MEMORANDUM PCAC

Agenda Item No. 1G1

TO:

FROM:

Honorable Chairman Esteban L. Bovo, Jr. DATE: June 14, 2017
and Members, Board of County Commissioners

Abigail Price-Williams SUBJECT: Ordinance relating to the Vizcaya
County Attorney Museum and Gardens Trust;
amending Article LXXXI of

the Code; deleting and revising
various provisions to provide

for the winding up of the affairs
of the Vizcaya Museum and
Gardens Trust; transitioning

the responsibility for the
management of Vizcaya Museum
and Gardens to Vizcaya Museum
and Gardens Trust, Inc.;
providing for sunset of Article
LXXXI following such
transition; providing that the
Vizcaya Museum and Gardens
Trust shall cease to operate at a
certain time; approving an
Operating and Management
Agreement with Vizcaya
Museum and Gardens Trust, Inc.,
for the management of Vizcaya
Museum and Gardens;
authorizing the County Mayor

to execute the Operating and
Management Agreement and to
exercise all provisions contained
therein

The accompanying ordinance was prepared and placed on the agenda at the request of Co-Prime
Sponsors Commissioner Daniella Levine Cgva and Senator Javier D. Souto, and Co-Sponsors
Commissioner Sally A. Heyman, Commigdjoner Barbara J. Jordan and Commissioner Jean
Monestime, "
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MIAMI-DAD

Memorandum Frmis

Date: July 6, 2017
To: Honorable Chairman Esteban L. Bayo Jr.
and Members, Board of County£e 7
From; Carlos A, Gimenez .
Mayor
Subject: Fiscal Impact Statement for Ordinance Re Iéting to the Vizcaya Museum and Gardens Trust

The proposed ordinance relating to the Vizcaya Museum and Gardens Trust amends Article | XXXI of
the Code of Miami-Dade County (County), deleting and revising various provisions, providing for the
transition of responsibility for the management of the Vizcaya Museum and Gardens to the Vizcaya
Museum and Gardens Trust, Inc. (VMGTI), and providing for sunset of amended Article.
Implementation of this ordinance will also approve the Operating and Management Agreement between
the County and the VMGTI for the management of Vizcaya Museum and Gardens.

With the approval of this private-public partnership Operating and Management Agreement, the County
retains sole ownership of Vizcaya's grounds, building, and art collections. However, the management
and operations, including personnel, will be overseen by the not-for-profit 501(c)3 organization, VMGTI.
VMGTI's focus will be on increasing Vizcaya's philanthropic confributions, increasing grant
opporiunities, and ensuring that charitable donations play a greater role in Vizcaya's future. These
efforts will complement the $2.5 million of Convention Development Tax {CDT) proceeds Vizcaya
currently receives from the County. In addition, Vizcaya will receive the balance of capital funding from
the 2004 Building Better Communities General Obligation Bond (BBC-GOB) Program, which currently
amounts to $8.385 million.

It should be noted that the Operating and Management Agreement requires VMGTI to submit an annual
budget to the County for its review and approval, as part of the County’s annual budget process. In
addition, the County retains the same rights as presently in place to grant fee waivers and fee
reductions for the use of Vizcaya.

Implementation of this ordinance will not create a fiscal impact to the County as the agreement provides
that the annual operating and capital funding from the County is subject to the availability of funds as
determined by the County and annual appropriation by the Beard of County Commissioners. In
addition, the BBC-GOB capital allocation is only the balance of already autharized funding.

Mlchael Spri Ab

Senior Adw or
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MIAMIDADE

| Memorandum
Date: ) July 6, 2017

To: Honorable Chairman Esteban L. Bovo, Jt.
- and Members, Board of ety Commissjo

From: Carlos A. Gimeﬁ
Mayor

Subject: Social Equity Statement for Ordigance Article LXXXI of the Code of Miami-
Dade County to Transition the Responsibility for Operation and Management of
Vizcaya Museum and Gardens to Vizeaya Museum and Gardens Trust, Inc,

The proposed ordinance amends Article LXXXI of the Code of Miami-Dade County to transition
the responsibility for the operation and management of Vizcaya Museum and Gardens to
Vizcaya Museum and Gardens Trust, Inc.

If approved, under the proposed governance structure Vizeaya’s ownership would continue to

remain with Miami-Dade County while its management would transition to a 501{c)3 not-for-
profit, charitable organization. The Operating and Management Agreement specifies that the
non-profit’s Board of Directors will represent the diversity of the Miami-Dade community, and
it provides for the Board of County Commissioners to approve a majority of these Board
members. The Agreement requires the non-profit organization to maintain regular public access
to Vizcaya, to establish non-discriminatory fees for programs at/use of Vizcaya, and to continue
offering discounted admission for children, students, seniors and social-service organizations
serving low-income individuals.

Micha‘el Spring
Senior Adv{sor




MEMORANDUM

(Revised)

TO:  Honorable Chairman Esteban L. Bovo, .~ DATE:  May 16, 2017
and Members, Board of County Commissioners

FROM: W— gl? ‘1a"r£ﬂmw SUBJECT: Agenda Item No. 4(A)
Coun '

ttomey

Please note any items checked.

“3-Day Rule” for commiitees 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 reqqired

Statement of fiscal impact required

Statement of social equity required

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

No committee review

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

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




Approved Mayor Agenda Item No. 4(A)
Veto 5-16-17

Override

ORDINANCE NO.

ORDINANCE RELATING TO THE VIZCAYA MUSEUM AND
GARDENS TRUST; AMENDING ARTICLE LXXXI OF THE
CODE OF MIAMI-DADE COUNTY, FLORIDA; DELETING
AND REVISING VARIOUS PROVISIONS TO PROVIDE FOR
THE WINDING UP OF THE AFFAIRS OF THE VIZCAYA
MUSEUM AND GARDENS TRUST;, TRANSITIONING THE
RESPONSIBILITY FOR THE MANAGEMENT OF VIZCAYA
MUSEUM AND GARDENS TO VIZCAYA MUSEUM AND
GARDENS TRUST, INC.; PROVIDING FOR SUNSET OF
ARTICLE LXXXI FOLLOWING SUCH TRANSITION;
PROVIDING THAT THE VIZCAYA MUSEUM AND
GARDENS TRUST SHALL CEASE TO OPERATE AT A
CERTAIN TIME; APPROVING AN OPERATING AND
MANAGEMENT AGREEMENT WITH VIZCAYA MUSEUM
AND GARDENS TRUST, INC., FOR THE MANAGEMENT OF
VIZCAYA MUSEUM AND GARDENS; AUTHORIZING THE
COUNTY MAYOR OR COUNTY MAYOR’S DESIGNEE TO
EXECUTE THE OPERATING AND MANAGEMENT
AGREEMENT AND TO EXERCISE ALL PROVISIONS
CONTAINED THEREIN; PROVIDING SEVERABILITY,
INCLUSION IN THE CODE, AND AN EFFECTIVE DATE

WHEREAS, this Board formed the Vizcaya Museum and Gardens Trust, an agency and
instrumentality of Miami-Dade County, through Ordinance 98-112 (the “Trust™), to enhance the
preservation of Vizcaya Museum and Gardens (“Vizcaya™) as an accredited museum and
National Historicl Landmark for the Countywide benefit of Miami-Dade residents and visitors;
and

WHEREAS, the County and private citizens have made tremendous strides in advancing

Vizcaya’s preservation and presentation as an educational resource; and
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WHEREAS, this Board directed the Trust through Ordinance 98-112 to “develop such
additional appropriate plans and ordinance amendments for the transition of the operation of
Vizcaya to a public/private operating partnership similar to the structure of other successful
cultural institutions owned by Miami-Dade County”; and

WHEREAS, in October 2013, in anticipation of Vizcaya’s 2016-2017 Centennial, the
Trust approved a five-year strategic plan with the goal of fully preserving the entire landmarked
estate, including the Village, to boost Vizcaya’s role as a community resource; and

WHEREAS, the Trust concluded, through this carefully developed strategic plan, that
Vizeaya’s enhancement can be best accomplished by evolution of this public-private partnership,
whereby the County retains sole ownership of Vizcaya’s grounds, buildings and art collections,
but its management and operations, including personnel, are overseen by a singie, not-for-profit
organization through an agreement with the County, as set forth in the memorandum from the
Chair of the Trust to this Board, attached hereto as Exhibit A; and

WHEREAS, such cooperative public-private venture would be focused on increasing
private {inancial support with the ultimate goal of enriching Vizcaya’s capacity to serve as a
cultural and educational hub, and this model has worked successfully for other Miami-Dade
County-owned cultural institutions; and

WHEREAS, this Board agrees that the operation of Vizcaya can be best enhanced by the
evolution of a public-private partnership whereby Vizeaya remains a Miami-Dade County-owned
asset, but its management and operation, including personnel, is overseen by a not-for-profit
organization through an operating and management agreement with Miami-Dade County

(“Operating Agreement™), a copy of which is attached hereto as Exhibit B; and
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WHEREAS, such not-for-profit management organization has been established by the
Trust’s current leadership in conjunction with this process under the name “Vizcaya Museum and
Gardens Trust, Inc.” (“VMGTT”), organized under the laws of the State of Florida, and granted
501(c)(3) status by the Internal Revenue Service; and

WHEREAS, such cooperative public-private venture is focused on increasing private
financial support with the ultimate goal‘ of enriching Vizcaya as a cultural and educational
resource, which model has Wori(ed successfully for other Miami-Dade County-owned cultural
institutions; and

WHEREAS, VMGTI is in a unique position to provide the citizens of Miami-Dade
County with the necessary professional management services, by virtue of its knowledge,
experience and abilities in light of its evolution from the existing Trust, including personnel; and

WHEREAS, the Operating Agreement defines and states the roles and responsibilities of
VMGTI and Miami-Dade County, providing checks and balances and maintaining stringent
expectations for public access to Vizcaya; and

WHEREAS, VMGTI will operate Vizcaya in accordance with all laws and the rigorous
standards of the United States Secretary of the Interior, the American Alliance of Museums, the
American Public Gardens Association, and the American Institute for Conservation of Historic
and Artistic Works; and

WHEREAS, the Operating Agreement includes terms for the composition of VMGTI’s
Board of Directors to maintain continuity with the Trust, to include a majority of appointees by
the County, and to ensure the long-term financial success of this accredited museum and National

Historic Landmark; and
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WHEREAS, the Operating Agreement requires VMGTI to conduct its meetings in
accordance with the Government in the Sunshine Statute and make its records available in
accordance with the Public Records Act as required by law; and

WHEREAS, a core premise of the Operating Agreement is that VMGTI will operate
Vizcaya with a balanced annual budget, utilizing earned revenue and contributed income, along
with Miami-Dade County and other governmental funds; and

WHEREAS, VMGTI will raise grants and donations to support operations, capital
improvements and endowment to complement public support of Vizcaya; and

WHEREAS, the County has provided Vizcaye‘l $2.5 million in operating funds each year
and an allocation of capital funds through the 2004 Building Better Communities General
Obligation Bond Program, and it is anticipated that the County’s annual operating and capital
support of the County-owned Vizpaya will continue; and

WHEREAS, the Operating Agreement requires VMGTI to submit to Miami-Dade
County annually, for its review and approval, an operating budget for Vizcaya, a recommended
capital repair budget, annual reports and annual independent audits; and

WHEREAS, the Operating Agreement includes terms whereby all of Vizcaya’s County
staff will be offered employment with VMGTI with salaries commensurate to those currently
offered by Miami-Dade County and with competitive benefits to further ensure continuity of
successful operations; and

WHEREAS, those employees not wishing to accept employment with VMGT! will be
eligible for classified rights and/or placement assistance through the County’s Human Resources

Department; and
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WHEREAS, VMGTT will comply with State and County asset inventory requirements
for art collections and other County-owned property; and

WHEREAS, relative to construction projects, VMGTI will comply with State statute on
competitive bidding and with Miami-Dade County Code governing small business, responsible
wages and workforce composition; and

WHEREAS, the Miami-Dade County will continue to have free and reduced-fee access
to Vizcaya for events of Countywide significance in accordance with current County Code; and

WHEREAS, VMGTI will maintain regular public access, establish non-discriminatory
fees for the use of Vizcaya, and continue to offer discounted admission for children, students,
seniors and social-service organizations serving low-income individuals; and

WHEREAS, VMGTI will present for this Board’s approval any updates to the Master.
Plan for the Vizcaya property; and

WHEREAS, Miami-Dade County and VMGTI may terminate this Agreement for
convenience with one year’s notice; and

WHEREAS, the key terms of the Operating Agreement were approved in substantially
the form presented here by the Trust at its duly noticed public meeting of March 10, 2016, and
are summarized in a memorandum to the BCC by the chair of the Trust, a copy of which is
attached hereto as Exhibit 1; and

WHEREAS, the Board of Directors of VMGTI approved the Operating Agreement at its
duly noticed public meeting of April 20, 2017; and

WHEREAS, this Beard determines that it is in the best interest of Miami-Dade County
to retain the Trust solely for purposes of winding up the affairs of the Trust and providing for the

orderly transition of the management and operation of Vizcaya to VMGTI; and

4
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WHEREAS, in order to accomplish this intent, this Board wishes to redefine the powers
and duties of the Trust, and to provide for its dissolution upon the completion of said transition,
BE IT ORDAINED BY THE BOARD OF COUNTY COMMISSIONERS OF
MIAMI-DADE COUNTY, FLORIDA:
Section 1. ‘ Article LXXXT of the Code of Miami-Dade County, Florida, is hereby

amended to read as follows: !

ARTICLE LXXXI. - VIZCAYA |[[GARDENS—AND]|
MUSEUM >>AND GARDENS<< TRUST

* # #*

Sec. 2-1113. - Governing body.

A. Members. The governing body of the Trust shall be a Board
of Trustees composed of twenty-four (24) members, none of
whom shall be employees of the Trust. The members shall
be the following:

(a) One (1) appointment from each member of the Board
of County Commissioners;

(b) One (1) appointment by the Executive Mayor;

(c) The Miami-Dade County Manager or his designee;
(d) The President of the Vizcayans;

(e) The Chairperson of the Foundation of Villa Vizcaya;
() The President of the Guides;

(2) The Chairperson of the Black Archives, History and

Research Foundation of South Florida, Inc. or
designee;

! Words stricken through and/or [[double bracketed]] shall be deleted. Words underscored
and/or >>double arrowed<< constitute the amendment proposed. Remaining provisions remain in
effect and remain unchanged.

V%
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(h) A Representative of the Deering/Danielson Family
chosen by the Trust;

(i) The President or Chairperson of the Cultural Affairs
Council.

() The Director of the Miami-Dade Park and Recreation
Department.

(k) The Chairperson of the Miami-Dade Iispanic
Adpvisory Board.

(1) The Chairperson of  the Miami-Dade
Asian-American Advisory Board.

Individuals shall be appointed based on the following
criteria:

(a) Knowledge of and demonstrable service to Vizcaya
Museum and Gardens;

(b) Knowledge of and service to museums;

{c) Representation of the diverse populations of the
Miami-Dade County community;

(d) Ability to expand involvement in Vizcaya to
communities that have historically not utilized and
supported Vizcaya; and

(e) Special expertise in areas of museum collections,
architectural preservation, environmental science,
history, museum interpretation, landscaping, or
historic preservation.

Members of the Trust shall serve without compensation but
shall be entitled to reimbursement for necessary expenses
incurred in the discharge of their duties. Each member must
sign and abide by a code of ethics modeled after the most
recent American Association of Museum’s Code of Ethics.

4
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Vacancies on Board of Trustees. >>In the event that
membership on the Board of Trustees falls below seven
members, <<[[¥]]>>v<<acancies on the Board of Trustees
shall be filled in the same manner by which the original
Trustees were appointed, with a special emphasis on
choosing persons who represent the demographic
composition of the entire community. When an initial or
subsequent vacancy exists, the |[[Exeeutive—Director]]
>>Trust Chairperson<< of Vizcaya Museum and Gardens
shall notify the appointing entity by registered mail, return
receipt requested. Such notice shall inform the appointing
entity of the vacancy and the fact that the Board of Trustees
shall appoint an individual to serve if the vacancy is not
filled within ninety (90) days of receipt of the notice. Upon
expiration of ninety (90) days from the date of the delivery
of such notice, the Board of Trustees may appoint an
individual to serve that position until expiration of the
existing term,

Qualifications of Members. Each member of the Board of
Trustees shall be a United States citizen and a permanent
resident and duly qualified elector of Miami-Dade County,
unless the Board of County Commissioners waives the
residency requirement by a two-thirds (2/3) vote of its
membership, and shall be of an outstanding reputation of
integrity, responsibility, and commitment to serving the
community.

Tenure and Removal of Members. All members shall serve
staggered terms of three (3) years each, provided, however,
of the original Board of Trustees, the Trust shall select seven
(7) members for a term of one (1) year and seven (7)
members for a term of two (2) years and nine (9) members
for a term of three (3) years. No trustee shall be permitted to
serve more than two (2) consecutive and complete terms of
three (3) years each unless so authorized by two-thirds (2/3)
vote of the full membership of the Board of County
Commissioners. Trustees may be removed in accordance
with the provisions of Chapter 2-11.38 of the Code of
- Miami-Dade County.

/2




Agenda Item No. 4(A)
Page 9

Organization of the Board of Trustees.

1. Officers. The Trust shall organize after the members
thereof have qualified to serve and shall, each fiscal
year, elect one (1) of its voting members as
chairperson and one (1) of its voting members as
vice-chairperson and shall designate a secretary who
may or may not be a member of the Board, and such
other officers as the Trust may determine to be
necessary. In addition, the Trust shall make, adopt
and amend by-laws, rules and regulations for its own
governance and for the operation, governance,
restoration, preservation and maintenance of
designated facilities. '

2, Meetings. The Trust shall hold [[regular]]

meetings| [;rodess-thernshe{6)Hmesper-year,and
sueh—other meetings;|] as it deems necessary>>to

discharge its duties<<. [[Nine]] >>Five<<members
shall constitute a quorum. Minutes shall be kept of
all meetings of the Trust and all meetings shall be
duly noticed to the public.

3. Committees. The chairperson shall nominate and the
Trust shall appoint the chairperson and members of
such committees as the Trust shall find helpful to
their mission, however, no authority to act or speak
in the name of the Trust shall be delegated to a
committee. Each committee shall be chaired by a
duly appointed member of the Trust, however,
committee membership may include persons who are
not members of the Trust. The Trust may establish or
eliminate committees at its discretion.

4, Applicability of County rules and procedures. The
Trust shall at all times operate under the Florida
Open Government laws, including the “Sunshine
Law,” public meeting laws and public records laws
and shall be governed by all State and County
conflict of interest laws, as applicable, including the
Miami-Dade County Conflict of Interest and Code of
Ethics Ordinance, Sec. 1112-11.1 of the Code of
Miami-Dade County.

e
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Voting Requirements. Trustees may not designate
alternates to vote on their behalf or vote by proxy.

Protection from personal liability. The members of
the Trust may be included as insureds within the
terms of any comprehensive general and professional
liability insurance policies adopted by Miami-Dade
County for the benefit of the Trust. Members shall,
while acting within the scope of their duties, also be
entitled to personal liability protection by
Miami-Dade County, to the same extent that Miami-
Dade employees and agents have such protection,
Through the County Budgetary process, the Trust is
empowered to obtain such additional Trust
member’s liability insurance as the Trust shall
determine to be necessary, and the expense of such
insurance shall be an expense of the Trust.

Restriction on the Board. Neither the Trust nor any
of its members shall direct or request the
appointment of any person to, or his removal from
their position by the Executive Director or any of his
subordinates, or take part in the appointment or
removal of Miami-Dade employees at Vizcaya,
provided, however, that the Trust and its members
may take such actions regarding the removal and
appointment of the Vizcaya Director as provided in
this article. Except for the purpose of inquiry, the
Trust and its members shall deal with the employees
at Vizcaya solely through the Executive Director and
neither the Trust nor any members thereof shall give
orders to any subordinates of the Executive Director,
either publicly or privately. Any willful violation of
the provisions of this section by a member of the
Trust shall be grounds for his or her removal from
office by an action brought in the Circuit Court by
the State Attorney of this County. No Board member
shall be eligible for the position of Director during or
within two (2) years after the expiration of his or her
latest term as a Board member.

/¥
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Attendance requirement. Notwithstanding any other
provision of this Code, any board member shall be
automatically removed if, in a given fiscal year:

(1) He or she is absent from two (2) consecutive
meetings without an acceptable excuse;

(i)  He or she is absent from three (3) of the
Board’s meetings without an acceptable
excuse; or

(iii)) Whether excused or not, he or she misses
two-thirds (2/3) of the Board’s meetings in a
given fiscal year. A member shall be deemed
absent from a meeting when he or she is not
present at the meeting at least seventy-five
(75) percent of the time. An “acceptable
excuse” is defined as an absence for medical
reasons, business reasons, personal reasons,
or any other reason which the Trust, by a two-
thirds (2/3) vote of the membership, deems
appropriate. By a two-thirds (2/3) vote of the
members of the full Board of Trustees, the
provisions of this section may be waived.
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Sec. [[Z-HA5]]>>2-1114<<, — [|Sehedwled—expunded-scope—of]]
Trust authority.

[[Sub; re ] . forthin Secti ;af
powers:]] >>Commencing on the effective date of this Ordinance,
the powers of the Trust shall be the plenary powers necessary and

incidental to winding up Trust affairs and providing for the orderly
transition of the management and operation of Vizcava Museum and

Gardens to Vizcaya Museum and Gardens Trust, Inc.. a contractor
of Miami-Dade County, including the following: <<

/7
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Power to act. The Trust shall be empowered to sue and be
sued, to plead and be impleaded, to contract and be
contracted with, and to have an official seal and alter the
same. This provision shall not be construed to in any way
affect the laws relating to governmental immunity.

Contracts. Except as otherwise provided by this chapter, the
Trust as agent and instrumentality of Miami-Dade County,
shall be authorized to act for Miami-Dade County in the
performance and enforcement of all contracts pertaining to
the Trust and designated facilities and existing on the
effective date of this chapter, and shall additionally be
empowered to negotiate and execute, subsequent to the
effective date of this chapter, such contracts as are properly
within the powers and duties of the Trust subject to the
following limitations:

a. The Trust shall noi, without prior approval of the
Board of County Commissioners, enter into or
amend any contract which shall require the
expenditure of funds in excess of the amounts
appropriated in the contractual services category of
the section of the County budget pertaining to the
operation of the Trust.

b. The Trust shall not, without prior approval of the
County Commission, enter into or alter any contract
the effect of which is to change substantially policies
established by the Board of County Commissioners.

C. The Trust shall not be authorized to enter into a
contract with any labor union or other organization
representing employees without first having obtained
the approval of the Board of County Commissioners.

[[Fhe—County Manager—through—the—Countylabor
relations—eofficer —and—the—Gounty—personnel
I bttt blo-for il . c

hall 1 Lorized .. i :
negotiations:|

4
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d. The Trust shall comply with the formal bid
requirements of Section [[4]|]>>5<<.03(D) of the
Charter of Metropolitan Miami-Dade County,
Florida, and for such purpose the term “Board” as
used in Section [[4]]>>5<<.03(D) shall be construed
to be the “Trust” and the term

[[Manages”||>>"“Mayor”’<< shall be construed to be
[[“thePireetor2]] >>“the Trust Chairperson.”<<

e. For all construction contracts, the Trust shall comply
with the provisions of Article 11 of Chapter 10 of the
County Code and the administrative procedures
adopted pursuant to said section.

f. For all purchases of commodities and setvices, the
Trust shall comply with the provisions of Section
2-8.2 of the County code and the administrative
procedures adopted pursuant fo said section.

g. It is specifically provided that contracis and
amendments thereto executed by the Trust or other
obligations incurred by the Trust, shall not be
binding upon Miami-Dade County. In the event that
the Trust is abolished, obligations of the Trust shall
only be enforceable against Miami-Dade County to
the extent that such obligations would have been
enforceable with regard to business income which
would have come into the possession of the Trust had
the Trust not been abolished.

[[l=  HtheTFrustintendsto-procuregoods-orservicesfrom

eontract—and—explains—why—the—offer—from
i -1

>>h. The Trust shall have the power to fulfill, assign, or
terminate contracts, including but not limited to
those with the Trust’s suppori organizations. The
Trust shall have the power to fulfill the terms of any
grants or donations made to or in trust for the Trust
and to transfer the same to the operator of Vizcava.

V4
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The Trust shall have the power to reconcile the
Trust’s fund balance at the conclusion of all
contractual commitments and transfer of same to the
operator of Vizcava for the sole benefit of Vizcava.

The Trust shall not, without prior approval of
Vizcaya Museum and Gardens Trust, Inc.. the non-
profit entity to which the Board of County
Commissioners has delegated the management and
operation of Vizcaya. enter into or alter any
contract. <<

3. Property. [[FheTrast-shall-subjectto-priorapproval-ofthe

I

The Trust shall not be authorized to sell, convey, mortgage,
or otherwise impair or encumber the title to real property.

The Trust shall not, without having previously obtained the
approval of the Commission, destroy, replace, or abandon

real propetty. [[fliheil:fust—sh&ﬂ—be—&&ﬂwﬂzed—teﬂﬁamtmﬂ—aﬁd

Commissioners:| |

>>4. The Trust shall provide a report of the conduct of its affairs

to the Board of County Commissioners on a guarterly basis.
Not later than two years following the effective date of this
Ordinance, as may be extended by the Board of County
Commissioners by resolution upon written request by the
Trust Chairperson, the Trust shall provide a final report to

the Board of County Commissioners (the “Final Report™).<<
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[[See2-1116-—Requirements-for complete-transition.
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Sec. [[2-1117]]>>2-1115<<. - Budget and finances.

[[+]] The Vizcaya Museum and Gardens shall be operated as a
proprietary fund. Separate accounts shall be established by
the County that will allow for the segregated collection,
deposit, maintenance and disbursement of funds derived
from the operation of Vizcaya Museum and Gardens. It is
intended that funds in such established accounts shall be
used for the purpose of supporting the designated facilities,
however, nothing shall prevent the use of funds for
reimbursement of departmental and county indirect costs in
support of the facilities consistent with generally accepted
accounting principles as validated by the County’s
independent external auditor and for Vizcaya Museum and
Gardens related activities.

[[Z=

prE-
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e}
()
the-apprepriate-times:||
Sec. [[2+1%0]]>>2-1116€<. - Relationship with Miami-Dade
County.

As an agency and instrumentality of Miami-Dade County, the Trust
shall be accountable directly to Miami-Dade County and subject to
its Legislative and Executive powers. [[The—Exeeutive
Direetor]||>>The Trust Chairperson<<, on behalf of the Trust, shall
serve as liaison to the County through the [[Park-and Reecreation
Direetor—and]| County [[Manager]][>>Mayor<< or his designee.
>>The County Mayor or County Mayor’s designee shall assign
County staff to provide administrative support to the Trust, to the
extent necessary to_fulfill its duties.<< This will remain as the

X5
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official and primary means of communication between the
respective parties; notwithstanding, as to day-to-day matters, there
will be communication between County personnel, Vizcaya
Museum and Gardens Trustees, committee members, personnel, and
the County Commission, in compliance with the Sunshine Laws.
The Trust described herein shall continue to be subject to
modification or abolishment in whole or in part by duly enacted
ordinance of the Commission. County [[Manager]]
>>Mayor<<shall at all times be empowered to conduct audits of the
Trust, its activities and that of the support groups. Legal opinions by
the County Attorney’s Office shall be binding upon the Trust.

Sec. [[2-1121]]>>2-1117<<, - Liberal construction to effectuate
public purpose.

This article, being for the public purpose and for the long-term
welfare of the Vizcaya Museum and Gardens facilities and the
present and future citizens of Miami-Dade County, Florida, shall be
liberally construed to effect the purposes hereof.

>>8ec. 2-1118 —- Sunset.

On the effective date of the resolution of the Board of County
Commissioners accepting the Final Report of the Trust submitted
pursuant to Section 2-1114 above, this Article shall sunset, shall be
deleted from the Code of Miami-Dade County, Florida, and shall be
of no further force and effect. Following the adoption of such
resolution, the Clerk of the Board is hereby directed to take such
further action as may be necessary to ensure that this Article is
deleted from the Code of Miami-Dade County, Florida.<<

[[Sees2-H23—2-H30—Reserveds||
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Section 2. This Board hereby approves the Operating Agreement between
Miami-Dade County and VMGTI, in substantially the form attached hereto and made a part hereof,
for an initial term of 20 years, and authorizes the County Mayor or County Mayor’s designee to
execute the Agreement and to exercise all provisions contained therein.

Section 3. While the Operating Agreement is being approved by Ordinance, this Board
may take any subsequent action in relation to the Operating Agreement, including but not limited
to terminating, extending, amending, or otherwise altering the terms of the Operating Agreement,
by resolution of this Board.

Section 4. This Board directs the County Mayor or County Mayor’s designee to
provide to the Property Appraiser’s Office an executed copy of the Operating Agreement within
30 days of its execution.

Section 5. If any section, subsection, sentence, clause or provision of this ordinance is
held invalid, the remainder of this ordinance shall not be affected by such invalidity.

Section 6. It is the intention of this Board, and it is hereby ordained that the provisions
of this ordinance, including any sunset provision, shall become and be made a part of the Code of
Miami-Dade County, Florida. The sections of this ordinance may be renumbered or relettered to
accomplish such intention, and the word “ordinance™ may be changed to “section,” “article,” or

other appropriate word.
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Section 7. This ordinance shall become effective upon the earlier of (1) ten (10) days
after the date of enactment unless vetoed by the County Mayor, and if vetoed, shall become
effective only upon an override by this Board, or (2) approval by the County Mayor of this

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

PASSED AND ADOPTED:

Approved by County Attorney as a/ i
to form and legal sufficiency: &
Prepared by: “%é/ f

Jorge Martinez-Esteve

Co-Prime Sponsors: Commissioner Daniella Levine Cava
Senator Javier D. Souto
Co-Sponsors: Commissioner Sally A. Heyman

Commissioner Barbara J. Jordan
Commissioner Jean Monestime




EXHIBIT A

Ordinance Amending Article LXXXI, Sections 2-1111 Through
2-1130 of the Code of Miami-Dade County, Florida

MEMORANDUM FROM THE CHAIR
OF THE VIZCAYA MUSEUM AND GARDENS TRUST
TO THE BOARD OF COUNTY COMMISSIONERS




TO: Honorable Chairman Esteban L. Bovo, Jr. DATE: April 17,2017
and Members, Board of County Commissionets

s
. Ao ol P o
FROM:  Rayfield M. McGhee, Chair ’{{'7{”4i A SUBJECT: Ordinance Enhancing
Vizcaya Museum and Gardens Trust Vizcaya's Governance

| am honored to serve Miami-Dade County as Chair of the Vizcaya Museum and Gardens Trust,
working with a group of fine individuals who are wholly committed to Vizcaya's advancement.as a
vibrant community resource. | am writing on behalf of the entire Trust to urge your support of the
ordinance to enhance Vizcaya's governance. The Trust represents our diverse community, and miost
of its members have been appointed by the BCC. We take this role very seriously and want to be
sure you know that the members of the Trust developed and strongly support this governance
recommendation.

The BCC formed the Trust through Ordinance 98-112, and in the past 19 years Vizcaya has taken
great strides, with enormous support from you, from private individuals and from dedicated staff, In
the past decade, Vizcaya's daylime visitation has more than doubled to 250,000, creative
educational programs have been introduced, important capital and conservation projects have been
accorniplished, and our finances are sound. [ am pleased to share that this year the American Institute
for Conservation honored Vizcaya with its Ross-Merrill Award for Qutstanding Commitment to the
Preservation and Care of Collections. This awatd is given annually to. one museum or library in
North America for exemplary and sustained care of cultural property.

Ordinance 98-112 directed the Trust to “develop such additional appropriate plans and ordinance
amendinents for the transition of the operation of the Museum and Gardens to a non-profit
partnership similar to the structure of other successful cultural institutions owned by Miarmi-Dade
County.” In accordance with this and in anticipation of the estate’s 2016-201 7'Centennial, five years
ago the Trust engaged. in-a comprehensive planning process to determine how best to advance this
extraordinary landmark. Based on this pracess, we recommend that under the County’s ownership
of Vizcaya, the facility’s management and fundraising be migrated to a 507(c}(3) non-profit
organization formed with the sole purpose of preserving and enhancing Vizcaya as a public asset.

This mode! has been very successful for other museums in our community and across the nation
and we, the Trust, remain corviriced that such restructuring would dramatically streamline
operations and increase private fundraising, both of which are central to Vizcaya's future success,

The Vizcaya Village

The Village was built at the same time as Vizcaya’s house and gardens, and it is included within
the property’s National Historic Landmark designation. Located between South Miami Avenue and
Route 1, just steps from public transit, the Village features a campus of architecturally significant
buildings under expansive banyan trees. The Village was once a hive of activity that supported the
estate’s complex operations, including fields that supplied fruits and vegetables for the property.

Vizcaya Museum and Gardens | 3251 South Miami Avenue, Miami, FL 33129 | 305-250-9133 | www.vizcaya,org
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Honorable Chairman Esteban L. Bovo, Jr.
and Members, Board of County Commissioners
April 17, 2017; Page 2

Though lesser-known than the main house and gardens, the Village is critical to realizing Vizcaya's
full potential as a cultural hub. Following consultation with planning professionals and the public,
the Trust has developed recommendations for restoring the Village to create vibrant new programs
for our entire community. We will soon present these recommendations to the BCC for your review
and, we hope, your approval. Increased fundraising through enhanced governance is especially
important as we unite behind exciting plans to revitalize the Village.

Operating and Management Agreement

The non-profit partnership we have proposed is governed by a detailed Operating and Management
Agreement. Following meetings with all of our commissioners and other County officials over the
past several years, we have reached a form of Operating and Management Agreement with very
strict safeguards for ongoing County control to ensure a smooth transition and full transparency.
These safeguards include:

* Ongoing County ownership of Vizcaya’s grounds, buildings and art collections.

» Commitment to operating Vizcaya in accordance with the rigorous standards of the U.S.
Secretary of the Interior, the American Alliance of Museums, the American Public Gardens
Association, and the American Institute for Conservation,

e Compliance with Florida’s open government laws for meetings and public records.

* County appointment of a majority of the non-profit's Board members.

» Annual BCC review and approval of Vizcaya’s budget.

* Commitment to providing ongoing employment to all of Vizcaya’s County staff.

¢ Assurance of strong public access and ongoing County facility use at waived/reduced fees.
¢ Compliance with State and County asset inventory regulations.

e BCC approval of plans for the Vizcaya Village, the key to our future,

¢ Rights to terminate the agreement for convenience if not fully satisfied.

Vizcaya is the only nationally accredited museum operated by Miami-Dade County-—and the only
museum among its County-affiliated peers that is not managed through this non-profit partnership
model. Based on the success of these partnerships in our community, we believe the change to a
non-profit management structure is critical to streamlining operations and increasing private-sector
support for Vizcaya,

After several years of working on this, we truly hope to accomplish Vizcaya’s governance
reorganization, solidify plans for the Village restoration, and capitalize on fundraising opportunities
in this exciting Centennial year. My fellow Trust members and [ believe that the proposed ordinance
will significantly strengthen Vizcaya's capacity to serve our community, and we hope we can count
on your support.

Thank you.

S/




EXHIBIT B

Ordinance Amending Article LXXXI, Sections 2-1111 Through
2-1130 of the Code of Miami-Dade County, Florida

OPERATING AND MANAGEMENT AGREEMENT
BETWEEN MIAMI-DADE COUNTY AND
VIZCAYA MUSEUM AND GARDENS TRUST, INC.




OPERATING AND MANAGEMENT AGREEMENT BETWEEN
MIAMI-DADE COUNTY
AND
VIZCAYA MUSEUM AND GARDENS TRUST, INC.

This Operating and Management Agreement (the “Agreement”), is entered into this
day of , 2017, by and between MIAMI-DADE COUNTY, FLORIDA (the “County™),
a political subdivision of the State of Florida, and VIZCAYA MUSEUM AND GARDENS TRUST,
INC., a not-for-profit Florida corporation, (the “Corporation’).

WITNESSETH

WHEREAS, the Board of County Commissioners (“BCC”) formed the Vizcaya Museum and
Gardens Trust, an agency and instrumentality of Miami-Dade County, through Ordinance 98-112 (“the
Trust™), to enhance the preservation of Vizcaya Museum and Gardens (“Vizcaya™) as an accredited
museum and National Historic Landmark for the Countywide benefit of Miami-Dade residents and
visitors; and

WHEREAS, the County, including Vizecaya County staff, and private citizens, especially
those on the Trust and its support organizations, have made tremendous strides in advancing Vizcaya’s
preservation and presentation as an educational resource; and

WHEREAS, the BCC directed the Trust through Ordinance 98-112 to “develop such
additional appropriate plans and ordinance amendments for the transition of the operation of the
Museum and Gardens to a public/private operating partnership similar to the structure of other
successful cultural institutions owned by Miami-Dade County™; and

WHEREAS, in October 2013, in anticipation of Vizcaya’s 2016-2017 Centennial, the Trust
approved a five-year strategic plan with the goal of fully preserving the entire landmarked estate,
including the Village, to boost Vizcaya’s role as a community resource; and

WHEREAS, the Trust concluded, through this carefully developed strategic plan, that
Vizcaya’s enhancement can be best accomplished by evolution of this public-private partnership,
whereby the County retains sole ownership of Vizcaya’s grounds, buildings and art collections,, but its
management and operations, including personnel, are overseen by a single, not-for-profit organization
through an agreement with the County; and

WHEREAS, such cooperative public-private venture is focused on increasing private
financial support with the ultimate goal of enriching Vizcaya’s capacity to serve as a cultural and
educational hub, and this model has worked successfully for other Miami-Dade County-owned cultural
institutions; and

WHEREAS, the BCC supports such constructive evolution of the Trust, including its
personnel, into a not-for-profit management organization for the enhancement of Vizcaya; and
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WHEREAS, such not-for-profit management organization has been established by Vizcaya’s
current leadership in conjunction with this process under the name “Vizcaya Museum and Gardens
Trust, Inc.” (“Corporation”), organized under the laws of the State of Florida, and granted 501(c)(3)
status by the Internal Revenue Service; and '

WHEREAS, the Corporation is in a unique position to provide the people of the County with
the necessary professional management services, by virtue of its knowledge, experience and abilities
in light of its evolution from the existing Trust, including personnel; and

WHERFEAS, this Agreement defines and states the roles and responsibilities of the
Corporation and the County, providing checks and balances and maintaining stringent expectations
for public access to Vizcaya; and

WHEREAS, the Corporation will operate Vizcaya in accordance with all laws and the rigorous
standards of the United States Secretary of the Interior, the American Alliance of Museums, the
American Public Gardens Association, and the American Institute for Conservation of Historic and
Artistic Works; and

WHEREAS, this Agreement includes terms for the compesition of the Corporation’s Board
of Directors to maintain continuity with the Trust, to include a majority of appointees by the County,
and to ensure the long-term financial success of this accredited museum and National Historic
Landmark; and

WHEREAS, this Agreement requires the Corporation to conduct its meetings in accordance
with the Government in the Sunshine Statute and make its records available in accordance with the
Public Records Act as required by law; and

WHEREAS, a core premise of this Agreement is that the Corporation will operate Vizcaya
with a balanced annual budget, utilizing ecarned revenue and contributed income, along with County
and other governmental funds; and

WHEREAS, the Corporation will raise grants and donations to support operations, capital
improvements and endowment to complement public support of Vizcaya; and

WHEREAS, the County has provided Vizcaya $2.5 million in operating funds each year and
an allocation of capital funds through the 2004 Building Better Communities General Obligation Bond
Program, and it is anticipated that the County’s annual operating and capital support of the County-
owned Vizcaya will continue; and

WHEREAS, this Agreement requires the Corporation to submit to the County annually, for
its review and approval, an operating budget for Vizcaya, a recommended capital repair budget, annual
reports and annual independent audits; and

WHEREAS, this Agreement includes terms whereby all of Vizcaya’s County staff will be
offered employment with the Corporation with salaries commensurate to those currently offered by
the County and with competitive benefits to further ensure continuity of successful operations; and
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WHEREAS, those employees not wishing to accept employment with VMGTI will be eligible
for classified rights and/or placement assistance through the County’s Human Resources Department;
and

WHEREAS, the Corporation will comply with State and County asset inventory requirements
for art collections and other County-owned property; and

WHEREAS, relative to construction projects, the Corporation will comply with State statute
on competitive bidding and with County Code governing small business, responsible wages and
workforce composition; and

WHEREAS, the County will continue to have free and reduced-fee access to Vizcaya for
events of Countywide significance in accordance with current County Code; and

WHEREAS, the Corporation will maintain regular public access, establish non-
discriminatory fees for the use of Vizcaya, and continue to offer discounted admission for children,
students, seniors and social-service organizations serving low-income individuals; and

WHEREAS, the Corporation will present for the BCC’s approval any updates to the Master
Plan for the Vizcaya property; and

WHEREAS, the County and the Corporation may terminate this Agreement for convenience
with one year’s notice; and

WHEREAS, the key terms of this Agreement were approved in substantially the form
presented here by the Trust at its duly noticed public meeting of March 10, 2016; and

WHEREAS, the Board of Directors of the Corporation (“Corporation’s Board™) approved this
Agreement at its duly noticed public meeting of April 20, 2017; and

WHEREAS, in mutual consideration of the promises and obligations contained herein, the
parties agree as follows:

A. GENERAL TERMS

A.l.  PARTIES.
The parties to this Agreement are the County and the Corporation. There are no intended or
unintended third-party beneficiaries to this Agreement. The Corporation is formed and
governed in accordance with its Articles of Incorporation, which Articles of Incorporation are
attached hereto, made a part hereof, and are approved by both parties.

A2. SCOPE OF AGREEMENT AND DESIGNATED PROPERTY. .
This Agreement shall encompass all matters relating to the services to be provided and the
obligations to be performed by the Corporation to the County and by the County to the
Corporation in connection with the operation and management of the facilitics and property
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A3.

AA.

owned by the County and known and designated as Vizcaya (“Facility™).
The Facility is owned and shall continue to be owned solely by the County and includes:

1. That certain real property acquired by the County on November 1, 1952 by
Warranty Deed, recorded in the public records of Miami-Dade County at Book
3673, Pages 64-69 (main house and surrounding gardens), subject to certain
restrictive covenants;

2. That certain real property acquired by the County on November 9, 1955 by
Warranty Deed, recorded in the public records of Miami-Dade County at Book
4193, Pages 345-351 (Vizcaya Farm Village and surrounding property), subject to
certain restrictive covenants;

3. Thatcertain personal property and art objects located in 1952 in the main residential
building of Vizcaya, James Deering Estate and subsequently acquired by the
County;

4. Those additional art objects accessioned into Vizcaya’s collections thereafter; and
5. Any County-owned intellectual property in existence at the time of this Agreement.

Such operation of the Facility may include the Corporation’s management of off-site activities,
including, but not limited to, off-site collections storage, programming and digital resources.

TERM.

The initial term of this Agreement shall be twenty (20) years from the date of the effective date
of the BCC resolution or ordinance approving this Agreement. The County has the option, in
its sole and absolute discretion, to extend the term of this Agreement for two additional terms
of twenty (20) years each. Such extensions shall happen automatically unless one party
provides written notice to the other of its intent not to renew at least twelve (12) months prior
to the expiration of the initial and renewal terms. The County’s decision not to renew the
Agreement must be approved by a resolution of the BCC. The Corporation’s decision not to
renew the Agreement must be approved by a resolution of the Corporation’s Board.

RECOMMENDATION AND APPROVAL.

Where this document provides for approval by the BCC or the County Mayor upon the
recommendation of the Corporation, it shall be understood that the procedure shall be as
follows. The Corporation shall formulate its recommendation at a duly noticed meeting. Upon
consideration of that recommendation, the BCC or the County Mayor (as specified herein) may
accept the recommendation, or may reject the recommendation and request that the Corporation
furnish a new recommendation for it to consider, This process shall continue until the BCC or
the County Mayor (as specified herein) approves a recommendation.
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A5,

A.6.

AT,

A.8.

ASSIGNMENT, SUBLETTING AND DELEGATION.

The Corporation shall not assign or subcontract any portion of its obligations under this
Agreement. The Corporation’s Board shall not delegate its authority under this Agreement to
any commitice or to any other person or entity; provided that the Corporation may authorize
individuals or committees to take actions, always subject to approval or ratification by the
Corporation’s Board and without relieving the Corporation’s Board of full responsibility for
any action taken by such individual or committee. The Corporation may permit use of the
Facility by third parties through agreements and may charge reasonable, non-discriminatory
fees for such use, so long as such uses and agreements support the mission of Vizcaya, do not
prevent the operation of Vizeaya as a public cultural asset and do not extend beyond the term
of this Agreement. Revenue-generating concession operations shall constitute a permissible use,
including but not limited to operation of café and retail museum shop concessions at the Facility.
Additionally, nothing herein shall restrict the ability of the Corporation to enter into contracts
with vendors or contractors to perform services typically performed by such contractors such
as security, planning, architecture, grounds and facility maintenance, educational programming,
fine arts curation and such other services as are currently procured through third-party vendor
agreements.

CLAIMS.

In the event of third party claims brought against either the County or the Corporation in
connection with matters arising under this Agreement, each party will be responsible for its own
acts and omissions. The Corporation agrees to indemnify the County for any loss which the
County incurs as a result of the acts or omissions of the Corporation,

CORPORATION PERSONNEL.

No employee of the Corporation shall be an employee of the County. The Corporation shall
abide by all applicable federal, state, and local mandates with regard to its employment
practices. The Corporation must provide equal access and equal opportunity in employment and
services, and shall not discriminate in hiring or against any employee on the basis of race, color,
religion, ancestry, national origin, sex, pregnancy, age, disability, marital status, familial status,
sexual orientation, gender identity or gender expression, or status as victim of domestic
violence, dating violence or stalking, in accordance with Title VI and Title VII of the Civil
Rights Act of 1964, the Age Discrimination Act of 1975, Title IX of the Education Amendments
of 1972 as amended (42 U.S.C. 2000d et seq.), the Americans with Disabilities Act (ADA) of
1990, Section 504 of the Rehabilitation Act of 1973, and Miami-Dade County ordinances No.
97-170, § 1, 2-25-97 and No. 98-17, § 1, 12-1-98.

DEBT.

At no time may the Corporation incur any aggregate outstanding debt in excess of 20% of the
Corporation's annual operating budget without the consent of the County. The above limitations
shall include lease-purchase agreements. The Facility and its contents owned by the County
may not be used to secure any debt. County consent required under this section may be withheld
for any reason within the sole discretion of the BCC. The Corporation will not incur any debt
that requires funding support from the County's general fund.

Page 5

F7




AA. TRANSITION PHASE

The period beginning on the effective date of the Agreement and ending sixty days thereafter

shall be considered the “Transition Phase.” In accordance with Section G.6, below, this Agreement shall
be amended one year after the effective date of the Agreement to eliminate Section AA in its entirety.

AA.L

AA2.

ROLE AND TRANSITION OF THE TRUST’S EXECUTIVE DIRECTOR.

The Trust has been responsible for the selection and evaluation of the Executive Director of
Vizcaya, a County employee (“Trust ED™), since the full implementation of Ordinance 98-112,
To build upon prior successes and facilitate continuity during this evolution, this Agreement
specifies an ongoing role for the Trust ED in the Corporation’s management of the Facility.

The Corporation shall, within thirty (30) calendar days following the effective date of this
Agreement, enter into a separate Employment Agreement with the Trust ED (“Employment
Agreement”) to assume sole employment and supervisory responsibility as the Corporation’s
paid chief executive officer or Executive Director (“Corporation ED”) for a term of five (5)
years.

Until the Trust ED assumes the role of Corporation ED, the Corporation shall work closely with
and only supervise the Trust ED on the elements of the Transition Phase as specified herein.

In the event that the Trust ED separates from the County prior to assuming the role of
Corporation ED, or upon the separation of the Corporation ED from the Corporation thereafter,
the Corporation shall have the authority to select the Corporation ED as specified in Section
B.2.

The transition and separation policies defined in Section AA.2, below, shall also apply to the
Trust ED, except in the event of conflict with language specific to the Trust ED.

TRANSITION OF TRUST COUNTY PERSONNEL.

AA.2.1. Transition of Existing and Budgeted Trust Emplovees to_the Corporation. The
County employs a talented and dedicated cadre of employees at Vizcaya (“Trust Employees™),
and it is the goal of this Agreement to maximize the number of Trust Employees that continue
their service to the Facility by becoming employees of the Corporation.

The Corporation shall, within thirty (30) calendar days following the effective date of this
Agreement, make written employment offers (“Corporation Employment Offers™) to hire all
employees holding full-time and part-time positions on the table of organization for the Trust
as of the effective date of this Agreement. Upon or soon after the effective date of this
Agreement, the County shall provide Trust Employees with notice of separation from the
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County, effective no less than sixty (60} calendar days thereafter (“County Separation Date™).
Those Trust Employees opting to accept positions with the Corporation shall commence as
Corporation Employees on the day following their County Separation Date.

The Corporation shall establish the table of organization, job classifications, compensation,
benefits, policies and other terms for Corporation employees. In the course of this transition,
Trust ED shall recommend the Corporation’s budget, table of organization, and job
classifications with salary ranges to the Corporation Board for its approval. Within the terms of
such approval, the Trust ED shall be solely responsible for determining the initial compensation
and benefits for individual employees; however the Corporation shall provide these employees
with an initial salary no less than these employees’ County salary as of the date of the
Employment Agreement and with competitive benefits.

Such benefits for all Trust Employees shall include a defined contribution pension plan in which
the Corporation shall confribute to the employee’s retirement account, subject to applicable
federal limitations, at least the same percentage of the employee’s salary as the County
contributes through the Florida Retirement System’s Investment Plan as of the effective date of
this Agreement. All Trust Employees will be vested in the Corporation’s defined contribution
pension plan (i.e., they will own the assets in their retirement account) upon commencement of
their employment with the Corporation. All employees separating from the County to accept
employment with the Corporation shall be advised of their eligibility to switch from the Florida
Retirement System’s Pension Plan to the Florida Retirement System’s Investment Plan (the
latter of which has a shorter vesting period) prior to said separation. The Corporation shall
provide those Trust Employees who have worked with the County less than one year (and,
therefore, are not yet vested in any County retirement plan) and who accept employment with
the Corporation a one-time payment that is approximately equal, as determined solely by the
Corporation, to the percentage of the employee’s salary that is contributed by the County to
employees under the Florida Retirement System Investment Plan as of the effective date of the
Agreement multiplied by the employee’s compensation with the County as an employee of
Vizcaya over the twelve (12) months prior to their commencement of employment with the
Corporation. Such one-time payment shall be made to the employee or to the employee’s
defined contribution pension plan with the Corporation in the Corporation’s sole discretion.

All of the Trust’s employees shall have at least thirty (30) calendar days after the Corporation
Employment Offers to determine if they wish to become employees of the Corporation. Such
election shall be furnished by the employee to the Corporation in the form specified by the
Corporation.

AA.2.2. Transition for Trust Employees Who Do Not Wish to Become Emplovees of the
Corporation. In accordance with County policy, the County shall provide all of the full-time
Trust Employees who do not wish to become Corporation employees with information and
assistance to help them explore the prospects of ongoing employment within the County
following the applicable County guidelines and rules. Any Trust Employees who have not
secured County employment by their County Separation Date shall be subject to lay off on the
County Separation Date. Upon separation from the County, such employees shall be eligible
for separation compensation in accordance with County policy; such compensation shall be paid
through the proprietary operating funds managed by the Trust.

4
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AA.3.

AA.2.3. Separation from the County of Trust Emplovees Joining the Corporation. All
Trust Employees who have elected to become employees of the Corporation shall separate from
the County on their County Separation Date and be eligible for separation compensation in
accordance with County policy; such compensation shall be paid through the proprietary
operating funds managed by the Trust.

CORPORATION ROLE AND RESPONSIBILITY AT OUTSET OF AGREEMENT.
Uniil sixty-one (61) days after the effective date of this Agreement, the Corporation’s
responsibilities shall be governed by its operating agreement with the Trust and this Agreement,
including, but not limited to, the following:

. Fundraising, marketing, and fiscal agent activities on behalf of Vizcaya;
2. Negotiation of an employment contract with the Trust ED as defined in Section
- AA.l above;

3. Provision of employment offers, as detailed in Section AA.2 above, to Trust
employees with the approval of the Trust ED;

4. Hire of any employees with the written approval of the Trust ED to establish such
positions, select candidates, and determine their compensation;

5. Development and submission of the Corporation’s operating budget to the County
for the fiscal year commencing October 1, 2017, within sixty (60) days following
the effective date of this Agreement;

6. Development, in consultation with the County, the Trust, and the Trust ED, of plans
and systems for assuming full management of Vizcaya, including fulfillment,
assignment or termination of agreements;

7. Election of additional members to the Corporation’s Board in accordance with the
terms specified in Section B.1 below.

AA.4. COUNTY ROLE AND RESPONSIBILITY DURING TRANSITION PHASE.

In addition to assisting the Trust, the Corporation, and the Trust’s personnel in supporting
personnel and system transitions as described elsewhere in this Agreement, the County shall
have several important responsibilities during the Transition.

AA.4.1, Maintenance of Fund Balances in Trust’s County-held Proprietary Accounts. So
that the Corporation is fully prepared to plan for Vizcaya’s financial stability, the County shall
not reduce the Trust’s allocation in the approved FY 2016-17 or FY 2017-2018 budget
following its adoption, or levy any administrative fees or deduct any funds from the proprietary
operating accounts of the Trust, unless such deductions are specified in the approved FY 2016-
2017 or FY 2017-2018 budget of the Trust. Such limitation shall not apply to compensation of
Trust employees upon their separation from the County, expenses approved by the Trust,
previously established financial encumbrances, or third-party claims (Section B.5.1), which
expenses shall be paid through the Trust’s County-held proprietary funds.

AA.4.2. Transfer to Corporation of Proprietary Fund Balances. To ensure continuity of
operations, thirty (30) days after the effective date of the Agreement, the County shall transfer
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to the Corporation all fund balances remaining in the Trust’s County-held proprietary accounts,
with the exception of any such funds required to fuifill outstanding contracts, encumbrances or
other financial commitments of the Trust. Such obligated funds shall be maintained in the
Trust’s County-held proprietary accounts as further described in Section B.3.6.

B. OPERATIONS

In the event of conflict be n terms in Section AA and Secti those in Section AA sh

prevail for the Transition Phase,

B.1.

CORFPORATION BOARD COMPOSITION.

[he Corporation’s initial Board shall consist of the four (4) officers of the Trust as of the
effective date of the Agreement; such individuals shall continue to serve until their successors
are elected. The Corporation shall be governed by the Corporation’s Board, consisting of no
fewer than thirteen (13) individuals within one vear of the effective date of this Agreement. The
Board, when it numbers thirteen (13} individuals, shall include one (1) ex-officio staff appointee
of the County Mayor, at least six (6) members appointed by majority vote of the BCC and
selected from a slate of candidates approved by the Corporation’s Board (such slate of
candidates to be resubmitted with additional candidate(s) in the event a majority of the members
of the BCC does not vote to fill all vacancies from the candidate(s) initially submitted), and one
(1) appointee of the Deering Family heirs as conveyed by the President of the Miami
Corporation (or its successor); the remaining officers and members of the Corporation’s Board
shall be elected by majority vote of the Corporation’s Board members. In the event that the
Corporation’s Board grows beyond thirteen (13) individuals, a majority of its members shall
always be County appointees, including the appointee of the County Mayor and the appointees
of the BCC through the method specified above. In the event that the size of the Board
temporarily drops below thirteen (13) individuals or the number of County appointees
temporarily drops below a majority of the total Board due to the separation of one or more
members, the Corporation shall take expeditious steps in cooperation with the County to restore
the majority of its members as County appointees, but shall be empowered to conduct its
business in the interim. The Board shall not operate without a majority of County appointees,
after the iniiial vear of this Agreement, for a period longer than six (6) months, unless the County
Mayor and/or the BCC do not make appointments to fill their vacancies. The term of the County
Mayor’s representative shall coincide with the term of the appointing County Mayor, except
that such appointed Board member shall be considered active unless and until the succeeding
County Mayor makes an alternative appointment. The terms of individuals appointed by the
BCC shall be three years, except that such appointed Board members shall be considered active
unless and until the BCC approves an alternative appointment. All members of the
Corporation’s Board shall be elected or appointed based on their ability to advance the
organization through their fundraising capabilities, non-profit governance experience, civic
standing, knowledge of museums and/or public gardens, and personal skills, with the goal of
having a Corporation’s Board that represents the diversity of the Miami-Dade community and
the varied needs of the Corporation.
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B.2.

B.3.

CORPORATION PERSONNEL.

This section is subject to the provisions of Sections AA.1 and AA.2.

The Corporation shall select and supervise the Corporation ED, who shall be an employee of
the Corporation. This individual shall be in charge of day-to-day operations and shall provide
information or reports about Corporation activities to the County Mayor on request. The
Corporation ED, on behalf of the Corporation, shall be the liaison with the County through the
County Mayor or the County Mayor’s designee. This will remain the official and primary means
of communication between the respective parties to this Agreement, although the Corporation’s
Board reserves the right to communicate with the County through the County Mayor or the
BCC.

The salary, employment terms and benefits of the Corporation ED shall be determined and paid
by the Corporation, with the goal of maintaining appropriate industry standards and providing
a competitive and equitable compensation package. The Corporation ED shall report directly to
the Corporation’s Board.

Under the supervision of the Corporation ED, the Corporation shall select, supervise, set the
salary and other employment terms and benefits of, and directly pay all employees of the
Corporation, with the goal of maintaining appropriate industry standards and competitive and
equitable compensation packages. Employees of the Corporation shall not be employees of the
County, nor shall they be considered agents of the County.

COUNTY OPERATIONAL RIGHTS AND RESPONSIBILITIES.

B.3.1. Ongoing County Ownership of the Facility. The County shall at all times be the sole

owner of the Facility.

B3.2, County Recognition of Corporation’s Primacy as Facility Operator and
Corporation. The County recognizes the Corporation as the primary operator and Corporation
of Vizcaya Museum and Gardens. The County, moreover, supports the Corporation’s goal of
maintaining and perfecting Vizcaya Museum and Gardens’ museum accreditation.

B.3.3. County’s Optional Right to Fund Operations and Repairs. The County may, in its

sole discretion, continue to provide funding, subject to the availability of funds as determined
by the County, and annual appropriation by the BCC, for the Facility’s operations and/or
structural repairs and repairs to the Facility. It is understood that the County and the Corporation
will cooperate to identify and secure additional public and private sector funding to address the
Facility's capital needs. The Corporation hereby agrees that any such funding shall be entirely
discretionary to the County, and further waives any right to make any claim, for damages or
otherwise, due to the County’s failure to provide funding to the Corporation pursuant to this
paragraph. Repairs required as a result of acts of the Corporation’s negligence shall be the
responsibility of the Corporation. The Corporation shall provide the County with a
recommended capital repair budget and necessary list of repairs as part of its annual budget
submittal to the County as set forth in Section B.4.10 below.
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B.3.4. County Inspections and Right of Entry. The County shall have the authority to make

inspections of the Facility and its operations, along with any and all equipment, furnishings,
fixtures, intellectval property, and/or improvements thereof to determine whether the
Corporation is operating in compliance with the terms and provisions of this Agreement. The
County shall have the right to enter the Facility to make emergency repairs, alterations,
replacements, or improvements, as the County deems necessary, but the County assumes no
obligation to make any such repairs, alterations, replacements, or improvements, other than
those expressly provided for in this Agreement. The County agrees, however, that any such
repairs, alterations, replacements, or improvements shall be made with a minimtum amount of
inconvenience to the Corporation, and that the County will diligently proceed therewith to
completion.

B.3.5. Ongoing County Use of Facility. In accordance with Miami-Dade County Rule 9.03
(“Rule 9.03”), Section 2-1 of the County Code and longstanding practice prior to this
Agreement, and notwithstanding the provisions of Section B.4.9, the County shall retain the
right to grant fee waivers and fee reductions for evening use of the Facility. This Agreement
complies with the provisions of Rule 9.03, Section 2-1 at the time of its adoption, a copy of
which is attached hereto as Exhibit 1; the parties agree that any subsequent revisions fo Rule
9.03, Section 2-1 or its successor shall not expand County Use of the Facility beyond the
provisions explicitly stated in this Agreement unless jointly agreed upon by the parties. The
Parties acknowledge that Rule 9.03, Section 2-1, or its successor shall not apply to the
Corporation’s use of the Facility.

The County shall be granted up to two fee waivers and up to four fee reductions for evening use
of the Facility per calendar year of this Agreement. However, the County may elect to grant fee
reductions in lieu of either or both of the two fee waivers, Events for which the County requests
no more than a 50% reduction in the Corporation’s prevailing facility rental fees shall constitute
a fee reduction as defined herein; any reduction in excess of 50% shall constitute a fee waiver
as defined herein. Fee waivers and fee reductions shall be granted only to not-for-profit or
governmental organizations, and not to private individuals or for-profit organizations. Fee
waivers and reductions shall be granted only to major cultural, governmental, diplomatic,
international, military or other events or conferences involving heads-of-state or other similar
individuals that will enhance the visibility of the County as a place to live, work, visit or invest
or otherwise benefit the entire citizenry of Miami-Dade County. In light of the Corporation’s
substantial responsibility to raise funds to support the Facility and to protect its capacity to do
so, no fee waivers or reductions shall be granted for events whose purpose is, in whole or in
part, by ticket purchase or as a sponsorship benefit, to raise funds for entities other than the
Corporation.

All County-initiated Facility rental fee waivers and reductions shall comply with the Facility
rental rules promulgated by the Corporation and designed to protect the Facility’s historic
integrity. All organizations that are granted fee waivers or fee reductions shall sign and be bound
by the Corporation’s Facility rental agreement, except for provisions pertaining to deposits and
fees. In the event an organization maferially violates said Facility rental rules, thereby
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jeopardizing the Corporation’s management or preservation of the Facility, the Corporation
shall reserve the right to deny said entity’s events in the future. Either the County or the party
for whom it requests a waiver or reduction shall pay the Corporation for all direct expenses paid
by the Corporation to third parties in conjunction with the event.

Such direct expenses are those necessary to be contracted through third parties and are above
and beyond the regular operational costs of Vizcaya. These direct expenses may include, but
shall not be limited to, independently contracted police, security or maintenance services and
tent or other equipment rentals. The Corporation shall generalty disclose such fees to the party
receiving the facility reduction in advance of the event as part of the Facility rental agreement,
addenda to it or in other written communications; however, the Corporation may need to incur
such direct expenses without advance notice based on vnanticipated changes in the event set up,
number of visitors, weather or otherwise. The party for whom the County requests a waiver or
reduction shall be responsible for paying the Corporation for direct expenses paid by the
Corporation to third parties in conjunction with the event.

All fee waiver and fee reductions shall be processed through the Office of the County Mayor.,
The County Mayor shall be granted fee waivers upon written request or upon majority vote of
the BCC. When initiating a fee waiver or fee reduction, the Office of the County Mayor shall
first verify availability of the date through the Corporation’s Executive Director or designee and
then submit a written request to reserve that date. Any reservations not cancelled within thirty
days of the proposed date shall be treated as one of the County’s annual fee reductions or
waivers, depending on how the cancelation was reserved, in light of the Corporation’s loss of
use.

B.3.6. County-held Proprietary Account. The County shall retain a proprietary account on
behalf of the Facility for the purpose of receiving and disbursing payments in association with

the Facility’s Trust or County contracts. In addition to any funds transterred from the County
to the Corporation at the outset of this Agreement, the County shall transfer to the Corporation
within 30 days any unencumbered additional funds that are deposited into the County’s
proprietary fund held on behalf of the Facility or freed of third-party encumbrance thereto. Any
grants or donations made to the County on behalf of the Facility shall, likewise, be transferred
to the Corporation within 30 days, unless such grants or donations explicitly prohibit such
transfer or are encumbered for Facility expenses that must be paid by the County. Once this
proprietary account is free of liabilities, the County shall transfer all remaining funds to the
Corporation. : ‘

B.3.7. County Participation in Securing Third-party Grant Funding. In light of the
County’s continued ownership of the Facility, the County shall cooperate with the Corporation
to apply for available governmental funding on behalf of the Facility and/or the Corporation,
including but not limited to emergency relief funding from the Federal Emergency Management
Agency. Moreover, when possible at the County’s sole discretion, the County may cooperate
with the Corporation to identify governmental funding sources and act as fiscal agent to the
Corporation for funding opportunities not available to a not-for-profit organization.
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B.4.

B.3.8. Provision to Corporation of Beneficial Access to County Contracts, The County shall

permit, but not require, the Corporation to use existing, eligible County contracts for goods and
services, including the Equitable Distribution Program and the Miscellaneous Construction
Contracts Program, should the Corporation in its sole discretion deem such contracts beneficial
in its management of the Facility. In providing such access, the County shall only charge the
Corporation for third-party costs and shall not levy administrative charges, except that
reasonable administrative charges may be levied under complex circumstances, as defined
solely by the County, and with advance notice of such anticipated charges to the Corporation.

B.3.9. Consultation with County Professionals. In light of the County’s ongoing ownership
of the Facility and its broad base of expertise, the County, in its sole discretion, may make
available to the Corporation, upon the terms and at a cost commensurate with what County
currently makes available to other major County-owned cultural and educational facilities that
are managed by independent not-for-profit organizations or other County agencies, the expertise
of its professional staff to support the Corporation’s management of the Facility. Such expertise
may include, but not be limited to, risk management, emergency preparedness, security,
information technology, and communications.

B.3.10. Information Technology Resources. The County shall delegate to the Corporation
management of the Facility’s technological infrastructure, including oversight of Vizcaya’s
hardware and software systems, telephone and Internet connections, email and calendar
systems, databases, Website, social media accounts, data storage, subject to the Corporation’s
agreement to address County conditions essential to maintain the integrity of shared
infrastructure. The County shall, however, ensure that under such delegation the Corporation
will be able to retain current telephone exchanges and email and Web addresses. Moreover,
such delegation shall include the Corporation’s right to contract with the County for various
information technology services, including but not limited to maintaining its telephone and
Internet connections, maintaining its telephone hardware, providing data backup services, and
hosting its Website and/or email and calendar systems. In the event the Corporation contracts
with the County to provide such services, the County shall charge the Corporation no more than
the rate it customarily charges County departments or agencies for such services. Furthermore,
notwithstanding Section B.4.15, if the Corporation does not contract with the County to provide
telephone systems to the Corporation, the County reserves the right to request the return of the
Facility’s telephone hardware.

B.3.11. Oversight. The County, acting through the County Mayor, and the Commission Auditor
or their designees, shall have the right to oversight of the Corporation’s operations.

CORPORATION OPERATIONAL RIGHTS AND RESPONSIBILITIES.

B.4.1. Corporation Operation and Management of the Facility. The Corporation shall
operate and manage the Facility on behalf of the County on an exclusive basis using the highest
degree of professionalism. The Corporation shall conduct its business in accordance with local,
state and federal law. The Corporation shall operate the Facility in a fiscally responsible manner.
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The Corporation shall provide, through its staff and through agreements with third-party
vendors, all management required for operation of the Facility, including but not limited to
educational, curatorial, horticultural, conservation, property management, security, accounting,
advertising, marketing, public relations and legal services; it shall obtain and pay all costs for
utilities, water, sewer, trash and garbage collection, as well as all maintenance, security and
janitorial services required by the Facility.

The Corporation will have authority and responsibility over the day-to-day operation of the
Facility and all activities occurring there. The Corporation shall have the authority to establish
and approve its own annual operating budget, with the requirement that it be a balanced budget,
and it shall use the revenue generated by programs of the Facility to pay the expenses associated
with the operations of the Facility and make improvements thereto. The Corporation shall be
responsible for securing public and private funds to help pay for these expenses, with the intent
that the Corporation’s increased private-sector fundraising is an explicit goal of this Agreement.
The Corporation may, at its sole discretion, enter into ancillary agreements with concession
operators to provide catering, museum shop, or other revenue-generating services at the Facility,
50 long as such agreements do not exceed the term of this Agreement. All contracts, licenses
and agreements entered into by the Corporation in connection with the management of the
Facility shall be in its own name.

So long as the Trust remains as an active agency of Miami-Dade County, its activities shall be
limited to those associated with the conclusion of its affairs, as provided by the Ordinance
through which this Agreement has been adopted. All actions of the Trust shall be subject to the
approval of the Corporation.

B.4.2, Corporation’s Autonomy. Notwithstanding requirements that the Corporation be
transparent and accountable to the County in its oversight of the Facility, the Corporation is and
shall remain an independent contractor autonomous of the County.

B.4.3. Corporation Mission Statement. The Corporation’s mission statement, which is based
on the mission statement of the Trust, shall be:

Preserving the estate of agricultural industrialist James Deering, to engage the public in
learning through the arts, history and the environment.

While the Corporation reserves the right to restate or paraphrase the mission statement, formal
revisions to the mission statement shall require approval of the BCC.

B.4.4. Corporation Adoption of Core Institutional Documents. The Corporation shall adopt
the vision statement, core values, strategic plan, collections management policy, interpretive
plan, donor recogpition policy, facility rental policy, hurricane preparedness policy, and any
other relevant operational policies of the Trust and/or the Facility, However, the Corporation
shall have the authority to revise and update these core documents to advance the Corporation’s
County-approved mission statement. The Corporation shall make reference to any such
revisions in its annual report to the County, and the County reserves the right to inspect the
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Corporation’s core documents to ensure compliance with the terms of this Agreement.

B.4.5. Corporation Commitment to Maintaining High Professional Standards. Vizcaya
Museum and Gardens is a National Historic Landmark that is recognized locally, nationally,
and internationally for its cultural significance and its exemplary approach to preservation and
educational programming. The Corporation agrees to operate the Facility in accordance with
the rigorous standards set forth by the Secretary of the Interior’s Standards for Treatment of
Historic Properties, the American Alliance of Museums, the American Public Gardens
Association, and the American Institute for Conservation of Historic and Artistic Works or
successor standards or organizations, and shall strive to maintain all currently existing or
successor accreditations. '

B.4.6. Corporation Responsibility to Maintain Regular Public Access to the Facility. The
Corporation shall maintain a minimum of 250 days a year of public access to the Facility, except
as prevented by Acts of God or as agreed by the County Mayor of Mayor’s Designee. The
Corporation shall report to the County any changes in said schedule thereafter, with the
exception of additional closures that are required due to Acts of God, necessary conservation or
capital projects, or other periodic operational needs.

B.4.7. Corporation Recognition of the County’s Ownership and Support. The Corporation
shall routinely recognize Miami-Dade County’s ongoing ownership and support of the Facility
in its promotional and educational materials. The County should be recognized at a level
commensurate with the recognition accorded a private or institutional donor making
contributions at a level of support similar to that of the County.

B.4.8. Scheduling of the Facility. Except as otherwise provided herein, including but not
limited to the provisions of paragraph B.4.6, the Corporation shall have the exclusive authority
to schedule the spaces within the Facility, and establish policies for collecting and retaining
rents, admissions, and fees, all in accordance with its uniform fee policy. The County supports
the Corporation’s goal to generate through usage charges, charitable solicitations, and other
means, sufficient revenue to defray the cost of operating Vizcaya Museum and Gardens and its
programs. The Corporation may undertake fundraising activities within the Facility, including
but not limited to, parties, benefits, balls, which shall require a donation to attend. The
Corporation may levy a charge for building use or general admission to the premises or any
portion thereof in accordance with Section B.4.9 below.

B.4.9. Facility Use Fees. The Corporation shall establish uniform rates for admission to and
programs at the Facility, for use of spaces within the Facility (including parking), for any
services to be performed within the Facility, or otherwise in association with the Facility’s
operation. Such fees shall be based on and consistent with sound management practice, and with
the objectives of maintaining a balanced budget and presenting programs and activities that are
affordable to the public. Various classes of rates may be established, so long as the rates are
assessed in a non-discriminatory manner within each class so as to provide equitable access to
the Facility. The Corporation must provide the County with a statement of non-discriminatory
“Admission Pricing Practices” annually with its Financial Statements. In addition, the
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Corporation shall maintain programs to provide discounted admission for children, students,
seniors, and social service organizations that serve low-income individuals for general daytime
visitation to the Facility for educational purposes. The County shall not establish any admission
charges or fees, nor be entitled to keep any revenues received by the Facility from the rental of
spaces therein, the sale of tickets by the Corporation, revenues from concession sales, and any
other revenue generated by the Corporation.

The Corporation shall not reduce facility rental rates below the uniform rates for any third-party
events, unless such events are deemed by a 2/3 majority of the Corporation’s Board to be
fondraisers or educational programs that serve the Facility’s mission. In light of the
Corporation’s substantial responsibility to raise funds to support the Facility and to protect its
capacity to do so, no fee waivers or reductions shall be granted for events whose purpose is, in
whole or in part, by ticket purchase or as a sponsorship benefit, to raise funds for entities other
than the Corporation, unless at least 50% of the net proceeds from such event will be directed
to the Corporation for the benefit of Vizcaya. The Corporation shall, moreover, establish
conflict of interest and fee reduction policies for ensuring that fees are not reduced for the
financial gain or personal benefit of Corporation’s Board members, staff or their affiliates.

B.4.10. Fiscal Year, Financial Records, Annual Budget Submission and Annual Report,
The Corporation shall maintain the same fiscal year as the County. The Corporation shall keep
its financial books and records in accordance with generally accepted accounting principles. All
books and records of the Corporation shall be kept in Miami-Dade County, Florida, in accounts
owned by the Corporation. Failure to submit such reports at the time required or in the form as
required herein shall be a material breach and cause for termination under Section F. The County
shall have the right to inspect, to copy or to audit any and all financial books and records of the
Corporation during the term of this Agreement and for a period of three years after the expiration
of this Agreement. Failure to comply with any provision of this section shall be cause for
termination under Section F.

By March 1 of each year, the Corporation shall submit to the County its proposed annual
operating budget for the following fiscal year, including all general classes of revenues and
expenditures, and a recommended capital repair budget in accordance with Section B.3.3 above.
This budget shall be subject to review and approval by the BCC as part of the annual County
budget process. The Corporation shall submit to the County annual reports consisting a 1)
summary of the programming and marketing activities of the Corporation, which, among other
things, demonstrates compliance with this Agreement; 2) a balance sheet; 3) a statement of
revenues and expenditures; 4) a statement of changes in fund balance since the prior submittal;
5) audited financial statements; 6) Form 990 as filed with the Internal Revenue Service; 7)
applicable filings to the State of Florida. The annual report for the prior fiscal year shall be
submitted to the County within six months following the end of such year.

B.4.11. Corporation Responsibility for Unpaid Obligations. The Corporation shall be
responsible for the collection of unpaid obligations due as a result of the use or operation of the
Facility and the County shall have no responsibility therefore, except that the County shall be
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responsible for payment of fees that might be due in conjunction with fee waivers or reductions
granted by the County in accordance with Section B.3.5 above.

B.4.12. Intellectual Property. The County hereby grants to the Corporation a royalty-free
license for the duration of the Agreement to continue using the Marks to identify the Facility
and the County’s ownership of the Facility (the “License”). All use of the Marks pursuant to
the License shall inure to the benefit of the County.

“Marks” is defined as the trademarks, whether based in common law or on registrations at the
state or federal level, for the trademarks MIAMI-DADE, 259 MIAMI-DADE COUNTY,
VIZCAYA, VIZCAYA GARDENS, m:__z, VIZCAYA MUSEUM AND GARDENS, VILLA
VIZCAYA, VIZCAYA CAFE AND SHOP, VIZCAYA VILLAGE, VIZCAYA MUSEUM
AND GARDENS TRUST, VIZCAYA MAIN HOUSE, VMGT.

The County shall have the right to approve the nature and quality of the services in connection
with which the Corporation uses the Marks pursuant to this Agreement and the Facility. Use of
the Marks shall comply with the County’s quality standards and trademark notice requirements
as such may be established from time to time. The Parties agree that the Corporation’s
continued operation of the Facility in substantial accordance with its past and present operations
shall satisty the County’s quality standards, and further agree that the Corporation’s use of the
Marks shall not require pre-approval by the County. The County may inspect the Facility and
marketing materials created by the Corporation to make certain that the Corporation is
continuing to meet the County’s quality standards.

Except as otherwise provided in the License and subject to the assignment provision in this
section, the Corporation shall own any intellectual property related to the Facility or its
operations, which is developed or commissioned by the Corporation following the effective date
of the Agreement. This shall include the Corporation’s right to use, adapt, reproduce and/or
reissue for educational, promotional and commercial purposes to benefit the Facility depictions
of the Facility and individual elements therein, research, interpretive materials, promotional
materials, Web-based content, logos and graphic standards, books, videos, sound recordings
and like materials, regardless of their mediurm. This provision should be liberally interpreted to
enable the Corporation to undertake all necessary operations to benefit Vizcaya, without
concern that the County shall retain or assert such intellectual property rights. The Corporation
will cooperate with the County to ensure that any creative materials that the Corporation creates
and any intellectual property rights associated therewith are readily available to the County to
promote and educate the public about its cultural assets, at no cost to the County. The
Corporation shall be responsible for compliance with the requirements of law with relation to
the creation and use of any intellectual property in connection with the operation of the Facility,
and shall indemnify the County from any claims made in relation to the Corporation’s use of
intellectual property during the Agreement. The Corporation shall obtain all waivers, clearances
and licenses required for the creation of any of the above-mentioned content, and shall ensure
that such waivers, clearances and licenses provide for the County’s use of same in perpetuity.

The Corporation shall annually provide to the County a description of any intellectual property
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developed or commissioned by the Corporation in connection to its operation of the Facility or
the rights conveyed pursuant to the Agreement. Upon the termination of the Agreement, the
County shall be entitled, at no cost to the County and in the County’s sole discretion, to an
assignment of any and all intellectual property rights created by the Corporation during the term
of this Agreement, and the Corporation shall cooperate in executing all required documents to
effectuate such a transfer of rights to the County.

B.4.13. Taxation. The Corporation acknowledges and agrees that it shall be solely responsible
for any and all applicable sales and use taxes arising out of programs, events or sales at the
Facility and all other applicable taxes relating to its operation and management of the Facility,
including but not limited to any ad valorem taxes assessed against the Facility. The Corporation
shall also be responsible for all municipal, county or state taxes assessed against any occupancy
interest or personal property of any kind or nature, owned by or placed in, upon or about the
Facility by the Corporation.

"~ B.4.14. Gift Acceptance and Donor Recognition, The Corporation shall have the right to
accept donations and to recognize those donors who have made significant financial
commitments to benefit the Facility, whether through the County, the Trust, or an affiliated
support organization, whether active or defunct. Such acceptance shall comply with accepted
accounting standards for charitable organizations and such recognition shall be through plaques
and other vehicles that the Corporation deems appropriate and consistent with the Facility’s
National Historic Landmark status, and in accordance with BCC policy in this regard. In
accordance with donor recognition policies adopted by the Trust, the Corporation shall have the
further authority, but not the obligation, to name rooms, buildings, and exterior areas in the
Vizcaya Village on the west side of South Miami Avenue in honor of individuals or
organizations making donations of at least $1 million following the adoption of this Agreement.
The Corporation shall not be permitted to rename the main house, the formal gardens, or the
Facility in its entirety. The Corporation shall establish policies for performing reasonable due
diligence on prospective candidates for naming opportunities to protect the reputations of the
County, the Corporation and the Facility, and shall not name any portion of the Facility after
businesses engaged in the production of tobacco or adult entertainment products.

B.4.15. Assets: Definition, Ownership and Care. All existing equipment, furniture and other
items of personal property at the Facility prior to the Agreement shall be owned by the County.
The Corporation has the exclusive right to use all such existing equipment, furniture, and other
items of personal property at the Facility during the Agreement. The Corporation may elect to
lease, purchase, or lease purchase any other systems, equipment and furnishings for the Facility.
Any such systems, equipment, or furnishings purchased by the Corporation during the term of
the Agreement shall be owned by the Corporation.

With respect to all such leased or purchased items of the Corporation, on or before the
termination of the Agreement, the Corporation shall cause all such leased or purchased items to
be conveyed to the County at no cost to the County, free and clear of any liens, claims or
encumbrances. Upon the termination or expiration of this Agreement, the Corporation shall
leave all such personal property in the Facility free of Liens.
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The Corporation shall only dispose of the County’s personal property and equipment in
accordance with Section 2-11.2.1 of the Code and Administrative Order 8-2. The Corporation
shall replace any such disposed property as it deems necessary for the operations of the Facility.

The Corporation shall maintain a detailed inventory of all County-owned personal property and
equipment in the Facility in accordance with Applicable Law, including, but not limited to, the
applicable provisions of Chapter 274, Florida Statutes and Sections 691-73.001-691-73.006,
Florida Administrative Code, and Administrative QOrder 8-2, all as amended from time to time
(the “Inventory™), and deliver a copy of the Inventory to the County. The Inventory shall be
maintained and updated (annually) throughout the term, and copies of the updated Inventory
shall be provided to the County upon the County’s request. Upon the expiration or earlier
termination of this Agreement, the Corporation and the County shall prepare a final Inventory,
and the Corporation shall explain to the County any discrepancies between the most recent
Inventory (prior to termination or expiration) and the final Inventory. To the extent the final
Inventory discloses missing items (other than items that became unusable, were consumed or
otherwise disposed of in accordance with the terms of this Agreement during the last year of
the term, or were reported to law enforcement as stolen) the County may, at its sole discretion,
require the Corporation to pay the County from its fund balance an amount equal to the
depreciated value of the missing items. Any dispute between the County and the Corporation
as to the existence of missing items or the replacement cost of missing items shall be submitted
to Mediation/Arbitration. The Corporation shall mark all items of Inventory in accordance with
Applicable Law, including, but not limited to, the applicable provisions of Section 691-73.004,
Florida Administrative Code, as amended from time to time. Notwithstanding the foregoing,
the County shall have the right, from time to time, to place identification reflecting the County’s
ownership on all personal property reflected in the Inventory.

B.4.16. Art Collections. The Facility’s Art Collections shall be defined as those items specified
on a Schedule of Art Collections held by the Facility, owned by the County, and attached to this
Agreement as Exhibit 2 (“Collections Schedule”). The Collections Schedule shall include, but
not be limited to, those items defined in Section A.2, subparagraphs 3 and 4, above; and it shall
be amended by acquisitions or de-accessions reported through the inventories described in
Section B.4.17. Such Art Collections shall remain the property of the County. However, the
Corporation assumes responsibility for protecting and preserving said Art Collections. Those
objects of artistic or cultural value excluded from the Collections Schedule, but reasonably
recognized to be a part of the Facility’s historic collections, shall be subject to the same
provisions as those objects specified on the Collections Schedule, and shall be added to the Art
Collections periodically through the inventories described in Section B.4.17. Art objects that
are acquired by the Corporation and are intended to become part of the Facility’s permanent
collection shall be accessioned by the Corporation as County property and reported on said
inventories.

The Corporation shall adhere to stringent professional standards in protecting the Facility’s Art
Collections, including those of the American Alliance of Museums, and shall report on such
standards and on protection efforts in its annual report to the County. In the event an object that
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is part of the Art Collections is stolen, the Corporation shall immediately file a report with the
City of Miami Police Department and notify the County Mayor or County Mayor’s designee
immediately, and in no case more than 2 business days after the theft. In the event an Art
Collections object is damaged, the Corporation shall follow professional conservation standards
for its treatment. In the event an Art Collection object is seriously damaged or destroyed, the
Corporation shall notify the County Mayor or County Mayor’s designee immediately, and in no
case more than 2 business days after the theft, with an explanation of what occurred. Any theft,
serious damage, destruction or loss of an Art Collections item shall also be reported to the
County on the Corporation’s annual report to the County, and on the inventories as described
below.

B.4.17. Art Collections Inventory. The County hereby delegates to the Corporation’s
Executive Director the role of “Custodian” responsible for inventorying on behalf of the County
those objects within the Art Collections that meet the criteria established by the State and the
County in accordance with Florida Statutes Chapter 274 or successor legislation. Many of the
Art Collections are not subject to State and County inventory requirements due to an appraisal
value below the State’s minimum threshold or the fact that they are permanently affixed to real
property. The Corporation’s Executive Director shall provide to the County an inventory of the
required Art Collections in the form and frequency specified by the County.

In addition to State requirements, the Corporation shall provide the Office of the County Mayor
with a Comprehensive Art Collections Inventory in a form and frequency to be established by
the Corporation and approved by the Office of the County Mayor. In accordance with
professional museum standards, such Comprehensive Art Collections Inventory shall include
all items on the Schedule of Art Collections, as periodically updated, be maintained in an
industry-appropriate art collections database, and shall not be required more frequently than
once every three years. In addition to this Comprehensive Art Collections Inventory, the
Corporation shall conduct spot-inventory checks of the Art Collections Inventory in a form and
frequency to be determined by the Corporation.

Both the inventory required by the State of Florida and the Comprehensive Art Collections
Inventory will reflect relevant Art Collections accessions and/or de-accessions, whether by the
Corporation’s intent or by accidental circumstances. Changes to the Comprehensive Art
Collections Inventory shall amend and supersede the Collections Schedule attached to this
Agreement. '

B.4.18. Sale, Conveyance or Disposal of Art Collection Objects and Management of
Proceeds, Museums commonly remove from their collections objects that do not serve their
mission or otherwise support institutional needs. The Facility’s Collections Management
Policies contemplate the de-accession of objects that were not historically at the Facility and
that have no connection to the estate or its founder. The Corporation shall be permitted to de-
accession individual Art Collections objects that are not original to the Facility, that have no
connection to James Deering, and that have been valued by an independent appraiser at $5,000
or less. Such de-accession shall require majority approval by the Corporation’s Board and then
wriiten approval by the County Mayor or the County Mayor’s designee acknowledging that
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such criteria have been met. In the event the Corporation wishes to de-accession Art Collections
objects valued at more than $5,000 or otherwise not meeting the above criteria, such de-
accession shall require the approval of the BCC. The Corporation agrees that members of its
Corporation’s Board or its paid personnel shall not acquire de-accessioned Art Collections,
whether by purchase or other conveyance. Art Collections that are approved for de-accession
by the Corporation and, if necessary as specified above, by the BCC shall be considered surplus
property of the County and the County delegates to the Corporation the authority to sell it in
accordance with Florida law, including but not limited to Florida Statute Chapter 274.06 or
successor legislation.

In the event that Art Collections objects, upon said de-accession are sold by the Corporation,
the proceeds from such sale shall be deposited in a segregated account of the Corporation. In
accordance with professional museum standards, proceeds from the sale of Art Collections shall
only be used by the Corporation for Direct Collections Care, defined herein as: 1) the purchase
of other art objects to become part of the Art Collections (including but not limited to the
purchase of archival objects, third-party charges for transportation, art handling, conservation
treatment, or installation of such objects) or 2) direct care of other Art Collections objects
{which shall be limited to third-party charges for professional conservation treatment of such
objects, including conservator fees, transport fees, art handling fees, or materials). Under no
circumstances shall the Corporation use proceeds from the sale of Art Collections to reimburse
costs for Corporation staff to participate in the purchase or direct care of Art Collections or for
other operating or capital purposes even as they may be related indirectly to the protection of
Art Coliections. :

Any approved sale of Art Collections shall be reported in the Corporation’s annual report to the
County. The Corporation shall provide to the County Mayor or the County Mayor’s designee
on an annual basis or as otherwise requested by the County confirmation that any and all
proceeds from the sale of Art Collections are being used exclusively for Direct Collections Care.

Notwithstanding the above, the Corporation may, upon the request of another County agency
(e.g., the Deering Estate at Cutler) and with the approval of the County Mayor or the County
Mayor’s designee, transfer to said other County agency Art Collections that are not original to
the Facility.

B.4.19. Marketing Plan. The Corporation shall establish and shall follow a marketing plan to
enhance and encourage use of the Facility. The marketing plan shall contain specific long and
short-term goals for attracting audience support. At least once each year the Corporation shall
present its then current marketing plan to the County and shall report on the results of its past
marketing plans.

B.4.20. Corporation’s Authority to Procure Goods and Services. The Corporation shall
adopt a procurement policy (the “Procurement Policy™) prior to entering into any contract for
the purchase of goods or services, including without limitation, professional services and capital
improvements. The Procurement Policy shall promote the transparency, efficiency and fairness
of the contracting of the Corporation, and shall promote the best value for the Facility, all
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consistent with the best interest of the Facility.

The Procurement Policy shall identify and limit the contracting and purchasing authority of
Corporation personnel. The Procurement Policy shall at all times comply with all provisions of
applicable law, including those governing the use, construction, maintenance and improvement
of public facilities, and at a mininowm, and without limitation, shall provide:

(a) except as specifically provided in this Agreement for concession agreements and temporary
permits, the Corporation shall not lease, convey or transfer the Facility, or any portion thereof,
without the express written approval of the County Mayor or designee;

(b) the purchase of architecture, engineering or landscape architecture services, or any other
covered under the Consultants Competitive Negotiation Act, Section 287.055 of the Florida
Statutes, shall be done in compliance with all of the provisions of that law when funded in whole
or in part with County or other agency funds as defined in the law;

(c) bidding for construction on the Facility shall be governed by the provisions of Section
255.20 of the Florida Statutes;

(d) a payment and performance bond or alternative form of security shall be obtained for any
and all construction on the Facility when required under Section 255.05 of the Florida Statutes;

(e) contracts for the design and construction of the Facility shall comply with the requirements
of the County Code governing small business enterprises;

(f) contracts for the construction of the Facility shall comply with the County’s responsible
wages ordinance, Section 2-11.16 of the Code; and

(g) contracts for the construction of the Facility shall comply with applicable County
requirements relating to contractor’s workforce, including the hiring of personnel from
Designated Target Areas pursuant to Section 2-1701 of the Code of Miami-Dade County, and
the education and hiring requirements of Section 2-11.17 of the Code which seeks to promote
the employment opportunities of local residents.

The adopted Procurement Policy shall be delivered to the County for review at any time upon
the County’s request. Failure of the Procurement Policy to comply with the requirements of this
Section, and any purchase made or contract executed in violation of the Procurement Policy
shall be considered a material breach of this Agreement.

INDEMNIFICATION AND INSURANCE

B.5.1. Indemnification. The Corporation shall indemnify and hold harmless the County and its
officers, employees, agents and instrumentalities from any and all liability, losses or damages,
including attorneys’ fees and costs of defense, which the County or its officers, employees,
agents or instrumentalities may incur as a result of claims, demands, suits, causes of actions or
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proceedings of any kind or nature arising out of, relating to or resulting from the performance
of this Agreement by the Corporation or its employees, agents, servants, partners principals or
subcontractors. Corporation shall pay all claims and losses in connection therewith and shall
investigate and defend all claims, suits or actions of any kind or nature in the name of the
County, where applicable, including appellate proceedings, and shall pay all costs, judgments,
and attorney’s fees which may issue thereon. Corporation expressly understands and agrees that
any insurance protection required by this Agreement or otherwise provided by Corporation shall
in no way limit the responsibility to indemnify, keep and save harmless and defend the County
or its officers, employees, agents and instrumentalities as herein provided.

The County shall indemnify and hold harmless the Corporation and its officers, employees,
agents and instrumentalities from any and all liability, losses or damages, including attorney’s
fees and costs of defense, which the Corporation may incur as a result of claims, demands,
suits, causes of actions or proceedings of any kind or nature arising out of, relating to or
resulting from the performance of the Agreement by the County. Provided, however, this
indemnification shall only be to the extent and within the limitations of Section 768.28 Florida
Statutes, subject to the provisions of the Statute whereby the County shall not be held liable to
pay a personal injury or property damage claim or judgment by any one person which exceeds
the sum of $200,000 (or as adjusted by Statute), or any claim or judgment or portions thercof,
which when totaled with all other claims or judgments paid by the County arising out of the
same ncident or occurrence, exceed the sum of $300,000 (or as adjusted by Statute) from any
and all personal injury or property damage claims, liabilities, losses or causes of action which
may arise as a result of the negligence of the County.

The County accepts full legal and financial responsibility for all third-party claims brought
against the Facility, the Trust, the County or the Corporation based on matters associated solely
with operation of the Facility until sixty (60) days after the effective date of the Agreement,
regardless of when such claims are filed.

B.5.2. Worker’s Compensation and Liability Insurance. The Corporation shall provide:

A. Worker’s Compensation Insurance for all employees of the Corporation as
required by Florida Statute 440,

B. Commercial General Liability Insurance on a comprehensive basis in an
amount not less than $1,000,000 combined single limit per occurrence for
bodily injury and property damage. Miami-Dade County must be shown as an
additional insured with respect to this coverage.

C. Automobile Liability Insurance coveiing all owned, non-owned and hired
vehicles used in connection with the work, in an amount not less than
$1,000,000 combined single [imit per occurrence for bodily injury and property
damage.

The Corporation shall be responsible for requiring that permittees, contractors, and other parties

=
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entering into an agreement with the Corporation provide appropriate insurance throughout the
term of the agreement. Each such agreement shall include an indemnification clause that
includes the Corporation and Miami-Dade County.

B.5.3. Property Insurance. Protecting the Facility against physical loss shall be a shared
responsibility of the County and the Corporation in light of their respective ownership and
management roles.

The County shall provide coverage for the Facility under the Countywide Master Property
Insurance Program at its sole expense, in addifion to other support specified elsewhere in this
Agreement:

A. Real Property Insurance: Miami-Dade County shall insure the Facility under
the County’s Master Program. Current deductibles are as follows: $200 million
Countywide for Named Windstorm and $5 million per occurrence for All Other
Perils (“AQOP”} as of the effective date of this Agreement. As per Section B.3.7,
the County shall include the Facility in its disaster-relief applications to the
Federal Emergency Management Agency (“FEMA”). The County will provide
the Corporation with a copy of the Facility’s schedule of values on an annual
basis and the Corporation will review, and as necessary revise, to insure the
appropriate schedule of values on a replacement cost basis is submitted to the
County. The Corporation will hire an independent appraiser at its sole expense
to verify property values from time to time in cooperation with the County.
Such independent appraiser shall be recommended by the Corporation and
approved by the County, such approval not being unreasonably withheld. Upon
receipt of said independent appraisal, the Corporation will revise the schedule
and provide to the County for submittal to the insurance carrier.

B. TFlood Insurance: In addition to flood coverage provided in the Countywide
Master Property Insurance Program, the County shall purchase flood polices
through the National Flood Insurance Program for maximum allowable [imits
for eligible structures at the Facility. '

C. Art Collections Insurance: The County shall provide coverage for the Facility’s
Art Collections as identified on the Schedule of Art Collections and as updated
from time to time through the Corporation’s Collections Inventory (per Section
B.4.17). Current deductibles are $1,000 per loss and increasing to 10% of the
value of the lost or damaged item subject to a minimum of $25,000 each and
every loss any one occurrence and/or event in respect of windstorm and storm
driven water. The Art Collections insurance purchased by the County shall
provide coverage for the Art Collections, based on values stated in the most
current independent appraisal of the Art Collections or adjusted from time to
time by the Corporation. Such independent appraisal shall be performed at the
Corporation’s sole expense at such intervals that the Corporation deems prudent
but af least once every fifteen years over the term of this Agreement. The
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independent appraiser shall be recommended by the Corporation and approved
by the County, such approval not being unreasonably withheld. Art Collections
insurance shall provide the coverage to repair and, if necessary and viable, to
replace Art Collections objects.

The Corporation shall provide the following property insurance coverage at its sole expense, in
addition to other support specitfied elsewhere in this Agreement:

A. Real Property Insurance: To provide coverage below the County’s above-
specified deductible, the Corporation shall purchase commercial building and
property insurance that is supplementary to the County’s to insure the Facility
against all other perils (on a special causes of loss form), excluding named
windstorm coverage. Such insurance shall provide coverage in an amount per
occurrence equaling the County’s AOP deductible (currently $5 million per
occurrence on the effective date of this Agreement).

B. Personal Property Insurance: The Corporation is solely responsible for repair or
replacement of the Corporation’s personal property and of the County’s
personal property at the Facility as of the effective date of the Agreement.

C. Art Collections Insurance: To provide coverage below the County’s above-
specified deductible, the Corporation shall provide Art Collections insurance
that is supplementary to the County’s to insure Art Collections in an amount of
a) $1,000 per object, per occurrence, or b) the value of the object for those
objects valued at under $1,000. The Corporation may, alternatively, elect to
decline such insurance and assume sole responsibility for repair or replacement
of Art Collections objects in an amount not to exceed $1,000 per object, per
occurrence. '

Any and all deductibles under the Corporation’s insurance policies shall be the sole
responsibility of the Corporation.

It is understood that the County’s deductibles and the Corporation’s responsibility for AOP and
Art Collections insurance may change over the term of this Agreement. In the event such
deductible(s) increase at a rate that is greater than the aggregate rate of increase of the Consumer
Price Index following the inception of this Agreement, the County shall remain responsible for
AQP and Art Collections insurance premiums or losses below the deductible but above the
aggregate rate of increase of the Consumer Price Index.

B.5.4. General Insurance Provisions. The County shall furnish to the Corporation
documentation that insurance coverage as required in Section B.5.3 has been obtained. The
Corporation shall furnish to the Internal Services Department / Risk Management Division, 111
NW Ist Street, 23™ Floor, Miami, Florida 33128-1987, certificate(s) of insurance indicating that
its above-required insurance coverage has been obtained.
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C.1.

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

The company must be rated no less than “A-" as to management, and no less than

“Class VII” as to financial strength by A.M. Best Company, Oldwick, New Jersey,

or its equivalent, subject to the approval of the County Risk Management Division.
or

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

B.5.6. Business Interruption. The Corporation may, at its sole discretion, elect to purchase
business interruption insurance to protect against loss of business revenues in the event of a
disaster. Whether or not the Corporation elects to purchase business interruption insurance, the
Corporation shall be solely responsible for all losses associated with one month of business
interruption due to a disaster. The County, in its sole discretion and subject to the availability
of funds, shall strive to provide financial assistance to the Corporation in the event of business
interruption losses atiributable to disaster that continue for a period greater than one month in
light of the Facility’s prominent role in providing programs, events and services to Miami-Dade
County’s residents and visitors.

C. CAPITAL IMPROVEMENTS TO THE FACILITY
MASTER PLAN.

C.1.1. Description and Incorporation of the Facility’s Master Plan in This Agreement. The
BCC approved elements of Vizcaya’s Master Plan through Reselution 1157-05. The Trust has
formulated recommendations to the BCC for refinements and additions to the Master Plan and
these refinements and additions shall be adopted by the Corporation if approved by the BCC.
The Corporation agrees to abide by the terms of the Master Plan as approved by the BCC, in
the BCC’s sole discretion. The Corporation shall present as recommendations for BCC approval
any substantive revisions or additions to the BCC’s prior Master Plan approvals. The
Corporation further agrees to update the County on the progress of the Master Plan as part of
its annual report. The revised Master Plan shall include a plan for the development of the entire
Facility, and the Corporation shall be required to abide by the Master Plan in developing the
Facility.

The Master Plan shall include the ongoing repair, conservation and restoration of the historic
elements of the main house, gardens and Vizcaya Village in a manner that is consistent with the
U.S. Secretary of the Interior’s Standards for the Treatment of Historic Properties and compliant
with all applicable local, state and federal laws, while advancing the operations of Vizcaya as
an accredited museum. The Master Plan is focused on preserving the Facility’s historic
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significance and explicitly precludes demolition or major alterations to the historic elements of
the main house, gardens and Vizcaya Village.

As of the effective date of this Agreement, the work still to be completed in the main house
includes, but is not limited to, repairs to and/or replacement of building envelope (windows,
doors, hurricane protection), structural elements, air-conditioning, plumbing, electrical and
lighting, fire suppression and varjous aspects of display, including but not limited to public
opening of historic staff quarters. The work still to be completed in the gardens includes, but is
not limited to, repairs to and/or replacement of building envelope (Casino building and Fire
House), structural elements (Casino building, grottoes, garden walls), fountain pumping and
plumbing systems, irrigation, drainage, electrical and landscape lighting, architectural elements
(such as gates), and plantings. The work still to be completed elsewhere on the east grounds
includes repairs to the Barge and sea arms, restoration of natural areas including estuaries, ticket
booth replacement, provision of service facilities, and upgrades to the parking lot and pedestrian
and automotive ingress and egress.

The work in the Vizcaya Village includes ongoing restoration and adaptive re-use of the historic
buildings in a manner that complies with the Warranty Deeds by which the property was
conveyed to the County and supports: 1) Vizcaya’s educational programming for the local
community, 2) visitor services and experiences, providing insight into the estate’s social and
agricultural history, 3) the institution’s professional functions (such as work spaces and storage
that cannot be accommodated in the main house), and 4) earned-revenue activities to help
sustain expanded operations. The Master Plan will include the re-establishment of green spaces
on the Vizeaya Village property, with the multifaceted intent of interpreting the site’s historic
agricultural and horticultural uses, providing recreational amenitics to the neighborhood, and
[aunching ar educational urban farming program for our community and visitors to it.

C.1.2. Corporation’s Use of the Site Occupied by the Science Museum Building and
Planetarium in the Vizcaya Village. Beginning in the 1950s, the County erected on the site of
the Vizcaya Village a museum building and planetarium. In accordance with the Facility’s
Warranty Deeds, the 2004 Building Better Communities General Obligation Bond program,
and the 2007 renewal of the Museum of Science’s (“Science Museum™) lease and subsequent
extensions, and as reiterated in the aforementioned BCC Resolution 1157-05, the site of the
Science Museum Building and Planetarium shall be used by the Corporation, on behalf of the
County, to advance the Facility’s educational mission pertaining to learning through the arts,
history and the environment.

BALANCE OF VIZCAYA’S 2004 BOND ALLOCATION,

The County allocated funding for capital improvements on both sides of the Vizcaya property
as part of its 2004 Building Better Communities General Obligation Bond (“Vizcaya’s 2004
GOB Allocation”)(as approved through Resolution 919-04 and public referendum). The County
shall ensure that the entire balance of Vizcaya’s 2004 GOB Allocation is made available to the
Corporation prior to September 30, 2017, to advance the Master Plan, subject to the
Corporation’s demonstration that it has the approved plan and operational capacity to utilize
Vizeaya’s 2004 GOB Allocation. The Corporation shall enfer irtto a Grant Agreement with the

Page 27

>4




County to spend the balance of Vizcaya’s 2004 GOB Allocation.

D. COVENANTS OF CORPORATION

The Corporation agrees that during the term of this Agreément it will abide by the following

covenants:

1.

The Corporation will not discriminate in either its operations or employment
practices and procedures on the basis of race, color, religion, ancestry, national
origin, sex, pregnancy, age, disability, marital status, familial status, sexuval
orientation, gender identity or gender expression, or status as victim of domestic
violence, dating violence or stalking, in accordance with Title VI and Title VII of
the Civil Rights Act of 1964, the Age Discrimination Act of 1975, Title IX of the
Education Amendments of 1972 as amended (42 U.S.C. 2000d et seq.), the
Americans with Disabilities Act (ADA) of 1990, Section 504 of the Rehabilitation
Act of 1973, and Miami-Dade County ordinances No. 97-170, § 1, 2-25-97 and No.
98-17,§ 1, 12-1-98.

The Corporation will conduct its meetings in accordance with the Florida
Government in the Sunshine Statute to the extent required by law.

The Corporation will make its records open to public inspection in accordance with
the Florida Public Records Act to the extent required by law. To the extent required
by Florida Statutes 119.0'701(2), the Corporation agrees to comply with Florida’s
public records law, specifically to: (a) keep and maintain public records that
ordinarily and necessarily would be required by the County in order to perform the
service; {(b) provide the public with access to public records on the same terms and
conditions that the County would provide the records and at a cost that does not
exceed the cost provided in Florida Statutes Chapter 119.07, et seq., or as otherwise
provided by law; (c) ensure that public records that are exempt or confidential and
exempt from public records disclosure requirements are not disclosed except as
authorized by law; and (d) meet all requirements for retaining public records and
transfer, at no cost, to the County all public records in possession of the Corporation
upon termination of the Agreement and destroy any duplicate public records that
are exempt or confidential and exempt from public records disclosure requirements.
All records stored electronically must be provided to the County in a format that is
compatible with the information technology systems of the County.

The Corporation's Board shall each file annual Finaneial Disclosure Statements in
accordance with Florida Law and Conflict of Interest and Code of Ethics provisions
of the Miami-Dade County Code.

The Corporation will conduct its affairs in accordance with all applicable law,
statutes, ordinances and regulations of Miami-Dade County, the State of Florida
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E.2,

and the United States, as they may be enacted or amended from time to time to the
same extent as other, similarly situated not-for-profit organizations.

E. EVENTS OF DEFAULT
Any of the following situations may be defined as an event of Default
1. Either party’s material failure to observe a provision of this Agreement.
2. Corporation’s failure to comply with the covenants set forth in Article D.
3. Corporation’s failure to properly or adequately maintain and secure the Facility.

4. Corporation’s failure to operate the Facility as an accredited museum (so long as
accreditation remains available) and a National Historic Landmark; provided,
however, that the Corporation shall not be held responsible for hurricanes, Acts of
God, civil insurrections, riots or other events that are not within the control of the
Corporation.

5. Corporation’s failure to remain solvent or to operate the Facility in a fiscally
responsible manner.

F. TERMINATION

CORPORATION AND COUNTY TERMINATION FOR CONVENIENCE.

Either party may terminate this Agreement for its convenience upon one year’s prior written
notice to the other party. The County’s decision to terminate the Agreement under the terms of
this paragraph must be approved by a resolution of the BCC. The Corporation’s decision to
terminate the Agreement under the terms of this paragraph must be approved by a resolution of
the Corporation’s Board. The provisions in paragraphs F.2 and F.3 below shall not apply to a
termination under the terms of this paragraph.

TERMINATION FOR DEFAULT.

If an event of Default, as set forth in Article E, the party asserting Default shall furnish the
defaulting party with a written Notice to Cure Default. If the defaulting party has not begun to
cure the default within 15 days after the submission of written Notice to Cure Default, or does
not proceed diligently in curing the default, then the parties shall institute the Dispute Resolution
Procedure described in the following paragraph. If a satisfactory resolution is not achieved as a
result of the Dispute Resolution Procedure, then the party asserting default may move to
terminate this Agreement upon 30 days’ prior written notice to the defaulting party. The
Corporation may appeal this termination, within 15 days, by filing an action in the 11% Judicial
Circuit in and for Miami-Dade County.
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DISPUTE RESOLUTION PROCEDURE.

In the event the County and the Corporation are unable to resolve their differences concerning
any disagreement or claim arising under or relating to the Agreement, either the Corporation or
the County may initiate a Dispute in accordance with the procedure set forth in this section.
Exhaustion of these procedures shall be a pre-condition to any lawsuit permitted hereunder.
Pending final decision of a Dispute hereunder, the Corporation shall proceed diligently with the
performance of the Agreement.

Any and all Disputes shall be decided by a designee (“Hearing Officer™) appointed by the
Director of the Department of Cultural Affairs, or successor County Department (“Director™).
The designee can be any individual selected by the Director, including but not limited to the
Director himself, another County employee, an expert in the subject area of the Dispute, an
attorney experienced in arbitrations, or a retired judge. The Director shall select and appoint the
Hearing Officer upon a timely request made under this Section for the initiation of the Dispute.

As soon as practicable, the Hearing Officer shall adopt a schedule for the Corporation and the
County to file written submissions stating their respective positions and the bases therefore. The
written submissions shail include copies of all documents and sworn statements in affidavit
form from all witnesses relied on by cach party in support of its position. Within twenty (20)
working days of the date on which such written submissions are filed, the Hearing Officer shall
afford each party an opportunity to present a maximum of one hour of argument. The Hearing
Officer may decide the Dispute on the basis of the affidavits and other written submissions if,
in his opinion, there is no issue of material fact and the party is entitled to a favorable resolution
pursuant to the terms of this Agreement. As part of such decision, the Hearing Officer shail
determine the timeliness and sufficiency of each notice of claim and claim at issue as provided
in this article. The Hearing Officer shall have the authority to rule on questions of law, including
disputes over Agreement interpretation, and to resolve claims, or portions of claims, via
summary judgment where there are no disputed issues of material fact. Furthermore, the
Hearing Officer is authorized by both parties to strike elements of claims seeking relief or
damages not available under the Agreement (such as, but not limited to, claims for lost profits,
off-site overhead, loss of efficiency or productivity claims or claim's preparation costs) by
summary disposition.

In the event that the Hearing Officer determines that the affidavits or other written submissions
present issues of material fact, he shall allow the presentation of evidence in the form of lay or
expert testimony directed solely to the issues which he may specifically identify to require
factual resolution. The testimonial portion of the process shall not exceed one day in duration
per side, including opening statements and closing arguments, if allowed by the Hearing Officer
at his reasonable discretion.

No formal discovery shall be allowed in connection with any proceeding under this Section.
Notwithstanding the foregoing, both parties agree that all of the audit, document inspection,
information and documentation requirements set forth elsewhere in this Agreement shall remain
in force and effect throughout the proceeding. The Hearing Officer shall not schedule the
hearing until both parties have made all their respective records available for inspection and
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reproduction and the parties have been afforded reasonable time to analyze the records. The
continued failure of a party to comply with the document inspection, examination, or
submission requirements set forth in this Agreement shall constitute a waiver of that party's
claims and/or defenses, as applicable. Hearsay evidence shall be admissible but shall not form
the sole basis for any finding of fact. Failure of any party to participate on a timely basis, to
cooperate in the proceedings, or to furnish evidence in support or defense of a claim shall be a
criteria in determining the sufficiency and validity of a claim.

The Hearing Officer shall issue a written decision within fifteen (15) working days after
conclusion of any testimonial proceeding and, if no hearing is conducted, within fifteen working
(15) days of the filing of the last written submission. This written decision shall set forth the
reasons for the disposition of the claim and a breakdown of any specific issues or claims. The
decision of the Hearing Officer shall be conclusive, final and binding on the parties, subject
only to the limited right of review specified below.

If either party wishes to contest the decision of the Hearing Officer, such party may commence
an action in a court of competent jurisdiction, within the periods prescribed by law, it being
understood that the review of the court shall be limited to the question of whether or not the
Hearing Officer's determination was arbitrary and capricious, unsupported by any competent
evidence, or so grossly erroneous to evidence bad faith.

EFFECT OF TERMINATION.

Upon termination, the Facility and all its fixtures, furnishings and equipment belonging to the
County, including but not limited to Art Collections, shall be returned to the care and custody
of the County. Personal property, intellectual property and financial assets of the Corporation
shall become the property of the County, solely upon the election of the County.

Should the Corporation be a party to an operating agreement with one or more third parties, the
parties to the current Agreement acknowledge that, upon termination, the County will assume
all rights, obligations and duties of the Corporation as a party to such operating agreementi(s)
until termination or expiration of the then-current term of such agreement(s).

G. MISCELLANEOUS PROVISIONS

NOTICES. :

When any notice is required to be given by this Agreement, it shall be delivered by certified
mail, return receipt requested to the parties at the addresses listed below, or such other address
as is furnished in writing to the other party:

To the County: The Mayor of Miami-Dade County (or Designee)
111 N.W. 1st Street, 29® Floor
Miami, Florida 33128

Copy to: County Attorney
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G.3.

G4

G.5.

G.6.

To the Corporation: Director/Chief Executive Officer
Vizeaya Museum and Gardens Trust, Inc.

3251 South Miami Avenue

Miami, Florida, 33129

INDEPENDENT CONTRACTOR RELATIONSHIP.

The County and the Corporation acknowledge and agree that they are independent entities and
neither the Corporation nor any of its employees or officers shall be considered employees,
agents or officers of the County.

COUNTY AS SOVEREIGN.

The Parties understand and expressly hereby agree that the Facility may be subject io various
governmental considerations and approvals that are outside of the terms and conditions of this
Agreement. Such considerations and approvals may be processed or considered by one or
various agencies and/or departments of the County in the normal course of business for those
agencies and/or departments. The parties agree that the County shall not be liable in any manner,
whatsoever, to any other party or person for the exercise of its governmental authority,
regulatory powers and/or police powers.

HEADINGS.

The headings of the various paragraphs and sections, and the references to paragraphs and
sections of this Agreement are for convenience and ease of reference only, and shall not be
construed to define, limit, augment or describe the scope, context, or intent of this Agreement,
or any part or parts of this Agreement.

ENTIRETY OF AGREEMENT.

This Agreement along with the documents referenced herein and any subsequently adopted
amendments constitute the entire, fully integrated Agreement between the Parties with respect
to the subject matter hereof and supersede all prior or contemporaneous verbal or written
agreements between the Parties with respect thereto. This Agreement shall not be construed in
favor of one party or the other. All matters involving the Agreement shall be governed by laws
of the State of Florida without application of conflict of laws principles.

AMENDMENTS.

To ensure that this Agreement is easily and properly interpreted going forward, one year after
the effective date of the Agreement, it shali be amended automatically to sunset, or delete, all
transitional text (Section AA and any other text identified herein with a double underscore).

C endment shall bear the subtitle * ended.” and the date of said amendment, but
t require execution by the partie original signature page be shall remain in
and be aitached thereto.

This Agreement may otherwise be amended by written document approved by the Corporation
at a duly noticed and constituted meeting of the Corporation’s Board and approved by the BCC
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G.7.

G.8

G.9.

G.160.

by resolution duly adopted and executed by the County Mayor or County Mayor’s designee.

NO WAIVER OF RIGHT TO ENFORCE.

The waiver by either party of any breach of any term, covenant or condition herein contained
shall not be deemed to be a waiver of such term, covenant, or any subsequent breach of the
same or any other term, covenant or condition herein contained. No covenant, term, or condition
of this Agreement shall be deemed to have been waived by either party, unless such waiver is
in writing by said party, and there shall not be any accord and satisfaction unless expressed in
writing and signed by both the County and Corporation. Any waiver of any portion of this
Agreement shall be evidenced in writing by the party that made such waiver.

INSPECTOR GENERAL REVIEW,

G.8.1. Miami-Dade County Inspector General Review. The Corporation shall comply
with provisions of the County Code relating to the Office of the Inspector General (IG);
however, Corporation contracts shall not be subject to the IG fee. The IG may, on a random
basis, perform audits, inspections, and reviews on all County contracts, throughout the
duration of said contracts. Upon written notice from the County, the Corporation shall make
available to the IG all requested records and documentation pertaining to this Agreement for
inspection and reproduction. The County shall be responsible for the payment of these I1G
services and, under no circumstance, shall the Corporation’s costs or expenses be inclusive of
any charges relating to these IG services. Any reasonable and necessary copies required by the
IG shall be made at the IG’s expense. The terms of this provision herein apply to the
Corporation, its officers, agents and employees. Nothing contained in this provision shall
impair any independent right of the County to conduct an audit or investigate the operations,
activities and performance of the Corporation in connection with this Agreement, The terms
of this section shall not impose any liability on the County by the Corporation or any third

party.

G.8.2. Independent Private Sector Inspector General Review. The Corporation shall
comply with provisions of the County Code and Administrative Orders relating to the
County’s right to retain the services of an Independent Private Sector Inspector General
(hereinafter "TPSIG"), whenever the County deems it appropriate to do so. The IPSIG may be
engaged to audit, investigate, monitor, oversee, inspect and review the operations, activities
and performance of the Parties in connection with this Agreement.

SAVINGS CLAUSF,

In the event any term or provision of this Agreement is determined by an arbitration panel, or
appropriate judicial authority, to any extent, to be illegal, ineffective, unenforceable or
otherwise invalid, such provision shall be given its nearest legal meaning or be construed as
deleted as such authority determines, and the remainder of this Agreement shall be construed to
be in full force and effect.

CHOICE OF VENUE.
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G.11.

Any litigation between the County and the Corporation relating in any way to this Agreement
shall be brought and presented exclusively in a court located in Miami-Dade County, Florida.

SURVIVAL.

The parties acknowledge that many of the obligations in this Agreement will survive the term,
termination and/or cancellation hereof. Accordingly, the respective obligations of the
Corporation and the County under this Agreement, which by nature would continue beyond the
termination, cancellation or expiration thereof, shall survive termination, cancellation or
expiration hereof.
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- IN WITNESS WHEREOF, the parties have set their hands and seals, and such of them as
have caused these presents to be signed by their duly authorized officers as of the date first set forth
above.

VIZCAYA MUSEUM & GARDENS TRUST, INC.

By:

President
STATE OF FLLORIDA

COUNTY OF MIAMI-DADE

Yo
e fore g mstrument was acknowledged before this ‘b day of ﬂa‘]‘ 2017, by
gzl Is"who is personally known to me or who has produced
as idenfification and who did take an oath.

My commission expires: LJ@W S m

Notary Public Signature
WILLIAM 8. POLLAK - ‘
% ~Notary Public < State 61 Florida (k) Ly 4 - el
My Comm,:Exgires Sep 10, 2018 Notare’ ;‘.!:'(dN Né
Commission # FF 158860 otary s Frinied Name

Baonded through Natlonal Notary Assn.

Approved as to Form and Iegal Sufficiency

By:
County Attomey

MIAMI-DADE COUNTY, FLORIDA BY ITS BCC

By:

County Mayor or Designee
ATTEST:
HARVEY RUVIN, CLERK

(SEALj
By:

Deputy Clerk
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EXHIBIT 1

Operating and Management Agreement Between
Miami-Dade County and

Vizcaya Museum and Gardens Trust, Inc.

RULE 9.03, SECTION 2-1




Miami-Dade County, Florida — Code of Ordinances

Chapter 2 — Administration

Article I. — In General

Sec. 2-1. - Rules of procedure of County Commission.

Rule 2.03 Fee reduction and waiver requests for the use of Vizcaya Museum and Gardens.

{a) All requests for fee reductions and waivers for the use of Vizcaya Museum and Gardens must be
submitted to the board for review at a public hearing befare the full Commission. Following the
public hearing any such fee reductions and waivers will require a two-thirds { 2/3 ) majority vote
of the board members present. This Rule does not apply when Vizcaya Museum and Gardens'
budget is fully reimbursed from another County fund for such fee reduction or waiver. The
following criteria shall govern the grant of a fee waiver or reduction:

(1

(6)

(7)

Fee waivers and reductions shall be granted only to major culfural, diplomatic, international,
military, or other events or conferences involving heads-of-state or other similar individuals
that will enhance the visibility of the County as a place to live, work, visit, or invest.

No fee waivers or reductions shall be granted for events whose purpose is, in whole or in
part, to raise funds.

Fee waivers and reductions shall be granted only to not-for-profit or governmental
organizations, and not to private individuals or for-profit organizations.

Fee waivers and reductions may be granted at the discretion of the Board to an organization
more than once every two years, but the Board recognizes that repeat events should
generally not be based on recurrent complimentary use of this fragile facility.

Organizations that are offered fee waivers and reductions shall comply with all Vizcaya
Museum and Gardens facility rental rules and regulaticns and shall sign and be bound by
the facility rental agreement, except for the provisions regarding rental fee payment and
deposit. :

All direct costs that result from the organization's event shall be payable by the organization
directly to Vizcaya Museum and Gardens, including but not limited to tent or equipment
rental, hire of police and cleanup crew, and costs of any damages or cleanup by County staff
or outside vendors, unless the resolution granting the fee waiver and reduction states that
the County will pay such costs to Vizcaya Museum and Gardens.

Organizations requesting a fee waiver or reduction should first attempt to find other public or
private ways to fund the Vizcaya fee.

(Ord. No. 08-127, § 1, 11-20-08)

(b) Notwithstanding the previcus paragraph (a), the County Manager shall be permitted to:

1

2

Administratively reduce fees four (4) times during any calendar year and waive fees two (2)
times during any calendar year for the use of Vizcaya Museum and Gardens for any
nonfundraising events provided that those events are either diplomatic activities or events
that benefit the entire citizenry of Miami-Dade County, and annually report the reductions
and waiver to the Commission; and

Waive fees for events sponsored by organizations which provide volunteer services to
Vizcaya Museum and Gardens or raise funds and provide support for the maintenance of,
and improvements to, Vizcaya Museum and Gardens.
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EXHIBIT 2

Operating and Management Agreement Between
Miami-Dade County and

Vizcaya Museum and Gardens Trust, Inc.

COLLECTIONS SCHEDULE
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