLARY AGREEMENTS: All parties stipulate

and agres that LESSEE has the right to griter into agreenent{s) with
vutside party(ies), for the puzpose(s) of managing, operating and/or
maihﬁaiﬁing dll vr a portion of LESSEE s ¢peratidns dand/or the leased
premises; including, without limitation, ancillary and supporting
funetions such as vehioular parking and concessions. However, LESSOR
resarves the right to review any proposed activity by a third party to
detarmine if the activity would reéquire a subleass pursuant té Chaptex
18-2, Florida Administrative Code. If a sublease is reguired, it shall
comply with the applicable requirements of Chapter 18?2, Florida
Administrative Code.

12. RIGHT OF INSPECTION: LESSOR or its duly authorized agents,

representatives or employees shall havs the right at any and all times
to reasonably inspect the leased premises and the works and eperations

of LESSEE in any matter pertaining to this lease.

Paga 4 of 24
Lease No., 4721
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13. PLACEMENT AND REMOVAL OF IMPROVEMENTS: All bulldings, structures

and improvements shall be constructed at the expense of LESSEE in
accordance with plans prepared by profagsional designers and shall be
devaloped eénsistent with the objeﬁtives of the PLAN. Further, no
trees other than non-native species shall be removed or major land
alterations done by LESSEE without the prisr written approval of
LESSOR, Bgquipment and improvements placed on thae leased prsmises by
LESSEE which are not intendad to, or do not bedome, a permanent part
of the leasad premises will wvemain the proparty of'LESSEE and may bo
removed by LESSEE upon Lermination of this lease,

14. INSURANCE REQUIREMENTS: During the term of this lease LESSER

shall procdre and maintain a policy of fire and extended zisk
insurance coveraga. As governmental entities LESSEE shall have the
option te satisfy this obligatiqn under LESSEE's pruperty insurance
program(s) with values scheduled for the f£ull insurable replacement
value of any improvements or fixturea located on the leased premises,
LESSER shall provide confirmation of such zelf-insurarice in compliance
with Section 768.28, Florida Statutes, in amounts not:lesa than
$200,000 per person and $300,000 per incident or occurrence for
personal injury, death, and property damage on the leased premises.
I1ESSEE shall submit annually thereafter, written evidencae of
maintaining such insurance policies, or self-insurance, to the Bureau

of Pubklic Land Administration, Division of Stakte Lands, State of

Florida Department of Environmental Protection, Mail Station 130, 3800

Page 8 of 24
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Commonwealth Eouleva:d, Tallahassee, Florida‘32399—3000. Any
certificate of self-insurance shall be issued.or approved by the Chief
Finanizial Officer, State of Florida, LESSEE ghall immediately notify
LESSOR and the' insurer of any erecktion or removal of any building ox
other improvement on the leased premises and any changes affecting the
'Valug of any improvements and shall request the instirer to make
adequate changes in. the coverage te reflect the changes in value.
LESSEE shall be financially responsible for any loss due to failure bo
obtain adeguate insurance coverage or failure to self-insure as
desgcribed above, and the failure to maintain guch policies ox
certificate in the amounts set forth, or to self-insure, shall
constitute a breach of this laédse.

15; LIABILITY: FEach paxty is responsible for all liability
attributable.to that party and to the officers, employees and agents
of that party, including but not limited to 1iability for personal
injury and property damage arising out of the negligernt acts or
omlssions of that party and the officers, employees and agents of that
party. Nothing herein shall e construed as an indemhity or a waiver
of soverasign immunity enjeyed by any party hereto, as provided in
Section 768.28, Florida Statutes, as amended from time to time, or any
ather law providing limitations on claims,

16. PAYMENT OF TAXES AND ASSESSMENTS/AUTHORITY TO CHALLENGE

ENCUMBRANCES: LESSEE shall assume full responsibility for and shall

pay all liabilities, if any, that accrue to the leased premises or to

Page 6 of 24
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the improvements thereon, including any and all ad valorem taxes and
drainage and special asseasments or taxes of svery kind and all
meghanic's ox matgrialﬁaﬁié liens which may be hereafter lawfully and
properly assessed and levied against the leased premises during-thé
lease term. LESSOR shall not consent to or otherwise allow or permit
such taxes, asseséments, 1iens, etc., to acerxue or ba assessed or
levied upon the-leasedrpremisés, and agree to reasonably cooperake
with the LESSEE in any efforts to investigate, appeal, -or otherwise
challenge in any way such taxes, assegsments, liens, ebtc., LESSOR
stipulates, autho;izes,‘deiegates and acknowledges that LESSEE shall
be empowered to take all steps necessary to challenge any taxes,
assessments, liens, judgments, or any other encumbrances, ate,,
ingluding those Enpumbrances ag hereinafter described and defined in
paragraph 31, and may do so by any legal and appropriate means,
including but net Limited to, by the utilization of legal proceedings.
LESSOR shall reaspnably cooperate with LESSEE in any efforts to
investigate, appeal, or otherwise challenge the forgoeing,

17. NO WATLVER OF BREACH: The failure of LESSOR or LESSER to insist

in any one or more instances upon strict performancs of any ona or
more of the covenants, terms and conditions of this lease shall not bhe
construed as a waiver of such covenants, terms or gonditions, but tha
same shall continue in full force and effect, and no waiver of LESSOR

or LESSEE of any of the proviaions hereof shall in any event be deemed

Page 7 of 24
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to have Been made unless the waiver is set forth in writing, signed by
LESSOR or LESEEE, respectively.
18, TIME: Time is exprevsly declared to be: of the essence of this

lease,

19, NON-DISCRIMINATION: LESSEE shall not discriminate against any

individual bec¢ause of that individual's race, golor, wveligion, sex,
national origin, age, handicap, or 'marital status with respect to any
activity -oedurring within the leased premisss ox upeon lands adjacent
to and used as an.adjunat oFf the ledsed premises.

20, UTILITYJFEESf.VLESQEE shall be responsible for the payment of all

LESSEE~faused charges for the furnishing of gas, sladgtricity, water
and other public utilities to the leaséd premizes and for having all
utilities turned off when the leased premises are surrendered,.

21, MINERAL RIGHTS: This leasé doés not covér petroleum or petroleum

products or minerals and doés not give the right teo LESSEE to drili
for of develop the same; and LE$SOR specifically raéetﬁes'tha right o
leaze the leased premises for purpose of exploring and recovering oil
and minerals by whatever means appropriate; provided,;however, that
IBSSEE nawmed herein shall be fully compensated for any and all damages
that might result to the leasehold interest of said LESSEE by reason
of such exploration and recovary operatlons.

22. RIGHT OF AUDIT: LESSEE shall make available to LESSOR all

financial and other records relating to this lease, and LESSOR shall

have the right to either audit such records at any reasonable time or
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require the submittal of an annual independent audit: by a Certified
Publie Accountant during the term of this lease. This right shall be
continuous until this lease expires or is terminated; This lease may
be termindted By LESSOR should LESSEE fail to allow public access to
all doouments, papers, letters or other materials made or received ih
‘conjunction with this léase, pursuant to the provisions of Chaptex
119, Plorida Statutes.

23, CONDITION OF PREMISES: LESSOR assumes na liability o obligation:

to LESSEE with reference to the condition of the leased premises. The
leased premises hezrein aze leased by LESSOR to LESSEE in an "as is”
condition, with LESSOR assuming no responsibility For the cars,
repair, mainténance or improvement of the leased premises for the
benefit of LESSEE.

24, COMPLIANCE WITH LAWS: LESSEE agrees that this lease is

contingént upon dnd subjéct to LESSER obtaining all applicable permits
and gomplying with all applicable permits, regulations, ordinhances,
rulés, and laws of the State of Florida or the United States or of any
political subdivision or agency of either,

25, NOTICE: All notices given under this lease shall be in writing
and shall be served by certified mail including, but not limited to,
notice of any violation served pursuant to Secticn 253.04, Florida
Statuntes, to the last address of the party to whom notice is te ba
given, as designated by such party in writing. LESSOR and LESSER’

hereby designate their address as Ffollows:
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LESSOR: State of Florida Department of
Environmental Protection
Division of State Lands
Bureau of Public Land Administrabion, M8 130
3800 Commonwealth Boulevard
T3llahassee, Florida 32399-3000

LESSEE Miami-Dade County
Department of Cultural Affairs
111 N, W, 1% Street, Suibe 625
Miami, Florida 33128

With a copy toi ‘
Miami-Dade County Attornsy's Office
111N, W. 1% Street, Suite 2800
Miami, Florida 33128

and

Florida Tnternational University
Modesto Maidique Campus. ,
Senipr Vice President & Chief Finanoial Officer
pividion of Finance and Adwministration
11200 S.W. B Street, BC 523 A
Miani , Florida 33199 ‘

With a copy Lo
Florida International University
Gefigral Counsel’s Office
11200 8.W, B™ Street, PC 511
Miami, Florida 33199

26. RREACH OF COVENANTS, THERMS, OR CONDITIONS: Should LESSEE breach

any of the covenants, terms, or conditions of this leésa, LESSOR shall
give written notice to LESSEE to remedy such breach within one hundred
twenty (120) days of such notice, In the évent LESSEER fails te remedy
the breach te the sabtisfaction of LESSOR within ene hundred twenty
{120) days of receipt of written notice, LESSOR may either terminate
this lease and recover from LESSEE all damages LESSOR may incur by

reason of the breach including, but not limited to, the cost of
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recovering the leased premises or maintain this lease in Ffull force
and pffedt and exercise all rights and remedies herein gonferred upon.

LESSOR,

27. DAMAGE TO THE PREMISES: (a) LESSEE shall not do, or suffer to be

done, in, oh or upon thé leased premises or as affecting said leased
premises ox adjacent properties, any act which may result in damage or
depreciation of value to the leased premises, of any part théreof.

(b) LESSEE shall not gensrate, stors, produce, place, treat, release
or discharge any contaminants, pollutants or pollutden, including, but
ot limited to, hazardous or toxic subsﬁancgs, chemicals or other
agents on, inte, or from the ledsed premises vrrany adjacent lands or
waters in any manner not permitted by law. For the purposes of this
lease, "hazardous substances” shall mean and include those slements ox
compounds defined in 42 USC Section 9601 or which are contained in the
list of hazardous substances adopted by the United States
Environmental Protection Agency (EPA) and the list of toxic pollutants
designated by the United States Congress or the EPA or defined by any
other federal, state or local statute, law, oxdinance; code, ule,
regqulation, order, or dacree regulating, relating to, or imposing
1iability-or standards of conduct concerning any hazardous, toxic ox. .
dangexouS'wasta,-subétance, material, pollutant or contaminant.
"Pollutants" and "pollution" shall mean those products or substances
defined.in Chapters 376 and 403, Florida Statutes, and the rules

promulgated thereunder, all as amended or updated from time to time,
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In the event of LESSEE!'s failure to pomply with this paragraph, LESSER
shall, at its solargost;ana expense, promptly commence and diligently
pursue any legally required closure, investigatiﬁﬁ, assessment,
cleanup, decontamination, remediation, restoratioen and monitoring of
(1) the leased premises, and {2) all off-sibe ground and surface
waters and lands affectad by LESSEE's failure to comply, as may be
necessary to brinhg the leassd premises and affected off-site waters
and lands into fuil-comp}iance\with all applicable federal, state or
loeal statutes, laws, ofdinances, codes, rules, regulations, orders,
and décrees, and to vestore the damaged property to the condition
axisting immediately prisor to the occurrence which paused the damage.
Where hazardous substances have Peen intvoduced during the lease term,
LESSEE's remediation obligations set forth in this paragraph shall
survive the termination or expiration of thiw lease. Thig paragraph
shall not be construed as a;limitatiﬁu-upon the obligations or
responsibilities of LESSEE as- set forth'herein.. Nothing herein shall
relieve LESSEE of any responsibility or liability prescribed by law
for fines, penalties and damages levied by government%l agencies, and
the cost of claganing up any contamination caused directly or
indirectly by LESSEE's activifies or facilities. Upon discovery of a
release of a hazardous substance or pollutant, ox any other violation
of local, state, or federal law, ordinance, code, rule, regulation,
order or decree relating to the generation, storage, production,’

placement, treatment, relesase, or discharge of any contaminant, LESSER

Page 12 of 24
Ledse No, 4721

R 05/13

116



MOU - Exhiblt A

shall report such violation to all applicable governmental agencies
having jurisdiction, and tob LESSOR, all within the reporting periads
of the applicable governmental agencies.

28. ENVIRDNMENTAL AUDIT¢ At LESSOR’s discretion, LESSEE shall

provide LESSOR with a muxréht-?hase I environmental site assessment
conduated in accordance with theAState of Flozida.napartmeng af
Environmental Protection, Division of State Tands’ standards pricér to
temmmination ¢f this lease; and if necessary a Phage 11 snvironmerital

site assessmenk,

29, BURRENDER OF PREMISES: Upon termination or expiration of this

lease, LESSEE shall surrender the leased premises to LESSOR. In the
gvent no furthet use -of the leased premises or any part thereof is
neadad, or desired, in LESSEE/ s discrgtion, LESSER shall give written
notification to LESSOR and the Bureau of Public Land Administration,
Division of State Lands, State of Florida Départment. of Erivirsnmental
Protection, Mail Station 130, 3800 Commonwealth Boulevard,
Tallahassee, Florida 32399-3000, at least six months prior te the
release of any or all of the leased premises. Notification shall
include a legal descxiption, this lease number, and arn explanation of
the release. Upon release of all or any part of the leased premises
or upen termination or expiration of this lease, all improvements,
ineluding both physical structures and modifications ¢ the leased
premises shall become the property of LESBOR, unlsss LESSOR gives

written notice te LESSEE to remove any or all such improvements at the

Page 13 of 24
Lease No. 4721

R 05/13

117




MOU - Exhibit A

expense of LESSEE. The decdision to retain any improvements upon
termination or expiration of this lease shall be at LEQSOR!S sole
discration. Prioct to surrender of all or any part of the leased
premises a representative of ths Division of $tate Lands, State of
Florida Department of Envircnmental Protéction shall perform an on-~
site inspection and the keys to any building .on thé leased premises
shall be turned over to-the State of Florida Department of
‘Erivironmental Protection, Division of State Lands, If the
improvements do not méet all conditions as set forth in paragraphs 20
and 36 herein, LESSEE ghall pay all cosbs necessary to neet the

prescribed conditions.

10, BEST MENAGEMENT PRACTICES: LESSEE shall implement applicable
Best Management Practices for all activities ceonducted under this '
lease in compliance with paragraph 18-2.018(2) (h), Florida
Administrative Code, which have been selected, developed, or approved
by LESSOR or other land mandging agencies foxr the protection and
enhancement of the leased premises, provided that LESSOR has providad
to LESSEE written copies of such Best Management Pradtices'pxior ko,

or contemporaneously with, exsention of this lease,

31. EROHIBIT&ONS AGAINST LIENE OR QTHER ENGUMBRANCES: Fee title to
the leased premises shall be retained by LESSOR. LESSOR and LESSER
shall not do or permit, and since September 25, 2012, they have not
done or permitted, anything to be done which purporte to create a lien

or encumbrance of any nature against the real property contained in
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the leased premises including, bub not limited to, mortgages or
constructiontliens-against_the—leaSed premiges or against any: interest
of LESSOR therein. In.the évent any gnoumbrances including, but not
limited te, liens, judgments, enforcement orders and notices, and
municipal special assessments (“BEncumbrances’) aktach to tlhe leased
prémises from September 25, 2012, through the texm of this Aease‘it
will be LESSEE/s responsibility to remove, releasa, satisfy, or
otherwise resolve these Encumbrances £rom the leased premises at
LESSEE’ s sola cost and expense. Provided that in the event that
Bnoumbrances are discovered which were not reflected in the Old
Republic National Title Insurance Company Commitment, Fund Filg'ﬂﬂﬁber
01-2012-016250A with an effective date of September 25, 2012 at 11:00
‘p-m., then LESBEE shall have twelve months to attempt to remove,
release, satisfy, or otherwise resplve those. In the event that LESSEE
determines that it is unable to reasoriably do so, LESSER may terminate
this lease with no further liability or obligation under this
paragraph by then utilizing the provisions of paragraph 29 of this
lease,

32, PARTIAL INVALIRITY: If any ftern, covenank, condition ox

provision of this lease shall be ruled by a court of competent
Jurisdiction, to be invalid, void, or unenforoeable, the remainder

shall remain in full foerce and éffect and shall in no way be affected,

lmpaired or invalidated.

Page 15 of 24
Lease No. 4721

R 05/13

119




MOU - Exhibit A

33, ARCHAROLOGICAL AND HISTORIC. SITES: Execution of this lease in no.

way affects any of the parties' obligations pursuant to Chapter 267,
‘Florida Statutes. Tha collection of artifacts or the disturbance-.of
archasological and historic sites on state-owned lands is prohibited
unless prior anthorization has been obtained from the State of Florida
Department of State, Division of Historical Resourcses. The Land Ugam
Plan prepared pursuant to Chapter 18-2, Florida Administrative Code,
shall be reviewed by the Bivision of Historical Resouxces to insure.
‘that adecpiate measures have been planned to locate, identify, pietect
and pressrve the archaeclogical arid historle sites and propertiss on
the leased premises.

34,  SOVEREIGNTY SUBMERGED TANDS: This lease does not authorize the

use of any lands logated waterwaxd of the mean or ordinary high water
Line df-any_iaka¢ river, stream, oreek, bay, estuary, or other water
body or the waters or the air space thereabove,

35, ENTIRE UNDERSTANDING: This lease sets forth the entire

understanding between the parties and shall only be amended with the
prior written approval of LESSOR and LESSEE.

36, MAINTENANCE OF IMPROVEMENTS: LESSEE shall maintain the real

property contained Within.the‘leased premises and any improvements
located thereon, in a stabte of good condition; working order and
repair including, but not limited to, vemoving all trash or litter,
maintaining all planned improvements as set forth in the approved Land

ttse Plan, and meeting all building and safety codes, LESSEE shall
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maintain any and all existing roads, canals; ditches, culverts, risexrs
and the like in as good condition as the same may be on the effective

date of this lease.

37. GOVERNING LAW: This lease shall be. governed by and interpreted

agoording to the laws of the State of Florida.

38, SECTION CAPTIONS: Articles, subsections and other captions

contained in this lease are for reference purposes only and are in po
way intended to desdribg, interprat, define or limit the scope;, extent
or intent of this lease or any provigions thereof,

39. ADMINISTRATIVE FEE: LESSEE shall pay LESSOR an annual

administrétive fee of $300 pursuant to subsection 18-2.020 (8B}, Florida
Administrative Code. The initial apnual adrinistrative fee shall be
payable within thirty days from the daté of execontion of this lease
agréement and shall be prorated based on the number of months or
fraction theresf remaining in the fiscal year of execution., Foxr
purposes of this lemse agreement, the fiscal year shall be the pariod
extending from July 1 to June 30. Each annual paymen; thereafter
shall be due and payable on July 1 of each subsaquentlyear.

40. SPECIAL CONDITIONS: 'The following special conditions shall apply

to this lease:

A. LESSEE shall dedicate $20 million specifically for the capital
expenses for the Covonut Grove Playhouse project and adhere to

the timetable for the capital plan as set forth in the Busiﬁesﬁ
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plan. Failurs to do 8o shall constitute a default under this

laase.

-ﬁ. During “the term of this lease and any renewal or extension,
LEYSEE shall be required to provide LESSOR with an annual written
skatus report of the sonstruaation and the eoperation of the
Cooonut Grove Playhouse within 30 days of each annual anniversany
dats of this ledse.

¢, LESSEE acknowledges and understands that this lease is subject
to existing Coconut Grove Parkintg and Sscurity Use Agresment No,
0392 (“Use Agreement?), ddted November 2, 2012, as amended by
Amendment te Use Agreement Number 0352, dated June 14, 2013, by
and between LESSOR and Paradisa. Parking Systems, LLC, and that
LESSOR shall continue to receive the monthly feas under the Use
Agreement until such time as the Usé Agreement is terminated,
Upon LESSEE's written regquest, LESSOR agrees to promptly
terminate the Use Agreement in accordance with the termination

provisions in the Use Agreement.
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IN WITNESS WHEREQF, the parties have caused this lease to be
executed on the day and year first above written.

‘BOARD OF TRUSTEES OF THE INTERNAL
IMPROVEMENT TRUST FUND OF THE
STATE OF FLORIDA

/ // /Q%) LA rﬂ.‘w By: ()ﬂ th, {JQX QUWW G?U?,@/(snzu)

W;tnels CHERYL €'Y McCALL, CHIEFR
th B Reordn BUREAU OF PUBLIC LAND
Prlnt/Type Name ' ADMINISTRATION, DIVISION OF

f‘ /k_// STATE LANDS, STATE OF FLORIDA
/an ’/7% [0 “}L DEPARTMENT OF ENVIRONMENTAL
Wi)‘j;ne J Z PROTECTION :

St B0 Woolam——
Print/Type Name ‘

WLESSOR!

STATE OF FLORIDA
COUNTY OF LEON

~ The foreg ng instrument was acknowledged before me this fsﬁﬁ&
day of v 20f§ by Chexryl €. Molall, Chief; Burean 1 of
Public-Land Admlnlstratlcn, bivision of State Lands, State of Florida
Department of Enviroumental Protection, as agent for and on behalf of
the Board of Trustees of the Internal Improvement Trust Fund of the

State of Florida. She iz personally kngwn to me. ;

”*%l% GARY L, HEICER thary Pdﬁllc, State of Florida

Wt Comrisslon #f EE 876689
¢ Explres Apil 80,2047 S .
u%ﬁ@ Borled Thed Yy Pab inkrnecd s00-45.1048 Print/Type Notary Name

Commission Number:
Commission Bxpiresd!

Approvedias to Form an%/Legality

y: { b Hlan

Dﬁﬁ Attdkney
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Wikness <" .
Reenerza. Sorao,

Print/Tygijﬁfri

HWitness \)
NonesSa Codv iV

Print/Type Name !
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FLORIDA INTERNATIONAL UNIVERSITY
BOARD OF TRUSTEES, by and on behalf of
Florida,Iy:ernational University

i\’\(}\(\aé, B oﬁzf‘%c (e

A
Print/Type Name )
ritle: P LU f)({f oy e 1”)‘1"“

{OFFICIAL SEAL)

By:

mproved as to form
7 nd egality 5 WLESSERY

STATE OF FLORIDA
COUNTY OF MIAMI-DADE

day of { 7
Frzsident

F1U. Attorney” \ - k- 2015

e
Th fqra o}pg instrumant wa acknowleggea bafpre me this /
{‘(% ) E?i r 20,7 vy Moy ¥ Josenkerd, as

_ on behalf of Flordda International

University Board of Trustees.
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He/Shjgis personglly /&riown to. me.
(i

Notary Public, State of Florida

& anrt Oeville,

Print/Type Notary Name
Commission Number:

Commission Expires:

!’;'l‘i; EUANET DEVILE :
we MY COMMISSION § EE 212192
2’ EXPIRES; Oclober8, 2016 1§
d »3‘,85."‘}:5“ Bonded Thrt) Notaty Publi Undenwiters | §

e

o

&9

(L
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Print/Type Name

Approved a to form ,
and Legal Sofficlency N
. o,
Listant County Atoraey -
lvhlhb, TR
Daie 1 ' R 4

STATE OF FLORIDA
COUNTY OF Miami-Dade

The. foragoing instrument was. ‘acknowledgad. before me this

2013, by Cotes . [awieney and

day of Ockovner

ene. SRMeEIL, 55 _ MOMOR
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MIAMI-DADE COUNTY, FLORIDA
By its Board of County
Cbmmissionar~ P

/’/”27?. | ?

Print/Type Name

viee: /1) Gk -

(OFFICIAL )~~f
w///

‘%M

ATTEST: Jffﬁﬁijf

%) 5
County Admxnmstratar“anﬁ-“ﬂxﬁvff ZH] 1‘3
Clexk of the Board of: flémn{“.y '53';‘3
Commissioners of M1m1rcbﬁdé
County ," );;H:.ﬁ

“LESSEEY

A

(] and

Veddvu  cher\d

respactively, on behalf of the.

Board of County Commigsioners of Miami~Dade County, Florida. They are

personally known to me.

Page 21 of 24
Lease No., 4721

R 05/13

\/ﬁ (‘f:r\)\QMk E\V\(m A\ IRM -

Nptary§fublic, Statp of Florida

Print/Type Notary Name

Commission Number:

W’a!"r-, ¥
5 "g Holsry Pubile - Slete of Fonda

A of» 2 Py Gooan, Eiplres Blar 28, 20170
Commiesion # BE B57802 |
Boatsy Thivogh Heitore! iuttry Aasn, I

o

Commission Expires’
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EXHIBIT "A"
IEGAL DESCRIPTION OF THE LEASED PREMISES

"PARCEL |, Lots 1 and 2 of £ngle Subdivision acecording to-the Plat thereof recorded in Plat Book
64 at Page 43 of the Public Records of Dade County, Florida.

PARGELII ]! _Beginning at the intersection of the agreed Westerly line of the NWY% of the SEY of
Section 2), Towhship 54 South, Range 41 East, with the Northerly right-of way line of Charles Avehue .
(fotmerly Evangilist Street) according to the Plat of Erow Homestead as recorded in Plat Book B at Page
106 of the Public Records of Dade County, Florida; thence South 89 degrees 56 minutes 00 seconds Edst
along said right of way fine for 150.76 feet to its Intersection with the Northwesterly right of wai libe of
Maif Highiway; thence North 28 degrees 49 minutes 45 seconds East alpug said right ofway line for
23,04 feet to a pointon the Southwesterly right of way fine of 3 former 14:12 foot alley lying’
Squthwasterly of and adjacent to Lots 75 through B0 of the DeHedouviile Subdivisiop accordlng to the
Plat thereof as recorded in Plat Book B at Page 150 of the Public Records of Dade County, Florida;
_thence North 45 degrees 01 minutes 30 seconds West.along said right of way line of 12.519 feet to the
most Southerly corner of Engle Subdivision according to the Plat thereof recorded in Plat Book 54 at
Page 43 of thie Public Records of Dade County, Flotida; thence North 26 degreeas 49 minutes 45 sacands
Fastalong the Southerly boundary of the sai¢ Engle Subdivision being also the Northerl\,f right of way .
line of Main Highway for 2.65 feet to a point of curvature of a circular curve concave to the' South.and
having a radius of 745 feet; thence Easterly along safd curve through a central ahgle of O degrees 17
minutes 00 seconds for 3.68 feet to the center line of the afore-mentioned alley; thénce North 45
degraes-01 minutes 30 seconds West along the center line of said alley for 124.21 feet to the
intersection of said center ling with the Morthwesterly boundary Jine of Tract B of said Engle Subdivision;.
thence South 44 degrees 58 minutes 30 seconds West for 7,06 feetto a pmnt on the South-westerly-
boundary of Lot 2-of s3id Engle Subdivision; thence North 45 degrees o1t minutes 30 s:econdSIWest along’
the sald South-westerly boundary of said Lot 2 for 101.05 feet foa pointon the arc-af a cirdé havlhgva
radius.of 25 feet and a-central angle of 40 degrees 23 minutes 20 seconds and having a center which
bears North 40 degrees 44 minutes 00 seconds West from said point; thence Southwesterly slong said
arc for 17.62 feet; thence South 89 degrees 39 minutes 20 seconds West for 5.20 feet; thence South
alang the agreed Westerly boundary of the NW% of the $EY% of Section 21, Township 54 South, range 41
East for 235,78 feet to the Point of Beginhing; lying and being in Dade County, Fiorida,

-

PARGEL 111, The East One Hundred Forty (140) feet of the North One Hundred Seventeen {117)
feet and the East Fifty-two and One-Half (52.5"} of Block Twenty-Nine (29), Less the North One Hundred
' Adsetof-Frow Homestead according to the Plat thereof recorded in Plat Bonk B at Page

HratBorhirel e, il
g ;:[i*:&%gg% fi’?i *f?f?r Recurds of Dade County, F torida.

ey L%

Pk peand nnto IFTAEE

T mesangid meserlsad Ass %
=y ’{'u:lw PRUSY kb T
5o |
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The North 117 feet of the East 140 feet AND the Fast 52.5 feet, LESS the North 117 feet thereof, of
those certain un-numbered Lots In Block 29 as the same is shown on the amended Plat of Frow
Homestead accordingto the Plat thereof recorded in Plat Book 8 at Page 106 of the Public Records of

Dade County, Florida.

PARCEL IV. That parf of Lots 75, 76 and 77 DeHedcuville’s Subdivision according to the Plat
thereof recorded in Plat Book B at Page 150 of the Public Records of Dade County, Florida; described as
follows: Bepinning at the most. Southerly corner of the aforesaid Lot 75; thence run Northeasterly dlong
the Southeasterly boundary line of sald Lot 75, 43.36 feet; thence yun Northessterly paralie! to the
Southwesterly boundary linds of the aforesaid Lots 75, 76 ahd 77 to a point In the Northwesterly
boundary e of sald Lot 77; thence: Southwesterly to the Sotthwest corner of said Lot 77; thence along
Southwesterly line of said Lot 77, 76 and 75, to the Point of Beginning. tess a pﬂrtxon of said Lot 75,
released for Public Highway purposes AND all that part of the alley adiacent 1o Lots 75, 76 and 77 as
shown(niPhtofDeHedouWHesSummﬂmonasreanded31PhtBookBatPageisﬁofthePubhc

Records of Dadé Cdunty, Florida.

Being the same land ds cohveyed by Official Recatrds Baok 9843, Paga 896, and Deed Book 1566, Page
190, as recorded in the public Records of Dade County, Flérida, and in Officlal Records Book: 10909 at
Page 2755 of the Public Records of Miari-Dade County, Florida,

e S
F Ceomoinicng i

Date: 10.03.°01Y
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. EKHIBIT \\Bh’
BUSINESS PLAN

See attached Business ‘Plan; Coconut Grove Playhoisea.
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Exhibit B

Business Plan

Coconut Grove Playhouse Property
3500 Main Highway, Coconut Grove, FL 33133

Presented by
Florida International University
and
Miami-Dade County

in consultation with
GableStage

INTERNATIONAL

j FLORIDA
|
| UNIVERSITY .
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Coconut Grove Playhouse Business Plan
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¢ A - Florida International, Univérsity College of Architecture + The Arts (CARTA) — Vision and

Mission

« B - Building Program for 300-seat professional theater
»  C - GableStage: background information

« D —Coconut-Grove Playhouse Questions-and Answers

+  E— Miami-Dade County Operating Agreements with Non-Profit Cultural Organizations

s F—Coconut Grove Playhouse Property Location Map and Inforrmation
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Caconut Grove Playhouse Business Plan
Page 3 of 18

Introduction

This Business.Plan is an outling of the proposed use of the Coconut Grove Playhouse property
in Miami, Florida by Florida International University (FIU) and Miami-Dade Counly for
-educational, cultural and civic engagement purposes, it was developed and approved by the
beards of FIU and Miami-Dade County in close consultation GableStage, one of Florida’s most
accomplghed not-for-profit theatér companies. The proposed partneérship arong FIU, Miami
Dade Courty and GableStage sefves as a central prenilse for the Business Plan,

Key Benefits to the State and Florida International University

It is Important to emphasize the key benefits that acquisition of the Coconut Grove Playhouse
property and this Business. Plan provide to the State of Florida, FIU faculty and students, and
the. general public of South Florida that FIU engages to advance its educational mission:

»  FiU will have a paﬁﬂerShlp with Miami-Dade County and GableStage, one of the region's
preeminent non-profit theater companles and. the designated operator of the reg-onal theater
facility, and can establish programs to enhance the work of FIU’s College of Architecture +
The Arts {CARTA) and specifically, its Theater Department, for teaching and learming,
research, and performance activilies (e.9., student internships; workshops with practicing
theater professionals; university-sponsored performances; opportunities for theater and aits
faculty to develop professional credentials through acting, directing, set and costume design,
production and technical-aspects of lighting and sound, ete.). See Attachment A — Vision and
Mission.

»  FIU will have the ability to use the theater and anclilary spaces to.advance Its éstablished
community engagement goais in a central, prominent Coconut Grove location and further
elevate the profile and reputation of the university (e.g., fectures by FIU faculty and visiting
scholars; presentations by FlU's Colleges, Centars and Institutes; the FIU Office of
Engagement; etc.).

«  Fill’s affiliation with a major regional theater company will accrue to the university's status as
an important center for creativity and innovation, similar to the benefits enjoyed by ofter
universities affiliated with regional theater companies such as Yale University through the
Yale Repertory Theater and Brown University and the Trinity Repertory Company.

»  Work on the ambitious capital and operational components of the Business Plan will be
accomplished with ng cost to FIU or the State of Florida.

s+ FilJ will serve as the catalyst for a major, historic cultural site in the heart of one of Miami's
oldest neighborhoods to be reactivated for educational and cultural purposes.
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Coconut Grove Playhouse Business Plan
Page-4 of 16

Key Beénefits to Miami-Dade County

The key benefits of the proposed- partnership between FIU and Miami-Dade County that help
advance primary goals of the County's cultural development of our community and create more
opportunities for its residents and visitors include:

» The County will achieve:its goal of re-establishing a major regional theater for South Fiorida,
a key missing element in our cultural life and an essential part of the County's plan fo
establish Miami-Dade Counly-as one of the world's newest and most vibrant cuitural centers.

»  The County will ulilize the $20 million of capltal funds already approved by the Board .of
County Commissioners for the capital plan to redevelep the Coconut Grove Playhouse site
to accomplish an outstanding theater complex and adequate parking to serve its audiences,

= The County will help forge a programming partnership betwsen FIU and GableStage, the
designated operator-of the. regional theater facility, to create outstanding educational and
cultural opportunities.

s The County will implement its. work plan developed in coltaboration with GabIeStage a-non-

" profit organization, to build the capacity of this outstanding theatér company (its staff and its
volunteer board of directors) to reach its clear potential to be one of the nation's teading
regional theater companies.

s The County will work with Coconut Grove stakeholders, with the inclusion of Public-Private
Partnershaps {0 help dchieve additional objectives for this prOJeCt mcludmg but not limited to-
helping to revitalize a neglected part of this nesghborhood serving as.a catalyst fof egonomic
redevelopment, pursuing the potential of additional, compatible development an the property
to support theater operations, and ensuring that this historic property Is treated with respect
and sensitvity to the"village" ambiance of Coconut Grove,

This Business Plan Is developed to provide the State of Florida with the confidence and
assurance that FIU; Miami-Dade County and GableStage have sound business plans, adequalte
rasources and the requisite expertise to accomplish the goals that are set forth and to achieve
the important public purposes summarized above for the State, FIU and Miami-Dade County.

Contacts:

Kenneth A, Jessell, Ph.D. [isa M. Mattinez

Senior Vice President and Chief Financlal Officer Senior Advisor, Office of the Mayor

Florida international University Miami-Dade County

11200 SW 8" st, PC 523, Miami, FL 33199 111 NW 1% 8t, 26" Floor, Miami, FL 33128
Phone: 305-348-2101 Phone: 305-375-2911

Fax: 305-348-3678 Fax: 305-375-2099

Email: kerneth.jessell@fiv.edu E-mail: isamm@miamidade.gov
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Coconut Grové Playhouse Business Plan
Page 5 of 16

Governance and Organizational Structure

in order to accomp!ish_ _the goals of this Business Plan, the following organizational and
governance structure will be utitized,

= The Cotenut Grove Playhouse property will be conveyed from the State of Florida to FIU
and Miami-Dade County througtt a long-term lease.

¢ FJU and Miami-Dade County will serve as co-lessees,

» A separate agreément between FIU and the County will deimeate the responsibilities and
rights of each of the parties.

¢ Miami-Dade County will negétiate and execute an operating agreement* with GableStage, a
non-profit theater company, to O'perate, program and maintain the theater (see below for key

business points).

Oparaing Aglarivaits”

GableStage _ Parking;
ST Groundskeeping, ste. |

»  Miami-Dade County and FIU will determine the best approach to manage the remainder of
the site (parking, groungdskeeping, etc.).
»  Miami-Dade County and FIU may pursue the potential of additional, compatible development
on the property with the objective of generating additional revenues principally dedicated to
ensure the viability and success of GableStage's and FIU's cultural and educational

brogramming at the Playhouse.
s FIU and GableStage wili estabiish programming partnerships directly between them

* Miami-Dade Counly has a number of operating agreerents with non~profut cultural organizalions that
manage, program and help maintain cultural facilities on its behalf (e.g., HistoryMiami, Performing Arls
Center Trust, Miami Sclence Museum, Miami At Museumn). These partnerships add the experlise and
activale the fundraising capabllilies of the private seclor {o enhance the educational and cuitural

opporiunities offered to the public. See Attachment E.
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Coconut Grove Playhouse Business Plan
Page 6 of 16

Development and Management Agreement between FIU and Miami-Dade County - Key
Business Poipis

« Miami-Dade Gounty Is respoensible for funding and implementing a capital projéct to provide
a theater, front- and back-of-house support spaces and parking, including but not limited to
the competitive selection of architectural, engineering and consulting firms ahd the
competitive selection of a contractor to build the project. FIU and Miami-Dade Ccnunty, in
consultation with GableStage, will agree upon a mastér plan for the site and a building
program delingating theater spaces and sizes:

s Miami-Dade County will negotiate and execute an operating agreement with GableStage for
programming and maintaining the theater and will determine the best approach to managing
the rest of the site, subject to FIU's conaurrence.

» Miami-Dade County will ultlize revenues generated by activities on Cogonut Grove
Playhouse property, other than those ‘presented by GableStage, to cover the axpenses of
parking and site management. -Any revenues remaining after these expenses will be used
by Miaml-Dade County $olely to help support the non-profit theater activities presented for
the public's benefit by GableStage.

‘«  Any additional future development of the site will be subject to the review and concurrence of
the -State, FIU and Miami-Dade Coumy The use of any additional revenue that may result
fioni such developiment would be- dedicated principally to -the viability and success of
GableStage and is subject to the review of the State, FIU and Miami-Dade Gounty and the
approval of the State,

¥ FIU will have cértain defined tenefits with GableStage that take into account the goals of the
Business Plan for FIU's students, faculty and the community. These benefils will be agreed
upon in writing between FIU and GableStage before the County's execution of an operating
agreement with GableStage, which agreement shall reference’ andfor incorperate the
benefits, While not exhaustive in scope, anticipated benefits may include joint marketing,
signage and promotion; GableStage and FIU faculty and staff affiliations; workshops and
masler classes; use of the facilities; and other henefits necessary to advance FIU, Miami-
Dade County, and the Coconut Grove Playhouse.

»  Miami:Dade County is responsible for the operational and maintenance casts of the site.

« Miami-Dade County and FiU will agree upon a process for communication regarding
progtess and activities that may include regular mestings and reports shared with
designated representatives.
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Operating Agreement: between Miami-Dade County and GableStage ~ Key Business
Pointls

= GableStage will. be responsible for ‘operating, programming and maintaining the theater
facliity.

«- The importange of a lease term of 50 years, with two renewable 25-year terms, is that the
volunteer board of directors of GableStage can provide their current and futurg donors with a
firm assurance that their contnbut{ons for programs- are helping to establish 1heafer—gz3mg—
traditions on a site that is secured for the next 100 years. This Is essential for the ingreased
fundralsing that is-essential to operate and program the theater,

s Funding from Miam;ADade County to GableStage will be avallable through the County's
competitive grants programs. (cur‘rent!y, GableStage receives County grants through the
Department of Cultural Affairs). Miami-Dade County has provided significant grant funding
supportto GableStage since its'inception, fifteen years ago.*

= Parking revenues and other income that may resiit from campatible dévelopment on the site
will be dedicated completely to GableStage to ensure the viabilily and success of the non-
proflt theater operations.. :

» GableStage and FIU will agree upon certain rights and benefits that also will be referenced
and/or incorporated into the operating agreémerit between the County and GableSlage.

«  GableStage will partitipate in-and provide input for the: County s selection of capital project
consuitants and contractors-and on-the resulting work o develop a site master- plan and on
the theater design and construction..

s GableStage will work with the County on.a management plan to help build its organizational
capacity to ensure success in opeérating and programming the theater {e.g., fundraising,
board development, operating budget forecasts, etc.). '

e Miami-Dade Counly and GableSlage will develop and agree upon terms to ensure adetuate
and affordable parking on the Coconut Grove Plavhouse site for GableStage personnel and
for audiences attending atlivities presented by GableStage.

*n FYZ2012-2013, Miami-Dade County allocated more than $250,000 in grant support for
GableStage's operations and programiming.
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Capital Plan

The Capital Plan for the Coconut Grove Playhcuse property consists of establishing.a theater of
the appropriate size and capacity to be. operated by GableStage and parking o serve the
iheater and, to the degree possible, strrounding educational and business interasts — all within

frie established capital budget.

Objective of the Capital Plan: Re-establish Great Regional Theater ahd P_mvidé
Professional Theater Opportunities for FIU Students and Faculty

The central purpose of FiU, Miami-Dade County and GableStage in regard to the Coconut
Grove Playhouse. property is to re-establish great: regional theater on the site that was the hub
for the community's major theatrical activity for more than 50 years, Professional regional
theaters contribute a number of essential actlvities for a community's cultural life:

W They presentthe highest quality theater productions, ranging from ¢lassics to. contemporary
work. '

~+ They serve as an incubator for new theatrical works, commilssioning the best and most
‘promising playwrights to develop and premiere their work.

» They foige parinerships with universities to develop the pext generation of theater
professionals, offering advanced traimng at the highest level to studenit and equity actors,
designers (lighting, stage and costume), technicians, administrators -and. directors. In
addition, they provide university faculty with opportunities for their own. professional
development through involvement with theater productions.

» They are a hub for employment in the theater community, praviding the critical mass of job
opportunities to keep lalented theater professionals and graduating theater students in Miami
and fo offer internships to students.

» They are the largest provider of field trip and in-chool petformances, introducing students to
the repertoire and wonder of live theater,

= They help to cultivate and support the work of other Miami theater companies, offering
technical assistance, cross marketing support and joint programming opportunities.

= They help define a city as a major cuitural center, in the same ways that a regional ballet
company, a flagship arf museum and a 21% century science center do.

The Building Program for a Regional Theater Facility
Regional theater companies reguire very specific kinds of facilities in which to conduct these

activities. In 2008, the board of directors of the Coconut Grove Playhouse in collaboration with
the Miami-Dade County Department of Cultural Affairs commissioned one of the nation's
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foremost theater consulting firms, Fisher Dachs Associates (FDA), to do a preliminary building
program for a regional theater, This theater program Is Attachimient B to the Busingss Plan.

Funding for the Capital Plan

Miami-Dade has approved $20 million that is dedicated specifically for the capital expenses for
the Coconut Grove Rlayhouse project, including "soft costs" and construction expenses:

Miamt~Dade Caunty Securad Capitai Funds:
Amount Bource
‘$ 5-million | Convention Development Tax bond proceeds
$15 million | Building Better Communities-General Obligation Bond program

A prefiminary ‘order of magnitude” cost estimate was done by FDA that demaonstrated that the
building program could be accomplished within the §20 million of sectired- and-available County
funding. This calculation was based on the square footage contained In the building. program
and an-estimated cost.of $450/s.1. for construction.

Miami-Dade County will confirm this capital cost estimate at the. putset of the master plan and
design work for the project and Js committed to having a professional cost estimating firm as
part of the consultant team that is selected to deslgn this. project. Cost estimates will be.réquired -
-at key benchmarks: in the profect’s dévelopment to ensure that the project can be accomplished
within the established capital budget.

Timetable for the Capital Plan

Miami-Dade County and FIU are committed to working quickly and responsibly to- accomplishing
the capital plan. The preliminary timetable for this work is contingent on variables ranging from
the time necessary for the variety of necessary governmental approvals {ranging from County
contracts for architectural and construction services to municipal reviews for historic
preservation, permitting and inspections) to unforeseen existing site conditions and weather
factors. Typically, capital projects consist of the-following phases {with broadly approximate time

periods for each phase):

« Competltive soficitation for and approval of architectural and engineering services (6 to 12
months); ,

» Planning and design phase (18 to 24 months);

» Comnpetitive bidding for construction (8 to 12 months); and

» Permitting, constryction and commissioning — this depends on the what the design phase
generates for the project and the response from the selected confractor for how long
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construction ‘will take; for examplé, work with an ‘existing structure on the site, new
construction and the.integration of these elements -all can impact the- construotion timeline:
(36 to 60 moriths).

The Miami-Dade County Departrient of Cultural Affairs will manage the capital project;
comipetitively selgcting and conitracting for servives for design and construction. The Department
has a strong track record for managing successful theater design and construction projects.
There are a number of standard and required safeguards that the County uses for managing
capital projects to successful completion. The County requires general contractors to have a
performance hond and provisions fordelay damages also are: contractual conditions, serving as
an incentive/penalty for contractors to maintain the construction schadule. These are tested and
effective mechanisms to help ensure the completion and fimeliness of Miami-Dade County
construction projects.

In addition, Miami-Dade County is committed to working cio‘se!y with FIU, community-
stakeholders, and with GableStage to ensure that the theater building is ca‘pable.pf successfully
accommodating all of the functions of a regional theater company and the needs of FIU,
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Operat:cmal Forecast/ Property: Manaqement and
Developmem

FIU, Miami-Dade County and GableStage- aré committed to a sound and sustainable plan for
developing and operating the Coconut-Grove Playhouse site that does not cause any additional
burden to the taxpayers of Florida. As such, the steadfast criterion for the operational forecast is
that the Cosonut Grove P!ayhause property can be managed, programmed and mamtamed-
without additional éxpense to the State, FIU and Miami-Dade County

Key:Premises that Support the Operational Forecast

»  GableStage will be: responsible for all of the costs of the operations, programming. and
maintenance of the. theater,
« GableStage is a financially successful and stable not-for-profit organization and its board of
directors is fully committed to meet. its fundraising responsibllities for their activities in the
theater.
» Miami-Dade County has allocated funding to hire. 8 management consultant to- work with
GableStage o develop its organizational capacity and strength.
»  GabléStage currently recelves Counly fuhding support through Miami-Dade County
Department of Cultural Affalrs’ competitive grants programs and it is anticipated that this
support will continue, subject to annual butdgels adopted by Miami-Dade County. Mianij-
Dade County has provided significant grant funding support to GableStage since its
inception, fifteen years ago.*
» Parking revenues and other income that may resuit from compatible: development on the site
will be dedicated completely to GableStage to ensure the viability and success of the non-
profit theater operations.
= Miami-Dade CGounty has committed operational subsidies to its other non-profit cultural
pariners to ensure thelr slccess in operating and programming County facliities.. Although
the County cannot afford to allocate tax funds to another pariner, these earmed revenues, to
the extent that they are maximized, can help GableStage achieve the mutually desired goals
of financial viability, programming excellence, educational partnerships and public service,

*In FY2012-2013, Miami-Dade County aflocated more than $250,00C in grant support for
GableStage's operations and programming,
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FIU Programs at the Coconut Grove Playhouse

A number of ‘educational, cultural and .community programs that. will benefit FIU wil be
presented by the university at the Cogonut Grove Playhouse,

FIU, through its parthership with GableStage, will establish programs  to enhance the work of
FlU's College of Architesture + The Arts and -specifically, its Theater Department. These
programs Include. student. Internships, workshops with practicing theater professiorials, and.
opportunities for theater and arts facully to develop professional credentials through acting,
directing; etc. In addition, FIU will have the ability to use ihe thealer and ancillary spaces to
advance its educational mission and established community engagement goals In a central,
prominent Coconut Grove location and further elevate the profile and reputation of the univarsity
(e.g., theatrical and muslcal performances, lectures by FIU faculty and visiting scholars and
presentations by FlU's Colleges, Centers and Institutes, etc.). Through the- co!laborati\ze
partnership with Miami-Dade County and GableStage and the reactivation of the Playhouse

expanded academic and research opportunities will be available to FIU students and faculty that

woulld not otherwise be possible,

To the extent negessary, FiU, Miaml-Dade County and GableStage- are committed to .working
together to-help: identify and: secUre. any additional funding required, such as from grants and
sponsorships, for FIU to expand their programs at the Coc:or;ut Grove Playhduse:

The Financial Viabifity of Regiorial Theater and This Business Model

Miami-Dade Counly has a number of operating agreements with non-profit arts groups to
manage property for the County; these relationships have had a track record of success. for
decades {ses Attachment E). The County requires these non-profit arganizations to go through
an annual budget review process (identical to the process that a County department is subject
to) and to submit annual reports (which Include a financlal audit), all with the objective of-
demonstrating - that the public is belng served programmatically and that the non-profit
organizations are maintaining a satisfactory levél of operational and  fiscal
responsibility,. GableStage will be required to adhere to this same review and monitoring

regirnen.

The County’s Department of Cultural Affairs has the lead responsibility for this aversight and the
County’s Office of the Mayor and Office of Management and Budget are directly involved as
well. Miami-Dade County's relationships with these nonprofit organizations go far beyond what
the term “monitor” usually means — the Counly is a de facto partner and helps with resolving
issues in real time. As a result of these oversight practices, Miami-Dade County has a solid
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track-record for- fiscal, operational and programmatic. success with the non-profit organizations
that are managing properties on its behalf.

It is important to.emphasize that this Business Plan represents a very different operating mode}
from the pravious PlayhOuse approach where the non-profit operated as an independent
entity. GableStage will mariage the theater under an éperating agreement: with Miami-Dade
County and as sueh, will become part of the checks' and balances already have established by
Miami-Dade County to ensufe responsible management |n addition, FIU will estabiish
educational and programmatic partnerships with GableStage that will further strengthen this
theater company, FIU has a distinguished. history- of collaborating with community non-profit
organizations and using its expertise in business management, marketing, community
engagement, leadership training and research to help build the financial and opérational
capacity of its pariners.

Preliminary Opsrational Forecast for Regional Theater

As noted in the section above, Miami-Dade County has allocated funding to hire a mahagement
consultant to- work with GableStage to dévelop its organizational capacity and strength.

In the interest of demonstrating the financial feasibility of GableStage’s management of the
theater component; a preliminary operational forecast for a regional theater has been included
in this Business Plan, '

_Regional Theater Preliminary Operational Forecast

i

. Expense Category _ _Full Year Ameount
Administration 1 3 764,000,00
Theater staff (including banafits & taxes) $ 764,000.00
Administrative Expenses $ $4,500.00
Traval, Meetings, Mileage 3 25,000.00
Membership & Dues $ _6,500.00
Licenses/Fees/Pemmits _ % 4,000.00
Office Equipment — Purchase $ 23,000.00
Misc. Program Supplies $ 10,000.00

$

$

5

§

$

$

§

Equipment Repair/Maintenance/Suppor 6,000.00
Professional Development/Recruitment 10,000.00
Programming 930,000.00
Aristic Personnel 750,000.00
Equipment Rental 25,000.00
Repair & Maintenance 30,000.00
Production Supplies 100.000.00
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Stmall Equipment $ 15,000.00
Usher Program Expanse $ 10,000.00
Box Office $ 60,000.00
Computer. Systems & Support {ticket printers, PC, S
safe) . 3 '30,000.00
Gredit Card Fees $ 30,000.00
institutional Marketing $ 174,000,600
Brochures; Publications, Website $ 50,000:00
Advertising _ 3 70,000.00
| Photography & Recordings 5 14,000.00
Public Retations/Spedial Events $ 40,000,00
Sales Expenses 5 25,000.00.
Conhcessiens 5 25,000.00
| Operating Expenses $ 330,000.00
Utilities $ 200,000.00.
Hsurance ‘ 3 80,000.0{)
-Maintenance, securily, elevator, ground keePing' $ 50,000.00-
:Gontingency $ 250,000,00
'Total Expenses $ ___ 2,807,500.00

1 Révenue Category

Full Yéar Amount

Adntissions. S 650,000.00
| subscriptions 5 325,000.00
Contracted Services $ 15,000.00
Corporate Support S 150,000.00
toundation Support 5 300,000.00
Private/Individual Support $ 400,000.00
Mizmi-Dade County Grant $ ZSC,DQD;QO
Other Government Grants S 100,000.00
Special Events 5 150,000.00
Other Revenue 5 132,500,00
| Total Revenue 5 2,607,500.00

MOU - Exhibit A

It should be noted that this preliminary budget relles on a conservative estimate of revenue that
would be generated by parking on the site which Is Included in the "Other Revenue” line item.
The amount of revenue from parking and other income that may result from compatible
development oh the site will affect the extent of programming that GableStage will be able to

present.

it fs importani to emphasize that this is a preliminary "order of magnitude” estimate for the
operating budget for the regional theater. A full cperating pro forma will be deveioped by
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GableStage with the assistance of a management consulting firm and in cooperation with the
Miami-Dade.. Depaitment of Cultural Affairs. This pro forma will continue to be updated
thioughout the planning, design-and construction of the theater, initially as a 5-year operating
farecast and subseqtiently as a detailed operating budget for the first year of operations of the
theater.

Operation of Parking, Site Maintenance and Compatible Development

Miami-Dade County and FIU through the development and nianagement agreement, would
determine the best approach to manage the parking, perform maintenance of the site and
_pursue options for additional, compatible development on'the property..

‘The options for parking operations and site maintenance include,

» Operating the parking and performing the maintenance itself (e.g., Miaml-Dade County
currently operates a number of parking sites and maintains County property);

» Including parking operations and site maintenance In the operafing agreement as a
responsibility of GableStage;

= Contracting with the Miami Parking Authority given their axperience with the. site and their
other Coconut Grove parking operations; or

= Compstitively selecting a parking operator and/or a rmaintenance provider,

This decisicn would depend on thé approach that génerates the most revenue both for the
upkeep of the site (e.q., landscaping and groundskeeping, fence repairs, lighting, ete.) and for
operational and programming funding support for GableStade, subject to availability of parking
and other income that may result from compatible development ori the site revenues.

It is known that prior to 2006, the Miami Offstrest Parking Authority managed the site’s parking
and was able 1o pay the Coconut Grove Playhouse $15,000 per month after expenses. When
the site masier plan is completed and the amount of parking is determined, an updated forecast
of parking expenses and revenues will be calculated. This will take into account the need to
ensure adequate and affordable parking on the Coconut Grove Playhouse site for GableStage
persohnel and for audiences attending aclivities presented by GableStage.

Miami-Dade County and FIU may pursue the petential of additional, compatible development on
the property with the objective of generating additional revenues principally dedicated to ensure
the viability and success of GableStage's and FIU's cultural and educational programs. This
development may address the need for additional parking and complementary site amenities
{e.g., retail, reslaurants, ete.). The following process would be used to ensure consensus and
requisite approvals regarding the scope and character of these elements:
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» A masterplan for the Playhouse property would be-developed that addreéssed both- the:
theater and:surface parking as well as the. potential of future compatibie development;

« A public process would be used to assess community needs-and benefits;

« Proposed development is subject to required municipal reviews, including the Gity of Miami
Historic. and Environmental Preservation Board, to ensure that the scale, features and
ambiance aré consistent with the nature of this site and neighbtrhood; |

«  The-business model assoclated with engaging such development would be driven by the
need to generate sufficient revenue necessary for the viabllity and-success of GableStage's
and FIU's ciltural and educalional programs and sufficient to cover any slte-related
expenses for which Miarmi-Dade Gounty, FIU and/or GableStage may be responsible; and

e in the case that there may be revenue in excess of thal necessary to accomplish the
development and address these public purposes, the State would receive an equitable share
of the availabie proceeds.

It Is important that the need for this additional, compatible development is Understood, The steps
oulined: above Would serve as the prodess for pursuing this aption, All parties - the State, FIU
and Miami-Dade County - would stay in close communication regarcding the evolution of any
specific project. In addition, key stakeholders, including GaobleStage and the City of Miami,

would be integrally involved. It is understood that the more detailed development plans that.may
be developed through this process would be subject to-the review-and .approval by the State
pursuant to the terms of the lease.
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Florida international University College of Architecture + The Arts (GARTA)_
Vision and Mission

Vision

To inspire creative energy by €éngaging the South Fiorida community In the process of creating,
producing, presenting, promoting, appreciating, and exploring the visual and performing arts

Mission

Public Engagament
Meetings, conferences, lectures, and sympaosia

Public Performances

Plays, concerts, and operas by FIU undergraduate and graduate students as well as visiting
arfists in theatrs, music; and dance. Potential emphasis on children's theatre, Shakespears,-
Spanish language theatre, Creole language theatre, new playwrights, etc.

Public Visual At Exfibitions
Visual art exhibitions by FIU undergraduate and graduate students
Visual art exhibitions by Coconut Grove Arts Festival

Graduate Visual Art and Theatre Design Studios
FIU graduate art students’ and.FIU graduate theatre design students’ work in studios

Post-Graduate Theatre Company 7
Post-graduate students ffom around world will form artists-in-residence theatre company

Post-Graduate Dance Company
Post-graduate students from around world will form artists-in-residence dance company

Master Classes
Master classes by visiting -guest artists provide educational outreach te FIU students, Miami-

Dade County Public School students, students at private institutions, and the South Florida
community

Service Courses
Non-credit courses in theatre appreciation, history of film, acling, playwriting, paiating, drawing,

photography, jewelry, digital ant, vocal performance, music lessons, music appreciailon, etc...
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Clagsical Radio Station _
House.a dassicé!.radi_o station (Existing station can relocate or start'a new station)

Live Work Space:
Affordable on-site housing: for visiting professors, proféssionals, designers, artists, performers,

lecturers, students, and scholars,
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Attachment C — GableSiage: background information

GABLESTAGE

Qur miSsionjs to provide South Florida with classical, contemporary, and original theatrical productions of
artistic excellence. We fully embrace the chalfenges of working it tlils mukli-cyltoral comiunity, and
vontinyally seek to create innovative productions that entertain as well as provoke.

For fifteen seasons, GableStage has been at the cutting edge of theatre in South Florida, striving to present the
most vital works of contemporary playwrights worldwide,

[n addition to our main-stage productions, we present a robust series of Educational Programs to thousands of
Miami-Dade County Public Scheols every year, with bath in-house and school tour productions. We also
mount several free productions at off-site venues every year to provide (heatre to underserved communitics

throughout Miami-Dade County,

Founded in 1979 ag Florida Shakespeare Theatre, GableStage originally performed the plays of Shakespeare in
repertory, using the outdoor Casino Gardens-al Vizeaya, From 1987 to 1992, Florida Shakespeare Theatre was
housed it the Minorca Playhouse in Coral Gables, uatil it was destroyed by Hurricane Andrew. But the theatre
continued to produce at the Carousel Theatre in Coral Gables in 1993 and- 1994, . In 1999, the theatre moved to-
its current fiome, the historic Biltmore Hotel, and became GableStage.

GableStage provides opportunities that address the eritical needs of an aris integrated curriculum in the
classroom, n a quantitalive study, the College Entranceé Examination Board found that from 2001 to 2005,
students who were involved or exposed to theatrical and ariistic experiences scored an average of 50% higher
on the verbal and mathematics sections of the SAT (AATE, 2012). There is a.great need for educational
opportunities that foster an environment conducive to learning through the performing arts, and GableStage
works strategjcally to implement-such programs, '

Out spesial morming performances are provided free of charge exclusively to underserved Miami-Dade County
Public High Sehoal Students. We coordinate with the Miami-Dade County Public Schools Division of Life
Skills to arrange student.attendance at these performarnces.

The approximate demographic breakdown of the students we serve s as follows: 40% Hispanie, 30% Afiican-
American, 25% White, and 5% Asian/Indian/Other. We serve male and female students with or wﬂhout

disabilities, between the ages of 13 and 20,
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GableStage pursues.a multi-pronged marketing strategy, combining blanket advertising and coverage in local
media--television, print and radio--with a well- -developed and coristantly growing contact list consisting of
thousands of email and physical addresses, We were also amiong the first theatres in South Florida to begin to
tise soclal medig, and continue to seek the most innovative ways 1o inferact with our audiences.

Newspaper advertisements are routinely placed n the major South Florida newspapers: THE MIAMI
HERALD, THE SUN SENTINEL, THE PALM BEACH POST.and THE MIAMINEW TIMES. We have also
utilized online advertisenents in the. internet editions of all of these outlets. As appropriate to the season/current
production, adveitisements are also placed in the SUNPOST, ENV MAGAZINE, CORAL GABLES
GAZETTE, and EL NUEVO HERALD, Repgular advertisements arg also placed in South Florida magazines,
such as AROUNDTOWN and the JEWISH JOURNAL. With regard to radio and television, the quality of the
material presented at GableStage has-been saceessful in attracting media coverage from Metro-Dade Television
and WLRN Public Television, Most recently, we have par nclpated in interviews-on Channel 33 in South Florida
and on HOT 105.1, one of South Florida’s most popular minority radio stations, Public service arinouncements
are provided by radio stations including a major sponsor, WLRN and by CLASSICAL SQUTH FLORIDA.

GableStage subscriber mailing lists are cousistently increasing. These lists are used for email and hard.copy
bulk mailings. We send out direct mailings in South Florida of 17,000 posteards and 1,200 invitations per
production. Af the beginning of each season over 22,000 Ssason brochures ate mailed to our local, regional-and
national subscribers. Ovir-epaail-contact list is aver 10,000 strong, and. we regularly add new contacts through
our website, which also-6ffers visitors the opportunity to become Season ticket holders,

GableStage has mounted a 51\:~play season every year since our move to our current location in 1999, and
consistently received excelient reviews, as well as winning the Carbonell Award for Best Play and Best Director
seven times, and Best Musical Carbonell Award twice. Overall, we have received 187 Carbonell nominations
and won 50. Our touring productions of classic plays have served over ! million Miami-Dade County Public

School students since our founding as Florida Shakespeare Theatre in 1979,
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Allachmeni D - Cocontt Grove Playhouse-Questons ard Answers

Fil /-Cotonut Grove Plavhouse Questions and Answers

Question {2 Will the proposed operating agreements with GabIeStage and other operators
for parkmg, gronndakeepmg, efe., require amy real interest i property? If o, Chapter 18~
2, F.A.C., requires competitive bidding and paymient of market rént.

» The Business Plan. proposes that these agreemenis be .jn the form. of operating
agreements -and this takes intd account the fact that the partners already are identified
and that these refationships involve highly specialized functions. Miami-Dade County
has informed us that they have aperatmg agreements with a number of non-profit
cultural srganizations to manage and program property that the County owns andior has
developed and that while these agreements must be approved by their County
Commilssion, they do pot.go through a competitive process given the. spacialized naturs
of the. arrangerments. Naturally, we will review all of this with-our respective attorneys to
be sure that we are following the' correct process andfor pursuing allowable exceplions.
it is essential for the success of the Business Plan that the relationships described in the
Governarice and-Organiza tiorial Struc{ure section cah beachieved.

Question 2: Page 12 references an estimated $132,500 in ‘ofherr evonne’ of which parking
fees are included, This is about 5% of the overall revenue; however, the Plan further states
that the aspount of parl;ing revenne available will affect the extent of pmgrammmg that
“GableStage will b sble to present. Will the extent of programming-dépend on parking

feés?

s+ The explanation 1 the Business Plan for this statement Is-on page 10.and Is the bullet
point that states:

"Any parking Tevenue available after the County's site expenses are covered is
commilited 1o helping support GableStage. Miami-Dade County has committed
operational subsidies to its other non-profit cultural partners lo ensure their success i
operating and programming County facilities. Although the County cannot afford to
allacate tax funds 1o another partner, these parking revenues, to the extent that they are
available, can help GableStage achieve the mutually desired goats o{ ﬁnaﬁmal viability,

programming excellence, educational partnerships and public service.”

This amotint of monay would constitute a single, major contribution to any nonh-profit
cultural organization and as such help significantly with meeting their revenue goals.
The County also points out that as projected, the amount of these parking revenues Is
lower than most of the subsidies it provides o its non-profit cultural pariners; the parking
revenues are projected conservatively and would help even more if the amount of the

actual revenues is greater,

Question 3. Is a copy of the agreement with GableStage available for review?

s There is no contract yet. The agreements between GableStage and the County and FiU
will be drafted once there s a reasonable assurance that the Business Plan will move
ahead and there wil be a building that the County will have GableStage manage and
program. GableStage has reviewed the draft Business Plan and is in agreement with
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the busmess polints that it contains and that will serve as a basls for the agreements
{please see pages &7 of the Business Plan), FIU will be involved in reviewing the
agreement betwsen the County and GableStage in.order to ensure that those alements
affecting programmatic parinerships between FIU and GableStagé are acourately
incorporated: Please nole that ultimately, the Gounty Commmission must approve their
-operaling agreenient,

Question 4. GableStage purrently has a 6-play season at their. cirent Iocatwn How many-
productions per year arc anticipated?

+ GableStage will continde to produce a 8-play annual season. Activities. presented by
FIU and joint FlU-GableSlage presented events will be- coordinated with the schedule
for GableStage s season. Itis important to note that this season (with its rehearsals;
previews and oulreach elements) will be complemented by other irmptrant activities
presented by GableStage including play readings, educational pérfermances for
students, productioris by other small theater companies designed to mentor their work,
etc. GableStage produces this array of activities year-round and will continue to do so at
the Playhouss,

Question-5. Will any FIU prodiiction have to involve GableStage or can they be separate
productions?

s The relationship betwéén FIU and GableStage will fnclude: both separately-produced
FIU activities. and  collaborations: batween FIU and GableStage,. it is anticipated that
glvén the exciting benefits of the synergy between FIU and GableStage, thers will be
more of the lalter,

Question 6. Will FIU students play an educational role in any production at the
Playhouse?

»  FIU envisions a strong educational role for students and faculty, ingluding but not iimited
to performance, directing, sel-design, lighting, costuming, stage management, arls
management, andfor marketing/public relations. It is anticipated that students could
understudy andfor intern with GableSlage gaining the experience of working in a
profegsional regional {healer company.

The Business Plan expficilly emphasizes this meaningful role on page 3 - "FIU will have
a partnership with Miami-Dade County and GableStage, one of ilie region’s preeminent
non-profit thealer companies and the designated operator of the regional theater facility,
and can establish programs o enhance the work of FIU's College of Architecture + The
Arts {CARTA) and specifically, ils Theater Departmenl, for leaching and leaming,
research, and performance activitigs (2.g;, studend internships; workshops with
practicing theater professionals; university—-sponsored performances: opportunities for
theater and arts facuity to develop professional credentials through acting, directing, set
and costume design, production and technical aspects of lighting and sound, etc. - and
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on.page 6 -"FIU will have certain defined benefits with (GableStage fhat {ake into
account-the goals of the Business Plan for FIU’s students, faculty and the community,
These benefits will be agreed upon In writing between FiU and Ga’btes%age hefore the.
County’s exetution of an operating agreement with Gablestage which agreement shall
refershce ‘ahd/or incorporate - the benefits, While not. exhaust:ve in- seope, anticipated
benefits may include joint markeling, slgnage and promotiors; GableStage and FIU
faculty and siaff affiiations; workshops and master classes; use of the facilities; and
other benefits: necessary to advance FIU, Miami-Dade County, and.the Cacanul Grove
Playhouse.”

Question 7. Will there be.any classroom work on-site?

« FIU will develop credit and non-credit programs for the site-focusing-on theatrs, dance,
musical theatre and musle. As mentioned it the Business Plan, there are modals
natiorally that successfully fink coursework of univa'rséﬁes_ with the activities of a
professtonal reyional theater,

Question 8. Non-credit courses are visualized, but will credit courses alse be offéred?

s .FIU can. offer a wide rangé of credit courses from non-major introductory courses in
theatre appreciation, modern dance, infroduction lo acting, etc. to coursework within the
majors, Including undergraduate thealre, undergraduate and graduate music and
iasterclasses with the theater professionals working at GableStage..

Question 9, “Live Work Space” is visualized, but no sueh area is shown on the Fisher
Duchs Associates building program (AttachmcntB to the Business Plan),

= The Fisher Dachs Associales bullding program Is'a preliminary one done to demonstrate
the basic elements of a professional regional theater. The actual design work for the
project wotld begin anew with a programming phase that would include the essential
elements for a regional theater (front-of-house, audience chamber, siage, back-of-
house) and other ancillaty components such as parking, etc. It is anticipated that the
possibllity of artists’ live work space would be explored and there have been preliminary
suggestions that space for this function as well as for offices and classrooms might be
redeveloped in the exisling Playhouse structure that fronts Charles and Main streets
{these spaces had been used for these puwposes in the past). Thesg design
opportunities will be explored thoroughly once an architectural team [s chosen
competitively and they will be prioritized and measured against the available budget.
This is envisioned as a coilaborative process among FIU, Miami-Dade Couni and

GablaStage.

Question 10. While the plan anticipates many activities that could oceuir at the Playhouse,
definite activities-at present are the plays by GableStage and symposinums by a keynote
speaker for the student body. Can you provide more specifics regarding educational
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opportunities planned for the Playhouse beenuse education is a key component of the
lease?

» The answers. to some of the questions abeve should provide you with g better feel for
just how intensive and educationally integrated the activities at the Playhouse will be. I
-addition 1o the ongoing coursework, Internships and other uses by FIU students and
faculty desctibed in-these earlier answers, FIU's Dapartment of Theatre independently
-will produce one major production {(2-week run) each yedr and the School of Music will
present one perfermance at the Playhouse per semester. The concept is thal student
classes and Intérnships will be the ongoing educational function on the Playhousg
campus and these performances will be the higher visibility events spotiighting FIU's
programs for the public.

Question 11, Is the roleof the Playhouse to be a source of revenu{e'mr the umversﬁy, or
will the Playhouse focus as an educational facility where students pa:txmpate in activities to
earn college evedits, with theatrical productions by GableStage as a secondary activity?

«  is important to emphasize that a professional raglonal iheater company (ie.,
GableStage) Intensively utilizes a theater for productions, rehearsals, eduzational
programming, eto., thereby providing FIU with unique educational oppottunifies. The
_parinership belween F]U and GableStage is the Integraled modet described in the earlier
answers where students and facully take advantage of thege unique opportunities for
learning and professienal expstience that are offered by affilation with a regional
theater. While the emphasis Is on these extraordinary educational benefits, FiU-also will
pursue the real-world revenue generating opportunities that are-inberent in a-high profile
partnership llke this:one (and this, in and of itself, can-be of educationa) panefit, teaching
students the business aspects of theater and music).

Additional key points provided by ¥IU

. FILP's proposal is designed to create a $20 million state-of-the-art theater facility on
properly to be owned by FIU; through a-State lease and al no cost to FIU. FIU ahd its partners,
Miami-Dade County and GableStage, have well-documented and long histories in the following

areas.

- FiU has a strong commitment to the arls through its academic programs and through
s activities ocolrring at the Frost Art Museum, the Wertheim Center for the Performing Ars
and at off-campus venues throughout the County,

- The Counly has extensive experience in the design, construction and managemert of
large-scale performing arts facilities and in working with non-profil arls organizations to assure
programmatic and financial success,

- GableSlage has a twenty year history as the preeminent theater in Miami-Dade
County, has successfully maintalded refationships with local schools and colleges and already
provides educational programming for more than 10,000 students annually, and each year,
presents a program of the highest quality thealer performances for the community,
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: GableStage’s theater season Is original and unique each year, GableStage already
utilizes Ibcal students and professionals. in Its productions together with playwrights, direciors
and ‘actors. with International recagnition. With the propased refationship, FIU, Miami-Dade
County and GahleStage will wark fogether to create the maximum benefits for the university and
for the cornmunity at large.

. All three partners are convinced: that the ¢realive and odllaborative -progess wa have

embarked upon is stch that the opportunities for educational activities and collaborations are
urfimited. To the extent that more struciured specifits are not in place Is to be expected at this.
very early stage in the process.. However, FiU Is equally convinced: that as. It develops rmore
definition, the collaborative opportunities will grow and -evolve in number and in depth, At lis
core, the Business Plan represents far more than a commitment {o a certain number of student
opportunities or a certain number of days of a particular acfivity annually. FIU, GableStage and
fhe- Counly are making @ commitment to a collaborative process designed {o create
opportunities for the FIU theatsr, music and arls programs. in every aspect of the use and
operation of a magnificent theater that is being constructed with Colinly funds and operated by
GableStdge and its commitment to meeting operational costs,
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Miami-Dade- County has a number of gperating agreements with non-profit arts groups to
manage ‘property -for County; these relationships have had a track record of success for
decades. The County requires these non-profit organizations to go through an annual budget
review process (identical fo the process that a Counly department Is subject to) and to submit
annual reports (which include a financial audit), all'with the objective of demonstrating that the
.pub!tc is being served programmatically and that the non- -profit organizations are maintaining a
satisfactory level of operational and fiscal responsibility. GableStage will be required to adtere

to this.same review and moritoring regimen.

The County’s Depariment of Cliltural Affairs has the lead responsibility for this aversight and the
County’s Office of the Mayor and Office of Mandgement and Budget are directly involved as
well, Miami-Dade County’s relationships with these nonprofit organizations go far beyond what
the term "monitor’ Usually means - the County is a de facto partner and helps with résolving
issues in real time. As a result of these oversight practices, Miami-Dade County has a solid
track record for fiseal, operational and programmatic success with the non-profit arganizations
that -are-managing propérties on its behalf, It should be noted that new buildings currently are
under consfruction for the Miami At Musetim and Miaml Science Museum in downtown-Miami's
-‘Museum Park, The operating agreements with the museums for their new sites provide for a fifty

year t@rm, with two renewable twenty-five year periods.

Below is.a list of examples of these current Mlami-Dade County partnerships with rajor cultural
institutions.

HistoryMiami

Duration of Operaling Agreement {to date): 41 years

FY 2012-2013 Operating Budget; $3.06 million

FY 2012-2013 County Grant Support: $1.46 million

Descriplion of Non-profit Organizafion: HistoryMiami, formerly known as the Historical
Association of Southem Florida, is the premier cultural institution committed to gathering,
organizing, preserving and celebrating Miami's history as the unique crossroads of the
Americas. The museum accomplishes this through exhibitions, city tours, education, research,
collections and publications. HistoryMiami is located in the downtown Miami Cultural Center and
is preparing for @ major expansion into the adjoining building that formerly housed the Miami Art

Museum.
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Miami Art Museum

Duration of Operating Agreement (fo date): 26 years
FY 2012-2013 Operating Budget: $11.72 million

FY 2012-2013 Gounty Grant Support: $1.53 million

Description of Non-profit Organization: The Miami Art Museum Js. dedicated to collecting and
exhibiting intermational art of the 20th and-21st centuries with a special emphasis on art of the
Arhericas. The museum's collection has grown steadily and now, comprises more than 1,300
works across a range of media, A new Herzog & de Meuron-designed building for ths museum,
is under construction in downtown Miaml's Museum Park. The Pérez At Mussum Miami
(PAMM) will open to the public in December 2013. The new Pérez Art Museum Miami wil
strengthen the museum's role-as a vital cultural and educational center and: provide generous
spaces 10 showease the museun’s art holdings and attract mare top caliber exhibitions.

Miami Science M‘useum

Duration of Operating Agreement (to date). 53 years
FY 2012-2013 Operaling Budget: $6.66 million

FY 2012-2013 Counly Grant Support: $1.00 million

Deseription of Non-profit Organization: The Miami Science Museum inspires people of all ages
and cultures to-enjoy stience and technology. During the Jast decade, the museum has grown to
4,000 member families, over 250,000 annual visitors, one of the largest summer science camps.
in the nation (ages 3 to 14).and countiess additional exhibits, collections and activities. A state-
of-the-art new Patricia and Phillip Frost Museum of Science is now under construction in
downtown Miami's Museumn Park and scheduled fo open in early 2015, Structured around a
lushly landscaped indoor and-outdoor "living core” of terrestrial and aguatic exhibits, featuring
one-of-akind aquarium components, a state-of-the-art digitat dome, hands-on exhibits and
interactive digital technology, MiaSci will offer one of the world's most exciting museum
experiences. Every aspect of the three-story, 250,000-square-foot MiaSci building is designed lo
inspire the mind, engage the senses and stimulate the imagination. It will also be a unique
educational resource far people of all ages, cultures, and economic backgrounds.
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Attachment E ~ Miami-Dade Cqunty‘-Operating Agreéments with Non-Profit Cultural
Organizations

Perforiming Arts Centér Trust (Adrienne Arsht Genter for the Performing Arts)
Duration of Operating Agreerment {fo date): 17 years.

FY 2012-2013 Operating Budget: $34,66 miliion

FY 2012-2013 Gounty Grant Support; $8.96 million

Description. of Non:profit Organization: Situated at the cultural crossroads of the Americas and in
the heart of one of the world's fastest-growing urban. centars, the Adrienne Arsht Center for the
Performing Arts. of ‘Miami-Dade County is one of the largest performing arts centefs In the
nation, Strategically located in downtown Miami, the Arsht Center ocoupies 570,000 square feet
along historic Blscayne Boulevard helween N.E. 1 3" and 14" Streets. The Arsht Genter was
designed by world-renowned architect Cesar Pelll of Pelli Clarke Pell and includes the 2,400-
seat Ziff Ballet Opera House, the 2,200-seat John $, and James L. Knight Concert Hall and .the
Carnival Studio Theater, a flexible black-box- space designed for up to 300 seats. As a focal
point of Greater Miami- Dade’s diverse cultural life, the Arshi Center enlightens, educates and
entertams audiences with a year-tound schedule of performing arts events.
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Exhibit F~ Coconut Grove Playhouse Property Location Map and Information

gi?}ii":' 4

Folio Building Square Foofage Lot Stze
Property A 01-4121-045-0140 50,470 s ft. 100,188 sq. ft. (2.3 acres)
Froperty B 01-4121-066-0030 5023 sq. 1. 6,840 sq. fl, ‘
Total 55,493 sq. ft. 107,028 sq. ft. (2.45 acres)

The entire site has been designated historic by the City of Miami Historic and Environmental
Preservation Board.
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MANAGEMENT AND OPERATING AGREEMENT

This Management and Operating Agreement (“Agreement”) is entered into this
day of , 2013 ("Effective Date"} by and between the Miami-Dade
Countly (“County™), a political subdivision of the State of Florida and the City of Miami
Department of Off-Street Parking a/k/a Miami Parking Authority (“MPA”™), an agency
and instrumentality of the City of Miami (collectively, the “Parties™).

RECITALS

WHEREAS, in 1980 the Board of Trustees of the Internal Improvement Trust
Fund of the State of Florida (“State” or “Board of Trustees”). acquired the real property
located at 3500 Miami Highway, Miami, Florida 33133 (“Playhouse™). Sometime in
2004, the State contracted with the Coconut Grove Playhouse, Inc. fo operate the on-site
theatre, and in 2004 transferred title to the Playhouse to Coconut Grove Playhouse, LLC.

WHEREAS, in October 2012, the State exercised a reverter provision contained
in the deed to the Coconut Grove Playhouse, LLC, and took back ownership of the
Playhouse. On or about March 1, 2013, the State then instituted its surplus property
process, and pursuant to same, offered the Playhouse for lease to State colleges,
universities, agencies, subject to approval by the Board of Trustees — i.e. the Governor
and Cabinet,

WIHEREAS, as a result of the surplus property process, the County and Florida
International University (“FIU”) submitted a proposal to the State for development of the
Playhouse property and subsequently entered into a lease agreement (“Playhouse Lease
Agreement”) with the State on or about October 8, 2013, a copy of which is attached
hereto and made a part hereof in Exhibit “A.”

WHEREAS, under the terms of the Playhouse Lease Agreement, the County and
FIU may “enter into agreement(s) with outside party(ies), for the purpose(s) of managing,
operating and/or maintaining all or a portion of LESSEE’s operations and/or the leased
premises, including, without fimitation, ancillary and supporting functions such as
vehicular parking;” and

WHEREAS, on October 9, 2013, FIU and the County entered into an Agreement
Regarding the Coconut Grove Playhouse that gave the County the sole responsibility for
timely performing the terms and conditions of the Coconut Grove Playhouse Lease which
shall include, but may not be limited to, undertaking any and all financial, legal or other
obligations necessary to carry out the terms and conditions of the Coconut Grove Playhouse
Lease; and

WIHEREAS, the City of Miami (“City”) is a municipal corporation and pursuant

to state law and the municipal charter has governmental, corporate and proprietary
powers that allow it to conduct municipal government, perform municipal functions and
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render municipal services, and may exercise any power for municipal purposes except as
otherwise provided by law; and

WHERFEAS, in accordance with its powers, the City issued numerous Final
Administrative Enforcement Orders on the Playhouse; and

WHEREAS, the State requires that any encumbrances affecting the Playhouse’s
title must be resolved within three (3) months of the execution of Playhouse Lease
Agreement; and

WHERTEAS, Section 23 of the City of Miami Charter created the MPA which
operates, manages and controls the offistreet parking facilities of the City and all
properties pertaining thereto; and

WHEREAS, the City agreed to conditionally release the lien encumbrances on
the Playhouse in exchange for the approval and execution of this Agreement giving MPA
the right to operate the parking facilities at the Playhouse and plan with the County for
futare development rights; and

WHEREAS, the Parties understand that this Agreement is a management and
operating agreement and does not constitute a sublease of the parking facilities at the
Playhouse; and

WHEREAS, MPA represents that it has the authority, knowledge and experience
to manage and operate the parking facilities at the Playhouse for the County, as it has
previously managed and operated the parking facilities for the State; and

NOW THEREFORE, in consideration of the mutual agreements and covenants
contained hercin and for other good and valuable consideration, the receipt and
sufficiency of which her eby are acknowledged, it is mutually agreed and covenanted by
and between the parties to tie Management and Operating Agr cement that the above
recitals are good, true and correct in all respects and further agree as follows:

Article I - Facility Management Services

1.1 Facilities. MPA shall manage and operate the Playhouse parking facilities
(“Premises™) upon the terms and conditions hereinafter set forth, The Premises as shown
in Exhibit B shall encompass the existing surface lots, any areas designated for parking,
toll plazas, control devices, entrances, exists, parking office space, any valet parking
services and any and all things reasonably necessary to operate such Premises. Provided
that, such management and operation shall be conducted so as to be consistent with, and
not to interfere with or detract from, the overall operation and management of the
Playhouse, with such proviso applying generally to this Agreement and in ils
interpretation.
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1.2 Additional Spaces or Facilities. If agreed by the County, additional surfaces parking
and multi-level parking and/or development may be added to Exhibit B, subject to the
conditions of the Playhouse Lease Agreement. If approved by the County the expense
associated with the operation of these additional parking areas will initially be treated as
Expenditures {as described in Section 3.1) and thereafter may be made a part of the
annual budget MPA presents to the County.

1.3 Hours of Operation. The Premises shall function 24-hours per day, seven days per
week with different staffing or monitoring hours as MPA deems necessary, provided that
such staff is adequate and appropriate to the efficient and effective functioning of the
Premises.

1.4 Parking Rates. MPA shall charge all users of the Premises the fees or rates for such
use as County may establish and approve. MPA shall permit fiee parking by any
individual, entity, or corporation provided it receives prior written approval by the
person(s) designated in writing by the County as possessing such authority, MPA shall
submit any proposed changes in parking rates to the County for consideration at least
thirty (30) days prior to the proposed effective date of same.

1.5 Signs. MPA shall have the right to install and or replace informational and traffic
signs within the Premises, subject to prior inclusion of expenses for these signs in the
approved annual operating budget. The County shall have the right to review and
approve such installed or replaced signs to ensure that same are consistent with the
overall theme, style and operation of the Playhouse.

1.6 Alteration of Premises. MPA may: (i} alter the layout of the surface parking in order
to maximize the profitability and use of the Premises; (if) install, remove or replace
payment devices on the Premises; (iii) install or modify lighting; (iv) install or modify
exterior fencing/barriers; (v) resurface or re-stripe the Premises; (vi) remove, replace, ot
repair any toll plaza or entrance and exit areas. Alterations of this nature, or similar in
scope, shall require County’s prior written consent, not to be unreasonably withheld. The
foregoing shall not be construed to require prior written consent for ongoing maintenance
and repair or to routine upgrades of payment devices which do not materially alter the
layout or appearance of the Premises. '

1.7 Not a Sublease/No Property Rights. Both parties stipulate and understand that this
Agreement does not constitute a sublease of the Playhouse property (or other real
property), and conveys no real property interests or rights in the Playhouse property (or
other real property) whatsoever,

Article I — Term, Extension and Termination
2.1 Term and Extension. This Agreement shall be effective as of the Effective Date and
shall continue in effect for the balance of the first fiscal year (through September 30,

2014) and for an additional five (5) years (through September 30, 2019), unless sooner
terminated. County may renew the term for two (2) additional five (5) year terms,
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subject to MPA’s approval. County shall be required to give MPA at least one hundred
twenty (120) days written notice of its clection to renew or extend prior to the expiration
of the current term. County’s failure to notify MPA shall result in continued
management by MPA for the immediately following one year at the same rates and
conditions that exist at that time.

The initial five (5) year term shall not be modified as set forth in the mutual covenants
expressed in that certain a Memorandum of Understanding between the County and the
City (“*MOU”) which allowed the City to release the Final Administrative Enforcement
Orders, a copy of which is attached hereto and incorporated herein in Exhibit “C”,

2.2 Termination. Either party may terminate this Agreement with or without cause, upon
no less than sixty (60) days notification of termination at any time after the initial five (5)
year term which satisfies the MOU., At the termination of this Agreement, MPA shall
surrender the Premises and any and all materials, supplies, tools equipment, keys and
other items the County provided to MPA or otherwise owned during the term of this
Agreement but in MPA’s possession, custody ot control. Any items MPA purchased,
owned and/or procured, without County funds, including those via public-private
partnership through MPA, funded by City grants or City funds, or somehow due and
owing to financial obligations held by the MPA, or the City, shall be offered first to the
County for depreciated cost and if not purchased by the County, remain the property of
the MPA upon termination of this Agreement. To the extent MPA removes such items it
shall do so in a way to avoid disruption to the Playhouse management and operations, and
without damage to the remaining Premises or the Playhouse.

In the event of termination MPA shall reasonably cooperate with the County (and the
new manager/operator, if any) to ensure a smooth transition of management and
operation of the Premises.

MPA shall be entitled to all compensation it is due under the Agreement through the date
of termination,

Article IIT — Revenue and Reports

3.1 Collection of Revenue. MPA shall charge, collect, and handle all parking fees and
charges in strict accordance with the terms of this Agreement. All traffic entering shall
be able to be tracked and reported. The accepted forms of payment shall be cash, credit
card and pay-by-phone or similar format,

3.2 Exception Transactions. “Exception Transactions” shall mean parking activitiés that
do not yield fees or revenues as contemplated by §1.4, including but not limited to lost
parking tickets, insufficient funds, handicap transactions, complimentary transactions and
validations. MPA shall document all Exception Transactions.

3.3 Revenue Controls and Revenue Enhancements. MPA shall maintain revenue controls
and procedures customary to MPA’s standard daily operations of its other facilities, not
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less than standard industry and governmental controls and procedures. MPA shall create
and maintain forms, policies, procedures and objective performance benchmarks
necessary to provide clear and concise “chain of custody™ trails and efficient and accurate
reporting and to permit auditing by the County or as otherwise provided in Article 5.

3.4 Monthly Report. MPA shall provide, by the last day of each month, a report
summatizing all activity at the Premises for the preceding month. This monthly report
shall include an income and expense statement, MPA shall reconcile discrepancies in
any of the reports within three (3} business days of discovery of the discrepancy.

3.5 Annual Operating Budget. MPA shall prepare a proposed detailed annual operating
budget detailing projected revenues, expenses and parking rates for the upcoming fiscal
year. Within forty-five (45) days of the Effective Date of this Agreement, MPA shall
submit an operating forecast detailing projected revenues, expenses and parking rates for
the initial fiscal year. Starting with the second year of this Agreement, MPA shall submit
this report no later than May 31 of each year.

3.5.1 Subject to review and concurrence by the County, the County shall approve this
operating budget and MPA shall be reimbursed for the actual direct operating expenses
incurred (“Expenditures™) from parking revenues during the month for which the
expenses are incurred. The actual direct operating expenses incurred shall not exceed the
aggregate total of the approved operating expense budget. Expenditures include but are
not limited to: all costs and expense of operating, repairing, lighting, cleaning, painting,
stripping, policing and security (including cost of uniforms, equipment and all
employment taxes); insurance, including liability insurance for personal injury, death and
property damage, insurance against fire, extended coverage, theft or other casualties,
worket's compensation insurance covering personnel; costs and expense of inspecting
and depreciation of machinery and equipment used in the operation and maintenance of
the Premises; costs and expense of replacement of curbs, walkways, landscaping,
drainage pipes, ducts, conduits and similar items, and lighting facilities; and costs and
expense of planting, replanting and replacing flowers, shrubbery and planters; utility
costs including but not limited to electric, water and sewer services.

3.5.2 Any shortfalls in covering Expenditures in any month shall be covered by
subsequent month(s) parking revenue, provided that the County will cover all
Expenditures incurred in a fiscal year within the fiscal year that the Expenditures were
incurred. '

3.5.3 Through September 30, 2014, MPA shall remit to the County a minimum monthly
payment of $4,000.00. Revenue in excess of what is required to cover MPA’s approved
Expenditures, compensation and MPA’s minimum monthly payment to the County shall
be remitted to the County on a monthly basis, no later than 10 calendar days following
the last day of the respective month,

175



MOU - Exhibit B

Article [V — Compensation

4.1 County shall pay MPA compensation only as set forth in this Article IV. MPA shall
be entitled to and shall make no claim for compensation for its activities under this
Agreement other than as set forth in this-Asticle IV.

4,2 Compensation. MPA shall be paid in accordance with the payment chart as set forth
in Exhibit D.

4.3 Competitive Procurement. MPA shall follow the standard competitive procurement
methods as it regularly utilizes in the normal course of business for any and all capital
expenditures or development projects required or sought for the Premises. Said
procurement procedures are utilized in accordance to the regulations as promulgated by
the City of Miami Code and Charter provisions governing the conduct and operation of
MPA. ‘

Article V — Audits

5.1 Right to Audit. Pursuant to Miami-Dade County Ordinances, resolutions and
regulations, County shall have the right but not the obligation to retain the services of an
independent private sector inspector general (IPSIG) who may be engaged to audit,
investigate, monitor, oversee, inspect and review MPA’s operations, activities and
performance in connection with this Agreement. The scope of services an IPSIG may
perform may include, but is not limited to, monitoring and investigating compliance with
Agreement specifications; project costs; and investigating and preventing corruption and
fraud. Upon ten (10) business days’ written notice to MPA from IPSIG, MPA shall make
all requested records and documents available to the IPSIG for inspection and copying.
The provisions of this scction apply to MPA, its officers, agents and employees. MPA
shall incorporate the provisions of this section in all subcontracts and all other
agreements executed by it in connection with the performance of this Agreement,

5.2 Annual Audit. Within ninety (90) days following the end of each year of the initial
term of this Agreement, or any extension thereto, MPA shall Turnish an annual audited
certified statement of all revenue and expense, as well as a letter certifying compliance
with the terms of this Agreement and a management letter resulting from review of
operations, internal control and personal observations. Such financial statement,
compliance letter and management letter must be prepared and attested to by an
Independent Certified Public Accountant licensed in the State of Florida.

Article VI - Personnel.
6.1 Personnel. MPA shall furnish competent and adequate personnel to operate the

Premises efficiently and effectively, to assure collection and security of revenues and to
meet the need of those parking at or otherwise using the Premises.
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6.2. Staffing. MPA reserves the right fo physically staff the location or allow for parking
via pay-by-phone, pay-by-plate or pay-and-display methods, provided that in all such
cases MPA shall operate the Premises efficiently and effectively, assure collection and
security of revenues and meet the needs of those parking at or otherwise using the
Premises.

Article VII — Insurance and Indemnification

7.1 MPA Insurance. During the term of this Agreement, MPA shall procure and maintain
insurance of types and amounts to protect the County against claims from damages
because of bodily injury or death of any person or property damage arising out of, or in
any manner related to MPA’s operation of the Premises. MPA shall maintain coverage in
accordance with the provisions contained in Exhibit E. The MPA expressly understands
and agrees that any insurance protection required by this Agreement or otherwise
provided by the MPA shall in no way be limited by and is in addition to the
indemnification and other protections provided to the County elsewhere in this
Agreement or otherwise provided by the MPA,

7.2 Indemnification.

a} The MPA does hereby agree to indemnify and hold harmless the County to the
extent and within the limitations of Section 768.28 Fla. Stat. The MPA expressly
understands and agrees that any insurance protection required by this Agreement
or otherwise provided by the MPA shall in no way limit the responsibility to
indemnify, keep and save harmless and defend the County as herein provided.
The MPA also expressly understands and agrees that any insurance protection
provided to County by the MPA as required by this Agreement shall in no way be
limited by Section 768.28, Fla. Stat.

b) The County does hereby agree to indemnify and hold harmless the MPA to the
extent and within the limitations of Section 768.28 Fla. Stat. The County
expressly understands and agrees that any insurance protection required by this
Agreement or otherwise provided by the County shall in no way limit the
responsibility to indemnify, keep and save harmless and defend the MPA as
herein provided.

7.3 Survival. The obligations contained in this Article will survive the expiration or
earlier termination of this Agreement but only with respect to an event that may give rise
to a claim that in turn gives rise to a right of indemnification under this Article and which
event occurs prior to expiration or termination.

Article VIII. Dispute Resolution
8.1 In the event of any disputes, disagreements or claims between the parties, they agree
to attempt to communicate and work in good faith to resolve them before resorting to

litigation.  If the parties agree, they may further refer such matters to mediation or
arbitration, The Parties may authorize an arbitration panel consisting of one (1) the
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County Mayor or his designee; (2) the Chief Executive Officer of MPA; and (3) a third-
party, duly licensed by the Florida Bar, mutually agreeable to the Parties to decide
questions, disputes, or claims of any nature arising out of, under, or in connection with, or
in any way related to or on account of this Agreement (including but not limited to claims
in the nature of breach of contract, fraud or misrepresentation arising either before or
subsequent to execution hereof) (collectively, “questions” or “disputes”). The Parties
agree that the final decision of the arbitration on an issues of fact shall be final and
conclusive unless arbitrary, capricious, fraudulent or clearly erroneous.

Article IX. Future Development of the Premises

9.1 Tt is the intent of the Parties to maximize the best uses of the Premises in order to
promote and ensure the continued success of the Playhouse for generations o come. The
Parties understand and agree that prospective development of the Premises would
capitalize the potential of the Playhouse, help secure funding and alleviate future
budgetary concerns.

9,1.1 The Parties acknowledge that future development of the Premises requires the
review of the State and determination by the State as to whether State approval is
required.

9,2 Given the mutual intent and appreciation for the potential of the Premises, the Parties
agree to develop a master plan (“Master Plan™) for the site that will include modified,
additional and/or expanded parking facilities. This Master Plan will take into account the
Business Plan, attached to and included in the Playhouse Lease Agreement in Exhibit B,
and the students, faculty and community who will reap the benefits of maximizing the
opportunities of the Premises.

9,2.1 The County shall provide MPA with the first option to present a development plan
to the County for the future development of the Premises, subject to the review and
approval of the County and the State. ‘

92,2 The County and MPA shall work together to develop the Master Plan within
cighteen (18) months of the Effective Date of this Agreement. The Master Plan may
include, but shall not be limited to: (i) additional expanded parking facilities; (ii) a
residential component; and (iii) a retail component.

9.2.3 MPA may provide financing options for the future development of the Premises but
shall not be obligated to provide same,

9.3 Revenues generated from future development of the Premises are intended to support

the Business Plan presented to the State and strengthen the programming potential for the
theatre.
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Article X, Miscellaneous Provisions

10.1 Entire Agreement. This Agreement and all Exhibits referenced herein are the entire
agreement regarding this matter between the Parties. No prior agreements or oral
understandings shall be valid.

10.2 Assignment, No transfer or assignment of the Agreement, or of any part thereof or
interest therein, directly or indirectly, voluntarily or involuntarily, shall be made unless
such transfer or assignment is first approved in writing by the Parties.

10.3 Time of Essence. Time shall be deemed of the essence on the part of the Parties in
performing all of the terms and conditions of this Agreement.

10.4 Compliance with Laws, Ordinances, Codes and Rules/Regulations. Fach party is
responsible for compliance with all laws, including but not limited to all municipal,
county and State ordinances, resolutions, regulations and laws which may be applicable

ITETEIN

to its respective activities and responsibilities under this Agreement.

10.5 Waiver. No waiver of any term or condition of this Agreement shall be deemed to
be a subsequent waiver of any other term or condition. No delay or failure of a party to
the Agreement to exercise a right under the Agreement shall constitute a waiver or
abandonment of that right.

10.6 Amendment. Any changes to this Agreement must be made by mutual written
agreement of both parties,

10.7 Recilals. The Recitals to this Agreement are true and correct, and are incorporated
herein by reference and made a part hereof.

10.8 Recognition of Existing Agreements. The Parties recognize the County’s
contractual commitments under the Playhouse Lease Agreement. These contractual
commitments and obligations were issued prior to the date of this Agreement and the
documents governing same are hereby incorporated by reference.

10.9 Governing Law. This Agreement, and all matters relating to it shall be governed by
the laws, rules and regulations of the State of Florida, Miami-Dade County and the City
of Miami, as are in effect or as may later be amended or modified. Should any provision
in this Agreement be determined by a court of competent jurisdiction to be invalid, illegal
or otherwise unenforceable under the laws of the State of Florida, then such provision
shall be deemed modified to the extent necessary in order to conform with such laws, or
if not modifiable, to conform with such laws, that same shall be deemed severable, and in
either event the remaining terms and provisions of this Agreement shall remain
unmodified and in full force and effect.

10.10 Venue. All disputes arising out of or in connection to this Agreement, or the
Parties’ relationship, shall be subject to exclusive jurisdiction and venue of the state or
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federal courts located in Miami-Dade County, Florida, and the Parties consent to the
exclusive jurisdiction and venue of these courts.

10.11 Public Records. The Parties recognize the public records laws applicable to this
Agreement, which makes all materials communicated to or from public entities subject to
disclosure under such laws unless otherwise exempted from disclosure or made

confidential.

Any notice provided pursuant to the terms and provisions hereof shall be deemed to be
delivered when sent by hand delivery, delivery service or by certified mail, return receipt
requested, postage prepaid and received by the addressee. Notices shall be sent to:

[fto the COUNTY:

With a copies to:

1f to the MPA:

With a copies to:

If to the Board of Trustees of the
Florida:

County Mayor :
111 NW 1™ Street, Suite 2900
Miami, Florida 33128

County Attorney’s Office
111 NW 1* Street, Suite 2810
Miami, Florida 33128

Arthur Noriega V.

Chief Executive Officer
Miami Parking Authority
40 NW 3™ Street

Suite 1103

Miami, Florida 33128

City Attorney’s Office
City of Miami

Miami Riverside Center
444 S.W. 2™ Avenue
o™ floor

Miami, Florida 33130

Internal Improvement Trust Fund of the State of

Director’s Office

Division of State Lands

3800 Commonwealth Blvd

Mail Station 100

Tallahassee, Florida 32399-3000

This Agreement was developed jointly by the County and MPA and the parties
acknowledge that they will work together to realize the goals and objectives articulated in

this document.

10
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This Agreement may be executed in any number of counterparts with the same effect as
if all Parties has-executed the same document. Al counterparts shall be construed
together and shall constitute one instrument.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by
their respective and duly authorized officers the day and year first above written.

MPA MIAMI-DADE COUNTY
By: By:

Arthur Noriega V County Mayor

Chief Executive Officer

ATTEST: ATTEST:

By: By:

Print: ' Clerk of the Board
APPROVED AS LEGAL FORM APPROVED AS TO FORM & LEGAL
AND CORRECTNESS: SUFFICIENCY:

Victoria Méndez

City Attorney County Attorney
APPROVED AS TO INSURANCE

REQUIREMENTS:

Calvin Ellis

City of Miami Risk Management Director

11
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Exhibit A
Playhouse Lease Agreement

See attached executed Coconut Grove Playhouse Lease Agreement,

12
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Exhibit B
- Premises

Premises = Coconut Grove Playhouse Surface Parking Lot

13
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Exhibit C
Memorandum of Understanding

See attached Memoranduin of Understanding,.

14
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Exhibit D
Fee Structure

Management Fee. Provided that gross parking revenues exceed one-hundred-
five percent (105%) of the total approved Expenditures plus MPA’s minimum
monthly payment to the County, MPA shall receive an annual management fee in
the amount of five percent (5%) of gross revenues.

Incentive Fee. During the initial term of the Agreement, and in each subsequent
renewal term, MPA shall be entitled to an annual incentive fee (“Incentive Fee™),
as described herein. :

a) Payment of the Incentive Fee shall begin in the year following the
establishment of the initial bascline year. For the initial term of the Agreement
the initial baseline year shall be the fiscal year, beginning October 1, 2014, In
each subsequent renewal termr of the Agreement, the baseline shall be reset;
the baseline year shall be the first fiscal year of each renewal term,
respectively.

b) The incentive fee shall be equal to ten percent (10%) of the annual Adjusted
Gross Revenue Improvement. Adjusted Gross Revenue Improvement shall
mean the increase in the Adjusted Gross Revenve during the then current year
as compared to the Adjusted Gross Revenue of the prior year.

¢) “Adjusted Gross Revenue” for the purpose of this section shall be defined as
annual gross revenue, less any increase in annuval Expenditures compared to
the prior year.

d) The revenue of any additional parking structures as contemplated in Article
IX, or system wide increases in fees shall not be considered increased revenue
for the calculation of the Incentive Fee.

e) During each term of the Agreement, there shall be a “high water mark” such
that MPA shall only be entitled to Incentive Compensation in years where the
Adjusted Gross Revenue, exceeds the highest Adjusted Gross Revenue of any
prior year in that term, The high water mark shall be reset after the initial
term and in each subsequent renewal term.

f) The County shall pay MPA the Incentive Fee within ninety (90) days of year
end and presentation of the audited financial statements.

g) This Incentive Fee shall continue to apply for any extension of this
Agreement,

15
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Insurance Requirements

1. Commercial General Liability (Primary & Non Contributory)
The County must be shown as an additional insured on this policy

A, Limits of Liability
Bedily Injury and Property Damage Liability

Each Occurrence $1,000,000

General Aggregate Limit $ 2,000,000

Products/Completed Operations $ 1,000,000

Personal and Advertising Injury $1,000,000
B. Endorsements Required

Contingent & Contractual Liability
Premises & Operations Liability

1. Business Antomobile Liability

A. Limits of Liability
Bodily Injury and Property Damage Liability
Combined Single Limit
Any Auto/Owned Autos/Scheduled

Including Hired, Borrowed or Non-Owned Autos
Any One Accident $ 1,000,000

B. Endorsements Required

1L Worker’s Compensation
Limits of Liability

Statutory-State of Florida
Waiver of subrogation

Employer’s Liability

A. Limits of Liability

$100,000 for bodily injury caused by an accident, each accident.
$100,000 for bodily injury caused by disease, each employee
$500,000 for bodily injury caused by disease, policy limit

16
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November 19, 2013
CITY OF MIAMI, FLORIDA
Y8,

COCONUT GROVE PLAYHOUSE LLC
3500 MAIN BHIGHWAY Property Address: 3500 Main Highway
MIAMI, FLORIDA Property folo! 01-4121-045-0140

1. Final Administrative Enforcement Order — Case No, 0525914, dated October 3, 2005;
recorded in the Official Records Book 24336, Page 3521 of the Public Records of leum-
Dade County.

2. Tinal Administrative Enforcement Notice — Case No. CE201001 0661, dated July 23,
2010; recorded in the Official Records Book 27396, Page 3939 of the Public Recmds of
Miami-Dade County.

3. Final Administrative Enforcement Notice — Case No. CE2010010560, dated July 23,
2010; recorded in the Official Records Book 27396, Page 3948 of the Public Records of
Miami-Dade County.

4, Final Administrative Enforcement Notice — Case No. CE20080134935, dated March 2,
2009; recorded in the Official Records Book 27329, Page 3691 of the Public Records of
Miami-Dade County.

5. Final Administrative Enforcement Nohce Cuase No. FF2010012659, dated October 1,
2010; recorded in the Official Records Book 27546, Page 1526 of the Public Records of
Miami—D ade County.

6, Order of the Office Hearing Boards — Case No. CE2010010561, Ticket No. 280308,
dated February 18, 2011; recorded in the Official Records Book 27617, Page 0752 of the
Public Records of Miami-Dade County,

CONDITIONAL MITIGATION AND PARTIAL RELEASE OF LIEN ORDER

THIS CAUSE having been brought before the CITY OF MIAMI Code Enforcement Special Master, on
November 19, 2013, ané after considering the matter and being otherwise fuily advised, it is herelby ORDERED
AND ADJUDGED that all fines encumbering the above-referenced veal property arlsing out of the listed Code
Inforcement cases shali be conditionally mitigated to $0.00 and the City of Miami (“City”) shall release the

corresponding liens upen the above property, upon satisfaction of the conditions set forth below:

On or gbout October 8, 2013, the Board of Trustees of the Internal Improvement Trust Fund of the State of
Florida (*‘State”), Florida International University Board of Trustees (“FIU) and Miami-Dade County (“County™),
cotered into & Lease for the real property located at 3500 Main Highway, Miami, Florida (‘Property’™). By virtue of
the Lease, the County and FIU have the authority to establish and operate a facility that presents arts, cultural,
comununity, civie, governmental and educational activities for the bensfit of the public.

To that end, FIU and the Coundy shall present the State with a Management Agrecment between FIU, the
County and the Department of Off-Street Parking (“MPA”) for its approval, authorizing the MPA to manage and

187



Exhibit C

operate the Parking Facilities upon the Property. The State shall approve the tetms of the Management Agreement
on ot before February 28, 2014, FIU, the County and MPA shall execute the Management Agresment on or before
Maroh 31, 2014.

Should the State fail to approve the Management Agreement, or should FIU, the County and MPA. fail to
execute the Management Agreement after State approval, this Conditional Mitigation and Partial Release of Lien
Order shall be deemed void and the fines and liens encompassed herein shall endure against the Property and shail
be immediately due and payabls, Specifically, this Conditional Mitigation and Paxtial Release of Lien Order does

not affect the City’s liens that attach to all other real and personal property that the violator, Coconut Grove

P Pl w/«(/

¢ "Code Enforcement Special Master

bAacee §. siEtel

Playhouse, LLC owns,
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, RICK SCOTT
Frorma DEPARTMENT OF GOVERNOR
ErvmronvENTAL PROTECTION TENNIFER CARROLL
MARJORY STONEMAN DOUGLAS BUILDING LT. GOVERNOR
3900 COMMONWEALTH BOULEVARD . o x
: y . HERSCHELT. VINYARD IR,
TALLAHASSEE, FLORIDA 32399-3000 SR REIAR
NOTICE
DATE: Mareh 1, 2013
TROM: Tracy Peters, Senior Program Analyst
State of Florida Department of Environmental Protection
Division of State Lands

Bureau of Public Land Admnistratinn :

SUBJECT: NOTICE OF STATE-OWNED LAND FOR LEASE/SATE: Coconut Grove Playhouse
PID #01-4121-056-0080 ~ Building next to Playhouse
PID #01-4121-045-0140 - Playhouse '
Pade County - Section 21, Township 54 South, South, Range 41 East
See attached legal description and map,

You are hereby notified that the state-owned land described in the attached legal description {the
“Froperty”) is currently being evaluated for lease ot sale, Section 253.034(15), Florida Statutes, requires
that before a building or parcel of land is offered for lease or sale to a local or federal unit of government
or a private party, it shall first be offered for lease to state agencies, state universities and community
colleges, with priority consideration given to skate universities and community colleges, A state
utiversity or comommity college must submit a plan for review and approval by the Board of Trustees of
the Intetnal Improvement Teust Fund of the State of Florida (“Board of Trustees”) regarding the intended
use of the Property before approval of a lease. If the Board of Trustees awards a lease to a state
university, commnunity college or state agency, Section 253.034(6){h), Forida Statules, requires the
selected entity to have the Property under lease within six {6) months from the date of expiration of this
notice,

If the Property is ot leased pursuant to Section 253,034(15), Florida Statutes, Miami-Dade County,
Florida may elect to purchase the Property in accordance with Section 253,111, Florida Statutes. If the
County or other unit of government in which the Property is lovated elects not to purchase the Property,
state universities, community colleges and state agencies with the statutory authority to hold title to real
property may, in the alternative, purchase the Property and may contact our office for additional
information including the conditions of sale,

In order to assist the State of Florida Department of Environmental Protection, Division of State Lands
{"DSL"} and the Board of Trustees in defermining the highest and begt use for the Property, please
eviluate whether you have any interest in the Property. You should alse evaluate, consistent with your
purisdictional authority and responaibility, whether there are any public benefits in retaining state
ownership of the Property, Please complete and return the attached questionnalte to thiv office within
forty-five (45) days of recelpt of fhis notice and refer to the respective inventory number when making
comments about the Property. Failure to respond within forty-five (45) days of receipt of this notice will
indicate that you have no interest in the Property, Location maps have been attached foryour -
convenience.

wwidep.state fLus
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The Property will be leased or conveyed in an "AS IS, WHERE 15 CONDITION,” withoet warranties or
representations, DSL has obtained Old Republic National Title Insurance Company Comrmitrnent Fund
File Number (1-2012-0162504, a copy of which is attached hereto (the “Title Commitment”) that
identifies 2 number of encumbrances on the Property {the “Encumbrances”),

In the event the Property is leased, it will be the lessee’s responsibility to satisfy and/or obtain releases of
those Encumbrances identified in Schedule B-1, Nos. 8-16, inclugive, and Schedule B-IT, Nos, 6 and B of .
the Title Commitment at lessee’s sole cost and expense. A fully executed lease shall be held in escrow
and upon satisfaction and/or release of the Encumbrances identified in this paragraph, the fully executed
lepse will be delivered to the lessee, If the lessee does not satisfy and/ or obtain a release of the
Encumbrances identified in this paragraph within 3 months of the full execntion of the Jease, the flly
executed [ease shall be refurned to the Board ¢f Trustees and the lessee’s right to lense the Property shall
terminate. The lessee agrees to hold harmiess the Board of Trustees and the State of Florida Department
of Bnvitonmental Protection against any loss or damage that the lessee may suffer as a result of the
Enrumbrances. In the event additional encumbrances attach to the Property prior to the execution of the
lease or during the term of the lease, it will be the lessea’s responsibility to remove these additional
encumbrances from the Property at lessee’s sole cost and expense,

In the event of a sale of the Property, the purchaser agrees to hold harmless the Board of Trustees and the
State of Florida Department of Environmental Protection against any loss or damage that the purchaser
may suffer as a result of the Encumbrances.

DSL. makes no warranties or representations whatsoever as to the condition of the Coconut Grove
Playhouse ar any other improvements located on the Property, or the fitness of either for any particular
nse or purpose.

¥ you should have any questions, please call me at (850) 245-2772.

/e
Attachments
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DATE;

TO:

SUBJECT:

Florida Department of Environmental Protection
Bureau of Publc Land Admindstration

Division of State Lands

3900 Commonweslth Boulevard

Tallahassee, Plorida 32399-3000

Mail Station #130

Attn: Tracy Peters

NOTICE OF STATE-OWNED LAND FOR LEASE/SUBLEASE/SALE:

Coconut Grove Playhouse

PID #01-4121-056-0030 — Building next to Playhouse

PID #01-4121-045-0140 - Playhouse

Dade County - Sectlon 21, Township 54 South, South, Range 41 Bast

THE STATE SHOULD RETAIN OWNERSHI BECAUSE:
CURRENT AGENCY NEED
ENVIRONMENTAL VALUE
RECREATIONAL VALUE
ARCHAEOLOGICAL SIGNIFICANCE
HISTCRICAL SIGNIFICANCE

NO INTEREST

LT
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It your agency has a current need for this parcel(s) or recommends that this parcel(s) be retained
in state ownership due to its environmental and recreational value or historical and
archaeological significance, please provide appropriate documentaton and refer to the
respective inventory number.

(Use additional pages if necessary)

FROM:

City, State, Zip:
Email Address:

Signature:
Name:

Tide:
Agency:
Department:
Division:
Address;
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