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and Members, Board of County Commissioners

Abigail Price-Williams
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SUBJECT:

June 19,2018

Resolution declaring surplus
County-owned property located

at 400 NE 8th Street, Miami, FL.
(commoniy known as Parcel B),
approving Memorandum of
Understanding {“MOU”) between
Miami-Dade County and Cuban
Exile History Museum, Inc.
(“CEHM™), a Florida not-for-profit
corporation, setting forth milestones
for the development of a Cuban
Exile History Museum (“Museum’™)
on Parcel B, and approving pursuant
to Florida Statutes Section 125.38,

. terms of the lease agreement

between the County and CEHM,
for a 55-year term, plus one 20-year
option to renew, for the purpose of
constructing and operating the
Museum on Parcel B at an annual
rent of §$1.00; authorizing the
County Mayor to execute the MOU,
and, subject to the satisfaction of the
milestones and terms in the MOU,
to execute the lease agreement and
to exercise any and all rights
conferred therein; directing the
County Mayor to provide an
executed copy of the lease
agreement to the Property
Appraiser’s Office within 30 days
of its execution and to report to the
Board on same
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The accompanying resolution was prepared and placed on the agenda at the request of Prime Sponsor
Chairman Esteban L. Bovo, Ir.




MEMORANDUM

(Revised)

TO: Honorable Chairman Esteban L. Bovo, Jr. DATE: June 19, 2018
and Members, Board of County Commisgioners

FROM: SUBJECT: Agenda Item No. 11(A){3)

Please note any items checked.

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

4 weeks noftification to municipal officials required prior to public
hearing

Decreases revenues or increases expenditures without balancing budget
Budget required |

Statement of fiscal impact required

Statement of social equity required

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

No committee review

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

Current information regarding funding source, index code and available
balance, and available capacity (if debt is contemplated) required
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RESOLUTION NO.

RESOLUTION DECLARING SURPLUS COUNTY-OWNED
PROPERTY LOCATED AT 400 NE 8TH STREET, MIAMI, FL
(COMMONLY KNOWN AS PARCEL B), APPROVING
MEMORANDUM OF UNDERSTANDING (“*MOU”)
BETWEEN MIAMI-DADE COUNTY AND CUBAN EXILE
HISTORY MUSEUM, INC. (“CEHM”), A FLORIDA NOT-FOR-
PROFIT CORPORATION, SETTING FORTH MILESTONES
FOR THE DEVELOPMENT OF A CUBAN EXILE HISTORY
MUSEUM (“MUSEUM”) ON PARCEL B, AND APPROVING
PURSUANT TO FLORIDA STATUTES SECTION 125.38,
TERMS OF THE LEASE AGREEMENT BETWEEN THE
COUNTY AND CEHM, FOR A 55-YEAR TERM, PLUS ONE
20-YEAR OPTION TO RENEW, FOR THE PURPOSE OF
CONSTRUCTING AND OPERATING THE MUSEUM ON
PARCEL B AT AN ANNUAL RENT OF §$1.00; AUTHORIZING
THE COUNTY MAYOR OR MAYOR’S DESIGNEE TO
EXECUTE THE MOU, AND, SUBJECT TO THE
SATISFACTION OF THE MILESTONES AND TERMS IN THE
MOU, TO EXECUTE THE LEASE AGREEMENT AND TO
EXERCISE ANY AND ALL RIGHTS CONFERRED THEREIN;
DIRECTING THE COUNTY MAYOR OR MAYOR’S
DESIGNEE TO PROVIDE AN EXECUTED COPY OF THE
LEASE AGREEMENT TO THE PROPERTY APPRAISER’S
OFFICE WITHIN 30 DAYS OF ITS EXECUTION AND TO
REPORT TO THE BOARD ON SAME

WHEREAS, the County purchased the FEC Property located on NE 8" Street between
Biscayne Boulevard and the Bay (“FEC Property”) from the City of Miami in 1998 to develop,
among other things, the basketball arena now known as the American Airlines Arena (“Arena”),
additional parking, and other retail and specialty entertainment; and

WHEREAS, the County then entered into a series of agreements with the operator of the
Arena (Basketball Properties Ltd.) and with Miami Heat Limited Partnership that granted them

the rights to develop the FEC property; and
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WHEREAS, there is an undeveloped, approximately 2.77 acre portion of the FEC
Property located at 400 NE 8 Street, Miami, Florida between Biscayne Bay and the Arena that
* is commonly referred to as “Parcel B;” and

WHEREAS, pursuant to Resolution Nos. R-1118-03 and R-1446-03, the Board
authorized amendments to the County’s agreements with Basketball Properties Ltd. and Miami
Heat Limited Partnership to—among other things—return the right to develop Parcel B to the
County; and

WHEREAS, in 2007, this Board directed the County Manager to prepare a conceptual
study analyzing the development of a Bay of Pigs Museum and Library on Parcel B based upon a
preliminary design prepared by Chisholm Architects; and

WHEREAS, after the conceptual study was published, the proponents of the Bay of Pigs
Museum and Library broadened the scope of their proposal and sought to develop a Cuban Exile
History Museum on Parcel B; and

WHEREAS, pursu'ant to Resolution No. R-922-13, this Board directed the County
Mayor to update the conceptual study to analyze the possible development of a Cuban Exile
History Museum on Parcel B; and

WHEREAS, the Mayor’s updated conceptual study concluded that the Cuban Exile
History Museum, as envisioned, could be built on Parcel B under existing zoning provided
attainment of appropriate variances and/or waivers from the City of Miami, approval by the
Biscayne Bay Shoreline Development Review Committee, and other City and County approvals;

and



Agenda Item No. 11(A)(3)
Page No. 3

WHEREAS, in 2014, this Board, pursuant to Resolution No. R-687-14, directed the
County Mayor or Mayor’s designee to negotiate with the Cuban Exile History Museum, Inc.
(“CEHM?”) for the development of a Cuban Exile History Museum on Parcel B and to undertake
such negotiations in consultation with Basketball Properties, Ltd.; and

WHEREAS, the proposed Cuban Exile History Museum would be a three-story
building and include: a ground-level public plaza and open space area, a restaurant, visitor’s
center, gift shop, restrooms, exhibition space, and a theater, research library, and staff support
area; and

WHEREAS, a Cuban Exile History Museum on Parcel B would honor the immeasurable
contributions that Cuban exiles have brought to this community; and

WHEREAS, CEHM has applied to the County for the use of Parcel B, has represented
that it will use Parcel B consistently with its mission, all in support of the community interest and
welfare purposes for which it was organized; and

WHERFEAS, the administration has negotiated with CEHM for agreements that would
set forth the parties’ respective rights and obligations with respect to the funding, development,
and operation of a Cuban Exile History Museum on Parcel B at no cost to the County; and

WHEREAS, the County adminisfration consulted numerous times with Basketball
Properties, Ltd. during the negotiations of the MOU and the lease agreement; and

WHEREAS, initially, the County and CEHM would be entering into a non-binding
Memotandum of Understanding (“MOU”) which would set forth certain milestones that would

need to be met by CEHM in order to lease Parcel B from the County; and
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WHEREAS, significantly, CEHM would need to secure all of the funding necessary for
the construction of the Cuban Exile History Muscum and complete all of the designs within 48
months of the execution of the MOU before the County would lease Parcel B to CEHM; and

WHEREAS, if CEHM timely satisfies all of the requirements of the MOU, then the
County and CEHM would execute the lease agreement for a term of 55 years with one 20-year
option to renew, all at $1.00 per year lease payment, in order to allow CEHM to begin
construction and operations of the Cuban Exile History Museum; and

WHEREAS, in accordance with Section 2-8.6.5 of the County Code, the County would
only be leasing, not conveying in fee simple, Parcel B to CEHM and if CEHM fails to use Parcel
B in accordance with the requirements of the lease agreement, then the County has the right to
terminate the lease; and

WHEREAS, further, in accordance with the policy of the Board set forth in Resolution
No. R-333-15, wherein the Board set as policy of the Board that the market value and rental of
any property to be leased be disclosed to the Board, the Property Appraiser’s website indicates
that the market value of Parcel B in 2017 is $12,076,299.00 and a 2014 appraisal undertaken by
an MAI appraiser set the fair market annual rent of Parcel B as $720,000.00; and

WHEREAS, this Board finds that in light of the proposed cultural use of Parcel B, the
substantial capital expenditure of funds necessary to construct the museum, and the hardship that
rent would impose on the operations of the museum, a compelling reason exists fo forego rent
beyond a nominal amount with respect to Parcel B; and

WHEREAS, the lease agreement will further restrict the use, assignment, and subleasing

of the Property without prior written consent, to ensure compliance with the intent of this Board;

| and
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WHEREAS, this Board desires to enter into the MOU and, provided all terms and
milestones set forth therein are met by CEHM, to a lease agreement with CEHM for the
fundraising, development, construction, use and operation of a Cuban Exile History Museum at
Parcel B,

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

Section 1. This Board ratifies and adopts the matters set forth in the foregoing
recitals.

Section 2, This Board finds that Parcel B is not needed for County purposes, and
declares Parcel B as surplus. This Board also finds that CEHM has applied to the County for the
lease of Parcel B for the use by CEHM as a Cuban Exile History Museum and finds such use to
be in the interest of the community and for the community’s welfare.

Section 3. This Board approves the MOU between Miami-Dade County and CEHM
setting forth the requirements and milestones for the fundraising and development of a Cuban
Exile History Museum on Parcel B and authorizes the County Mayor or Mayor’s designee to
execute such MOU in substantially the form attached hereto as Attachment 1 and incorporated
herein by reference.

Section 4. This Board approves the terms of the lease agreement between the County,
as landlord, and CEHM, as tenant, for Parcel B pursuant to Section 125.38, Florida Statutes, in
substantially the form attached hereto as Attachment 2 and incorporated herein by reference, for

a term of 55 years with a one 20-year renewal term at a rental rate of $1.00 per year.
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Section 3. Subject to the satisfaction by CEHM of all of the terms of the MOU and
timely achievement by CEHM of all of the milestones set forth in the MOU, this Board hereby
authorizes the County Mayor or Mayor’s designee to execute the lease agreement and to exercise
any and all rights set forth therein.

Section 6. This Board directs the County Mayor or Mayor’s designee to appoint staff
to monitor compliance with the terms of the MOU and, once all of the requirements and
milestones set forth in the MOU have been met and, to prepare a report setting forth same and to
place the completed report on an agenda of the Board pursuant to Ordinance No. 14-65. This
Board further directs the County Mayor or Mayor’s designee, if and once the lease agreement
has been executed, to provide to the Property Appraiser’s Office an executed copy of the lease
agreement within 30 days of its execution.

The Prime Sponsor of the foregoing resolution is Chairman Esteban L. Bovo, Jr. It was

offered by Commissioner , who moved ifs adoption. The motion was
seconded by Commissioner and upon being put to a vote, the vote was
as follows:

Esteban L. Bovo, Jr., Chairman
Audrey M. Edmonson, Vice Chairwoman

Daniella Levine Cava Jose "Pepe"” Diaz
Sally A. Heyman Barbara J. Jordan
Joe A. Martinez Jean Monestime
Dennis C. Moss Rebeca Sosa

Sen. Javier D. Souto Xavier L. Suarez

District 5 - Vacant
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The Chaitperson thercupon declared the resolution duly passed and adopted this 19% day
of June, 2018. This resolution shall become effective upon the earlier of (1) 10 days after the
date of its adoption unless vetoed by the County Mayor, and if vetoed, shall become effective
only upon an override by this Board, or (2) approval by the County Mayor of this Resolution and
the filing of this approval with the Clerk of the Board.

MIAMI-DADE COUNTY, FLORIDA
BY ITS BOARD OF

COUNTY COMMISSIONERS
HARVEY RUVIN, CLERK

By:
Deputy Clerk

Approved by County Attorney as . ¢ ¢
to form and legal sufficiency. M{*’p

Monica Rizo Perez



ATTACHMENT 1

MEMORANDUM OF UNDERSTANDING

This Memorandum of Understanding (hereinafter “Memorandum™) is made and entered into this

day of , 201__, the Effective Date, between Miami-Dade
County, a political subdivision of the State of Florida (hereinafter “County”) and, the Cuban
Exile History Museum, Ine. (hereinafter “Musewm”), a Florida not-for-profit corporation (each a
“Party” and collectively the “Parties”), This Memorandum establishes the cooperative
relationship between the County and the Museum. The purpose of this Memorandum is io
facilitate the working relationship between the Parties by outlining the roles of the respective
Partics hereto,

RECITALS

WHEREAS, the County owns an unimproved (vacant) parcel of land located at 400 N.E.
8™ Street, in the City of Miami (Folio No.: 01-3231-055-0020) which property is commonly
known as “Parcel B”, which consists of apptoximately 120,485 square feet in size
(approximately 2.77 acres), and is located east of the AmericaunAirlines Arena, and which
propesty is more fully described in “Exhibit A,” which i3 attached hereto, and incorporated
herein by this reference; and

WHEREAS, the Museum desires to construct, operate and maintain a museum on the
propetty, in accordance with the Board of County Commissioners Resolution (R- - }; and

WHEREAS, subject to the Museum’s achieving certain Milestones, as defined below,
and as outlined in this Memorandum, the County anticipates entering into a Ground Lease
Agreement with the Museum, as illustrated in draft form by the attached the “Draft Ground
Lease Agreement” marked “Exhibit B,” which is attached hereto and incorporated herein by this
reference; and

WHEREAS, the Parties agree that the Draft Ground Lease Agreement anticipates leasing
the subject propetty to the Museum for a fifty-five (55) year term, and solely for the
establishment and operation of a Cuban Exile History Museum, as desciibed below, with an
adjacent open-space area, and affiliated parking (the “Museum Project”). The Cuban Exile
History Museum shall feature exhibits in honor of the people who left the Republic of Cuba,
along with a restaurant, meeting hall, classrooms and exhibition arcas. The open-space area shalt
always be free to the general public; and

WHEREAS, the County hereby recognizes the varicus responsibilities that could be
placed upon the Museum immediately upon the execution of a [ease between the County and the
Museumn for the subject property, including but not limited to the obligation to pay rent and
utilities, maintain the property, as well as secure various types of insurance. Thus, the County
has elected to avoid having the Museum assume such responsibilities, as well as other
obligations, prior to the time that the Museum has completed performing the various Milestones,
as defined below, including, but not limited to, raising sufficient funding to construct the planned
Museum Project on the property; and
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WHEREAS, the Museum has estimated a preliminary capital cost of the planned
Museum Project, of $77 million, including contingencies; and

WHEREAS, the Museum understands and agrees that any lease negotiations in which it
may engage, or has engaged, in with the County shall in no way or manner bind or otherwise
commit or obligate the County until such Draft Ground Lease Agreement is actually entered info
by the County; and

WHEREAS, the Parties agree that if the Museum fails to timely achieve the agreed upon
Milestones, as specifically described in this Memorandum, the County shall be under no
obligation to execute a Draft Ground Lease Agreement with the Museum, or otherwise enter into
any lease with the Musewm, and this Memotrandum shall automatically terminate, without any
obligations and/or yesponsibilities whatsoever to the Museum.

WHEREAS, the Musecum recognizes that this Memorandum is a non-binding
Memorandum, and that this non-binding Memorandum is solely for the benefit of the County
and the Museum, and does not create any third-party beneficiaries; and

NOW, THEREFORE, in recognition of the forgoing recitation, which the Parties to this
Memorandum both voluntarily acknowledge and agree that it accurately reflects the Parties’

respective interests and concerns, including that this Memorandum sets forth the prerequisites for
the Parties to execute and otherwise enter into the Draft Ground Lease Agreement.

AGREEMENT

1. INCORPORATION OF RECITALS:

The Parijes agree that the foregoing tecitals are true and cotrect and are incorporated into
the body of this Memorandum, as if fully set forth herein.

2. PREMISES:

The subject property is an unimproved (vacant) parcel of land, which is commonly
known ag Parcel B, located in the City of Miami, which shall herein after be described as the
“Premises,” which consists of the following identifiers:

Folio Numbet: 01-3231-055-0020

Property Address: 400 N.E, 8 Street, Miami, Florida

Legal Description: MARITIME ARENA, PB 154-37 T-
152, Tract B

The Premises is graphically depicted on the attached map, marked “Exhibit A,” and which
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is incorporated herein by reference.
3. DEFINITIONS:

a,) The words “Commence Construction” shall mean the later of the filing of the notice
of commencement under Section 713,13, Florida Statutes, and the visible start of work for the
Museum Project, including on-site utility, excavation, or soil stabilization work, excluding any
work required as part of the Milestones, as described below. In order to meet the definition of
“Commence Construction” a building permit shall have been approved by the approptiate
jurisdiction, and there shall be the filing of the requisite notice(s) and the visible start of work
after the Museum has received a building permit for the construction of the Museum Project.

b.) The words “Completion Date” shall mean the date forty-eight (48) months from the
Effective Date of this Memorandum upon which the Museum intends to complete all of the
various Milestones, as described below.

c.) The words “Cuban Exile History Museum” shall mean an institution that maintains,
preserves, keeps, and otherwise conserves a collection of art, documents, artifacts, and objects
for historical, cultural, educational, scientific, and artistic purpose(s) of people who have left the
Republic of Cuba, which is made available for the viewing, examination, and enjoyment by the
general public. The Cuban Exile History Museum, once constructed, shall be operated by the
Museurm, and/or an agent or vendor of the Museum, throughout the term of the Draft Ground
Lease Agreement, as a museum featuring exhibits in honor of the people who left the Republic
of Cuba, along with a restaurant, meeting hall, classrooms, and exhibition areas.

d.) The words “Development Concept” shall mean and refer to the overall site plan,
building elevations, space plans, configuration of improvements and program summary, if any,
as articulated for the Cuban Exile Iistory Museum, in draft, which, in its current version as of
the Effective Date is illustrated in “Exhibit C”, and which is incorporated herein by reference.

e.} The term “Draft Ground Lease Agreement” shall mean that proposed ground lease
agreement, which the County and the Museum have negotiated, and is now pending final
approval and execution, for the authorized use of the Premises, for an initial term of fifty-five
(55) years. The Draft Ground Lease Agreement is attached hereto, and marked “Exhibit B”.

4, GENERAL REQUIREMENTS:

TERM AND NATURE OF MEMORANDUM

a.) Term — the County and the Museum agree that this Memorandum shall
commence on the first day of the month following its approval by the Board of County
Commissioners, and shall automatically terminate on the date the Parties enter into the Draft
Ground Lease Agreement, or upon the forty-eight (48) month anniversary of the date that this
Memorandum was entered into, uniess this Memorandum is terminated eatlier by either Party.
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b.)  Non-binding nature of this Memorandum. The County and the Museum
agree that this Memorandwmn is intended to only express the expectations of the Parties, and not
bind either Party to any obligation or responsibility. The Parties also acknowledge and agree that
this Memorandum does not create any right or interest, intended, incidental, or otherwise, in or to
the Premises, as desoribed below, or in any third-party, including but not limited to, any
prospective artists and/or exhibitor(s) to or for the Museum Project. The Parties agree that this
Memorandum does not create for the County any type of obligation or responsibility and further,
this Memorandum is solely for the benefit of the County and the Museum, and does not create
any type of right or interest for any third-party beneficiary. As such, the Parties agree that no
third-party may rely on, or file, or present any type of claim, action, cause of action, or suit based
upon any term or condition in this Memorandum.,

5. FUNDING FOR DEVELOPMENT OF THE MUSEUM PROJECT:

a.) Master Site Plan Phase. The Parties acknowledge that the Museum has
contracted with R. E. Chishoim Architects, Inc. (the “Architect”) for the master planning of the
Museum Project consistent with the Development Concept. The Museum will be solely
responsible for payment to the Architect, as further described in Sub-section b(i) below.

b.) Development of the Museum Project at no cost to the County. Consistent
with its representations to the Board of County Commissioners, and the County’s administration,
the Museum acknowledges and agrees that it will be solely responsible to fully fund the design,
planning, permitting, construction, and operations of the Museum Project. Additionally, to the
extent the development of the Museum Project creates additional infrastracture costs to what is
proposed and/or anticipated in the Draft Ground Lease Agreement, for example, exorbitant costs
due to unforeseen circumstances, the Museum hereby acknowledges and agrees to solely fund
such costs, The Museum shall also be responsible for any and all additional costs, foreseen or
unforeseen, for the Museum Project, including establishing the supporting facilities, addressing
any foundation issues, matters of environmental concern, designing parking facilities, staging,
and all other development related issues for the Premises that are attributable to the cost of
developing the Museum Project.

(i) The Museurn acknowledges and agrees that as a condition precedent to the
Architect undertaking any design work for the Museum Project, the Museum shall provide the
County with an agreement between the Museum and the Architect for the full scape of desigh
services, including the timetable for each design phase and costs of design services for the
Museum Project, and documentation, satisfactory to the County, that the Museum has secured all
of the funds (in cash) necessary for the Architect to undertake the full design of the Museum
Project. If the required agreement and documentation is not submitted by the Museum to the
County, as required by this Memorandum, as found in Section 7, then this Memorandwmn shall
automatically terminate.

(i) The Museum acknowledges and agrees that, as a condition precedent to the
Museum issuing and awarding its construction solicitation documents for the selection of a
generai contractor for the construction of the Museum Project, the Museum shall first provide the
Cuban Ex{le History Museum - Memorandum Page 4 of 16
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County with documentation, satisfactory to the County, that the Museum has secured all funds
{(in cash) for the full amount of the construction estimate based upon the completed, one hundred
(100%) percent, construction documents for the Museum Project, inclusive of contingencies
prior to construction (funds in cash must be available at the start of construction and cannot
include pledges to be realized in the future).

(iii) The Museum will provide the County with thirty (30} days’ advance notice of
the date it plans to issue its solicitation documents for the selection of a general contractor for the
construction of the Museum Project. The Museum shall issue solicitation documents seeking
bids for the construction of the Museum Project pursuant to the Draft Ground Lease Agreement,
with the bid documents delineating the responsibility of respective costs to the Museum. Once
the Museum has received all bids and made a determination as to the lowest responsive and
responsible bidder (“Contractor™), it shall provide the County with written notice of the
construction cost of the Museurn Project, which cost shall include contingencies (collectively
referred to as “Museum Project Cost™). The Museum shall then have thirty (30) days to provide
to the County, evidence, for example bank statements, or other documentation satisfactory to the
County, of secured funds, in cash for the full amount of the Museum Project Cost. Provided that
all prerequisites and approvals outlined in this Memorandum are accomplished, and the Museum
timely indicates such security, then the County Mayor, or the County Mayor’s designee, will
authorize the Museum to award the construction contract to the Contractor for the construction of
the Museumm Project.

(iv) The Museum expressly understands and agrees that there is no financial
commitment by the County for any funding relating to the pre-development and/or development
of the Museum Project, and specifically the County shall have no responsibility or obligation for
funding the design, planning, permitting, and/or construction of the Museum Project.

6. DEVELOPMENT OF THE MUSEUM PROJECT:

a.) Design Phase. The Museum shall appoint a representative who shall meet
regularly with County staff (as determined by the County Mayor, or County Mayor’s designee)
and the Architect’s representative throughout the master site plan and design phase in order to
provide review of the design for the Museum Project. The Museum shall provide County with
timely notice of any and all meetings with the Architect, and the County shall have the option to
have a representative present during any or all such meetings, The Museumn agrees that the
County reserves the right to have the design and/or any plans for the Museum Project produced
or changed to ensure that the impact of the Museum Project upon tenants, and/or the activities of
the tenants, occupying the AmericanAirlines Arena is to the least extent as possible, as
determined by the County.

b.) Naming Rights. In consideration of the Museum’s significant funding
commitment for the desiph, planning, permitting, construction, and operation of the Museum
Project, the Parties agree that the Museum shall have all naming rights in connection with the
Museum Project. Parties acknowledge and agree that all funds raised by the Museum’s receipt
of naming rights to the Museum Project shall be kept by the Museum to be used for the Museum
Cuban Exile Hislory Museum - Memorandum Pagc 5 0f 16
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Project, and is directly related to its ability to fundraise for the Museum Project and thus agree
that this is a material provision of this Memorandum. The Parties acknowledge and agree that all
funds raised by the sale and/or licensing of naming rights shall be used solely to support the
Museum Project, Notwithstanding the foregoing, the Museum agrees to consult with the County
prior to pursuing any fundraising and/or sponsorship efforts and, that in pursuing and securing
such efforts, it shall not (i) enter into any contract, arrangement, or transaction that conflicts with
any County fundraising/donor/sponsor relationships; (i) incur any debt or obligation on behalf of
the County; (iif} enter into any contract, arrangement or transaction which binds the County to
any extent or creates amy obligation cn the County; (iv) utilize the County’s name, credit,
reputation, good-will, resources and/or assets for any purpose without prior and explicit writien
approval of the County, as applicable; and/or (v) make public statemnents on behalf of the County
without prior and explicit written approval from the County.

c.) Management, The Museum agrees to be solely responsible for the
management of the Museum Project. For the purpose of clarification, the Parties agree that the
Museum shall provide professional tnanagement services. for the Museum Project on an
exclusive basis using the highest degree of professionalism, and shall not rely upon any funding
or revenues from the County in order to do so. The Museum’s management authority for the
Museutn Project shall include, but shall not be limited to, the establishment and control of: (i)
rental rates of facilities housed within the Museum Project, ticket prices, concession sales rates
for concessions within the Museum Project, and all other fees and rates incidental to the
operation of the Cuban Exile History Museum, to ensure sufficient funding for the construction
of the Museum Project; (ii) booking policies to govern the use of the Museum Project; (iii)
procedures for handiing ticket sales revenues and other box office receipts generated by the
Museum Project; and (iv) vendor selection and other hiring procedures for the Museumn Project.
The Museum shall also provide documentation relating to all accounting, advertising, public
relations, and legal services required for the Museum Project, including expected revenues to
repay any construction debt. And further, the Museum shall provide the County with evidence
of any and all expected costs for utilities, water, sewer, trash and garbage collection, as well as
all expected maintenance, security, and janitorial services that may be required as part of the
Museum Project,

d.) Development of the Museum Project. The Museum shall, as patt of the
Museum Project, develop architectural designs and construction plans that will facilitate the
premier, and most relevant, programming, production and presentation decisions, provide
teaching, learning and research opportunities for the public and ensure that exhibitions and
programs will be of the highest caliber when presented.  Furthermore, the Museum
acknowledges that it is its intent to provide the public with a robust educational program and to
conduct programs that create a vibrant cultural destination, both inside and outside of the Cuban
Exile History Museum.

e.) AmericanAirlines Arena (AAA) and the Museumn. The Parties agree that
it is envisioned that the AmericanAirlines Arena (“AAA”), and the manager of the AAA, will
have certain defined benefits with the Museum that may be negotiated and included in a separate
agreement between the AAA manager and the Museum for AAA’s manager, patrons, vendors,
and the community. Anticipated benefits may include, but are not be limited to, joint marketing,

Cuban Exile History Museum - Memorandum Page 6 0f 16

/5




signage and promotion; occasional use of the facilities for restaurant, office space, meetings,
classes, events, exhibitions, lectures, symposia, conferences, ceremonies, and other benefits
necessary (o advance AAA, the tenant(s) occupying the AAA, the County, and the Museum.
Notwithstanding the foregoing, the Museum, to the greatest extent possible, shall endeavor to
meet regularty with the AAA manager and work collaboratively to ensure that the Museum’s
activities de not conflict with the events in and about the AAA, avoid overcrowded parking, and
otherwise adversely affect the overall Museum Project or the AAA. In the case that the Parties
are unable to resolve any such conflict, the Museum hereby acknowledges and agrees that the
County shall be the final arbiter as to how the conflict shall be resolved.

£) Parking. The Parties acknowledge and understand that the parking
facilities on the Premises will be designed and developed consistent with the Development
Concept, by the Museum. The Parties acknowledge and understand that the cost of designing,
planning, permitting, constructing, as well as ultimately operating and maintaining parking
facilities is the responsibility of the Museum. In facilitating its budget, the Museum hereby
acknowledges and agrees that any and all parking rates for the AAA, and the tenant(s} occupying
the AAA, including their employees, customers, patrons, and/or vendors and agents shall be
determined by the County, specifically the County’s published parking rates for Valet Parking,
as later defined, which is $1,100.00 per day, and for Staging, as later defined, which is $550.00
per day, which rates shall be implemented beginning in 2017. The aforementioned rates for both
Valet Parking and for Staging shall automatically increase annually by three (3%) percent, on the
first (1%) day of January, of each year, without any notice from the Landlord. Further, upon the
prior advanced written notice by the manager for the AmericanAirlines Arena, the Museum
hereby acknowledges and agrees that it shall cooperate with the County in order to determine
how many and how often parking spaces and/or areas shall be reasonably set aside for surface
parking spaces for Valet Parking, and for Staging, for the AAA, and the tenant(s) occupying the
AAA, for events occurring at the AAA. Valet Parking is defined as parking for patrons,
customers, and/or employees of the AmericanAirlines Arena which involves parking for a fee, or
as an added benefit, itrespective of whether or not the parking is performed by an employee of
the AmericanAitlines Arena, or by the employees of one (1) of the tenants/occupants in the
AmericanAirlines Arena, or by a third-party valet service, or by the owner/driver of the vehicle
(seif-parking). Staging is defined as the use of the parking area for parking vehicles and storing
equipment, which vehicles and/or equipment is associated with an event taking place within the
AmericanAirlines Arena, such as the trucks needed to carry the materials and equipment for
Disney on Ice. The County shall request that the AAA, and the tenant(s) of the AAA, provide, at
least on a quarterly basis, the Museum with a list of all upcoming events at the AAA. Parking
will be open at all times, subject to construction and safety requirements, to the general public,
but between the general public and workers constructing the Museum Project, priority may be
given to the workers constructing the Museum Project.

£) Revenues. It is the intent of the Parties that the Museum will have the
authority and responsibility over the construction, development, and day-to-day operation of the
Museum Project. The County and the Museutn agree that the County shall not be entitled to
revenues generated by the Museum Project, or once completed, the Cuban Exile History
Museum and/or the parking facilities,
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7. MUSEUM RESPONSIBILITIES:

a.) Utilizing its own funds, the Museum plans to construct, maintain, and operate the
Museum Project in accordance with the Development Concept attached hereto as Exhibit C
(although the County retains the right to change, amend, or modify the Development Concept, at
any time, in order to conform to building code requirements, other governmental requirements,
to ensure continued use and feasibility with the tenant(s) of the AAA, and/or for aesthetic or
sightline purposes).

b.) During the term of this Memorandum, the Musecum agrees that it shall perform
the following “Milestones” within the prescribed time periods, beginning upeon the Effective
Date, and strictly for the forty-eight (48) month period following the anniversary of the Effective
Date (the Completion Date). Further, the Museum shall deliver a notice to the County indicating
the date that it plans to actually commence performing the Milestones, and deliver a second
notice to the County on the date that it has commenced performing the Milestones.

1. Within twelve (12) months of the Effective Date, the Museum, at its sole cost
and expense, shall provide the County with all of the following:

i)  The Museum shall provide the County with an agreement between the
Museum and the Architect for the full scope of design services, including the timetable for each
design phase and costs of design services for the Museum Project, and documentation,
satisfactory to the County, that the Museum has secured all of the funds (in cash) necessary for
the Architect to undertake the full design of the Museum Project; and

ii.) A report describing the status of the Museum’s fund raising efforts for the
construction and operation of the Cuban Exile History Museum substantiating that $3 million in
cash and $4 million in pledges have been secured for the Museum Project; and

jiii.) A copy of the final soil boring test for compaction capabilities and seil
condition; and

iv.) A copy of all environmental reports (Phase I and any Phase II Assessments)
and any and all permits from the County’s Regulatory and Economic Resources (RER)
department, if applicable; and

v.) A letter from Museum’s attorney, or from the City of Miami, stating that the
Premises is properly zoned for the proposed Museum Project. If the Premises is not properly
zoned for the construction of a Museum Project, in accordance with the Development Concept,
then the Museum shall file the necessary documentation to re-zone the Premises, and/or seek the
appropriate waiver(s), variances, and/or warrants to obtain a building permit to construct a
museurn on the Premises (the County, solely in its capacity and limited role as a landowner, at
Museum’s sole cost and expense, is willing to participate in any necessary zoning modification
or variance during the period commencing on the Effective Date and ending forty-eight (48)
months thereafter).
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2. Within twenty-four (24) months of the Effective Date, the Museum, at its sole
cost and expense, shall provide the County with all of the following:

i} The Museum shall provide the County with a copy of preliminary, {ifty
(50%) percent, architectural drawings, construction plans, including elevations, which shall have
been prepared by the Architect, or another architect licensed to perform such work in the State of
Florida, Further, within thirty (30) days of the Museum’s receipt of any architectural drawings,
the Museum will provide the County with probable construction estimates for the Museum
Project from an independent construction cost estimating firm at the end of each phase of design.
schematic design, design development; and

ii.) A report describing the status of the Museum’s fund raising efforts for the
construction and operation of the Cuban Exile History Museum, substantiating that $8 million in
cash and $9 million in pledges have been secured for the Museum Project;

3)  Within thirty-six (36) months of the Effective Date, the Museum, at its sole
cost and expense, shall provide the County with all of the following:

i.)  The Museum shall provide the County with a copy of the structural,
mechanical, and electrical drawings; and

it.) A copy of preliminary, seventy-five (75%) percent, architectural drawings,
construction plans, including elevations, which shall have been prepared by the Architect, or
another architect licensed to perform such work in the State of Florida. Further, within thirty
(30) days of the Museum’s receipt of any architectural drawings, the Museum will provide the
County with probable construction estimates for the Museum Project from an independent
construction cost estimating firm at the end of each phase of design: schematic design, design
development; and

iii.) A report describing the status of the Museum’s fund raising efforts for the
construction and operation of the Cuban Exile History Museum, substantiating that $18 million
in cash and $19 million in pledges have been secured for the Museum Project;

4.) Within forty-eight (48) months of the Effective Date, the Museum, at its sole
cost and expense, shall provide the County with all of the following:

i) The Museum shall provide the County with a copy of the fully executed
contract for the general contractor; and

ii.) Evidence that the Muscum is ready to generate $77 million in cash to
Commence Construction of the Museum Project, consistent with the Development Concept, by
substantiating that $38 million in cash and $39 million in financing underwritten by pledges have
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been secured for the Museum Project; and

iil.) A copy of the completed one hundred (100%) percent, architectural drawings,
construction plans, including elevations, which shall have been prepared by the Architect, or
another architect licensed to perform such work in the State of Florida, along with completed
building department (City of Miami building department) applications and any permits that have
been received, Further, within thirty (30) days of the Museum’s receipt of any architectural
drawings, the Museum will provide the County with probable construction estimates for the
Museum Project from an independent construction cost estimating firm at the end of each phase
of design: schematic design, design development; and

iv.) A professionally prepared, five-year operating forecast completed by an
independent firm, with expertise in museum operational budgeting, demonstrating the feasibility
of the Museum operating the Museum Project, with no operational or other financial support
from the County; and

v.) A letter certifying that it has timely completed all of the needed requirements
to meet the terms and conditions of the Milestones, including written verification, to the
satisfaction of the County, that the Museum has all of the funds in cash necessary for
construction and notitication to the County of the date that it plans to Commence Construction of
the Museum Project. Museum agrees that it shall not Commence Construction of the Museum
Project during the tertm of this Memorandum, for any reason whatsoever.

vi.) Museum acknowledges and agrees that if the terms and conditions outlined in
subsection 4(v) above are not met within the forty-eight (48) months from the date of the
Effective Date, this Memorandum shall be terminated.

5) Museum acknowledges and agrees that during the period in which it is
performing the various Milestones, that prior to entering the Premises to perform any work
thereon, that it shall secure from the County an Access Agreement, which shall describe what the
Museum is permitted to do on the Premises, and the necessary requirements that the Museum
must perform, including, bat not limited to, securing insurance acceptable to the County’s Risk
Management Division.

6.) The Museum acknowledges and agrees that it will timely comply with all of the
requirements found in this Memorandum, and that failure to do so shall be an event of default,
and if an event of default occurs the Museum’s right to enter into the Draft Ground Lease
Agreement shall be automatically terminated without any further action of the County.

7.) The Museum agrees that should it be delayed in complying with any of the
Milestones, and believes that such delay is subject to force magjeure. Then the County, based
upon the following principles of force majeure shall determine if additional time is warranted.
Force majeyre shall mean when the Museum and/or the County shall be excused for the period
of any delay and shall not be deemed in default with respect to the performance of any of the
milestone requirements, covenants, and conditions of this Memorandum when prevented frorm so
doing by cause or causes beyond Museum’s or County’s control, excluding filing of bankruptcy,
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but which shall include, without limitation, all labor disputes, governmental regulations or
controls, fire or other casualty, acts of God, or any other cause, whether similar or dissimilar to
the foregoing, not within the control of Museum or County. However, in order for the Museum
or County to claim or otherwise take advantage of force majeure, such Party must first notify the
other Party in writing of the event, and then secure from the other Party a written
acknowledgement that the other Party recognizes the existence of an event of force majerre.
Further, the County or Museum, as applicable, shall only be entitled to an extension of time,
equal to the exact same period of the force majeure delay to complete its duty to perform under
the terms and conditions of this Memorandum.

8.) Cost, Fees, and Expensges. The Museum agrees that the County does not intend,
and shall not be responsible, for any of the costs, fees, and/or expenses associated with the
Museum performing any of the Milestones.

9) Draft Ground Leage Agreement. The County and the Museum anticipate
entering the Draft Ground Lease Agreement in the future for the authorized use of the Premises,
so long as the Museum has timely completed all of the aforementioned Milestones. As stated
elsewhere in this Memorandum, the Draft Ground Lease Agreement shall only be entered into
after the Museum timely completes the various Milestones.

8. COUNTY AS SOVEREIGN:

The Parties understand and expressly hereby agree that the Museum Project is subject to
various governmental considerations and approvals that are outside of the ferms and conditions
of this Memorandum. 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.

a) It is expressly understood that notwithstanding any provision of this
Memorandwn and the County’s status thereunder:

(i) The County retains all of its sovereign prerogatives and rights as a county
under Florida laws and shall in no way be estopped or otherwise prevented from withholding or
refusing to issue any approvals of applications for building, zoning, planning or development
under present or future laws and regulations of whatever nature applicable to the planning,
design, construction and development of the Museum Project, or be liable for the same; and

(i1  The County shall not by virtue of this Memorandum be obligated to grant
the Museum any approvals of applications for building, zoning, planning or development under

present or future laws and ordinances of whatever nature applicable to the planning, design,
construction, development and/or operation of the Museurn Project.

b)  Notwithstanding and prevailing over any contrary provision in this
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Memorandum, any County covenant or obligation that may be contained in this Memorandum,
including but not Iimited to the following:

(i) To cooperate with, or provide good faith, diligent, reasonable or other
similar efforts to assist, the Museum, regardless of the purpose required for such cooperation;

(i)  To execute documents or give approvals, regardless of the purpose
required for such execution or approvals;

(iii)  To apply for or assist the Museum in applying for any County, City ot
third-party permit or needed approval; or

(iv) To contest, defend against, or assist the Museum in contesting ot
defending against any challenge of any nature; shall not bind the Miami-Dade County Board of
County Commissioners, the County’s Regulatory and Economic Resources (RER) department,
or any other counly, city, federal or state department or authority, committee or agency to grant
or leave in effect any zoning chanpes, variances, permits, waivers, contract amendments, or any
other approvals that may be granted, withheld or revoked in the discretion of the County or other
applicable governmental agencies in the exercise of ifs police powers; and the County shall be
released and held harmless, by the Museum from any liability, responsibility, claims,
consequential or other damages, or losses for the construction of the Museum Project, including
any related improvements, or to any third-parties resulting from denial, withholding, or
tevocation (in whole or in part) of any zoning or other changes, variances, permits, waivers,
amendments, ot approvals of any kind or nature whatsoever. Without limiting the foregoing, the
Patties recognize that the approval for the start and/or completion of the construction of the
Museum Project may tequire the County to exercise its quasi-judicial powers, regulatory
authority and/or police powers. Notwithstanding any other provision of this Memorandum, the
County shall have no obligation to approve, in whole or in part, any application for any type of
permit, license, certificate of completion, certificate of occupancy, entitlement, variance,
accommodation, waiver, etc, The County’s obligation to use reasonable good faith efforts in the
processing and obtaining of such matters shall not extend to any exercise of quasi-judicial
powers, regulatory authority and/or police powers, and shall be limited solely to discretionaty
ministerial actions, not including the timely acceptance and processing of any applications.
Morteover, in no event shall a failure of the County to adopt or approve any application, process
any matter in a timely manner or not, and/or failure to provide any type of payment or
reimbursement be construed as a breach or default of this Memorandum,

9. GOVERNING LAW:

This Memorandum, including any exhibits and/or amendments or modifications, shall be
governed and construed in accordance with the laws of the State of Florida, and venue shall be
the courts of Miami-Dade County, Florida.

10,  EARLY TERMINATION:

Subject to other sections of this Memorandum, this Memorandum may be terminated,
with or without cause, prior to its expiration date at any time upon the mutual consent of both
Cuban Exile Hislory Musewn ~ Memorandum Pags 12 of 16
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Parties or unilaterally by either Party upon no less than thirty (30) calendar days’ notice {(in the
case of the County, by a resolution of the Board of County Commissioners),

11. INVALIDITY:

If any part of this Memorandum shall be determined to be invalid or unenforceable, the
remainder of this Memorandum shall not be affected thereby if such remainder conforms to the
terms and requirements of applicable law, and to the intent of the Parties to the Memorandum.

12, NOTICES:

All notices, requests, demands, consents, approvals and any other communications which
are required to be served or given hereunder, shall be in writing and shall be hand delivered with
a request for proof of delivery, or sent either by a nationally recognized overnight carrier (i.e.,
FedEx or DHL), or by tegistered or certified U.S, mail, return receipt requested, postage prepaid,
addressed to the Party to receive such notices as follows:

County:
Miami-Dade County
Real Estate Development Division
Internal Services Department
111 N.W. First Street, Suite 2460
Miami, Florida 33128
Attention: Director

with a copy of all notices to:
Miami-Dade County
Department of Cultural Affairs
111 NLW. First Street, Suite 625
Miami, Florida 33128
Attention: Director

with a copy of all notices to:
Office of the County Attorney
111 N.W. First Street, 28" Floor
Miami, Florida 33128
Attention: County Attorney

Museum:
Cuban Exile History Museum, Inc.
1528 Palermo Avenue
Coral Gabies, Florida 33134
Attention; President

Any Party may, by written notice given as aforesaid, change its address for all subsequent
notices. Notices given in compliance with this section, sent by the United States postal service,
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shall be deemed given when placed in the mail.

13, The Museum hereby acknowledges and agrees that prior to the design stage of the
Project, it shall secure and maintain throughout the remainder of the term of this Memorandum,
the following insurance coverage, as evidenced by a Certificate of Insurance, in which Miami-
Dade County must be shown as an additional insured with respect to such coverage.

A. Professional Liability Insutance in the name of the Museum, or the licensed

design professional employed by the Museum, in an amount not less than $500,000

per claim.

14,  ASSIGNABILITY:

The Parties hereby agree that this Memorandum is nontransferable and non-assignable,
by the Parties, in whole, or in part,

15, AMENDMENT TO THIS MEMORANDUM:

This Memorandum cannot be changed, modified or otherwise amended without the
mutual consent of the Museum and the prior approval of the Board of County Commissioners,
which shall occur only in its sole discretion, and only as evidenced by a resolution.

16.  ENTIRE UNDERSTANDING:

This Memorandum represents the entire understanding between the Parties hereto with
regard to the Museum Project and the Premises upon which it is expected to be located.

17.  SUBSEQUENT APPROVALS:

The Parties acknowledge and agree that, in addition to all the conditions set forth in this
Memorandum, subsequent agreements are subject to the approval of the Board of County
Commissioners, and shall be subject to all concurrency approvals, zoning/title restrictions, and
local community consensus to the Museum Project, as well as all other required approvals,
including, but not limited to, other governmental approvals.

[THE REMAINDER OF THIS PAGE WAS INTENTIONALLY LEFT BLANK]
[ONLY THE SIGNATURE PAGE FOLLOWS]
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- IN.WITNESS WHEREOQF, the County and the Museum have made and executed this
Memorandum by their respective and duly authorized officers the day and year first above

written.

ATTEST:
HARVEY RUVIN, CLERK

By:
Deputy Clerk

Approved for Legal Sufficiency

Signed and Sealed in the Presence of the

COUNTY:

MIAMI-DADE COUNTY, FLORIDA, a
political subdivision of the State of Florida by
its Board of County Commissioners

By:

Date signed by County:

MUSBUM:
CUBAN EXILE HISTORY MUSEUM, INC.
a Flarida not-for-profi

following withesses: ) By: hgl ;
- L
4:‘7‘:’. Name: ﬁj_ 10 j:)\}“‘
Print Name: P‘T!@( B‘Mt‘.!l&" \__
we_Sesrelany
Print Name: [ W 1Y \7! { l ID
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Pr opﬂ Search Application - Miami-Dade County

Page1of 1

OFFICE OF THE PROPERTY APPRAISER

Summary Report

Property Information

Folle: 01-3231-055-0020

400 NE 8 5T

rty Address:
Froperty Address Miami, FL. 331320000

MIAMI-DADE COUNTY
GSA R/E MGMT

Owner

111 NW 1 8T 8TE 2460

Walling Address MIAMI, FL 33128-1929

PA Primary Zone 8002 PARKS & RECREATION

8066 VACANT GOVERNMENTAL :

Primary Land Use EXTRA FEA OTHER THAN

Generated On ; 11/8/2017

PARKING
Beds !/ Baths ! Half 0D/0/0
Floors 0
Living Units 0
Actual Area 0 Sq Ft
Living Aréa 0 Sq.Ft Taxable Value Information
AdJusted Area 0 S¢q.FL 2017 2018 | 2015
Lot Size 120,485 8q.F| County
Year Built ' 0 Exemptlon Value $9,743,280 $8,857,528 $8,052,299

Taxable Value $0 50 $0

Assessiment Information N School Board
Year 2017 2018 2015[ |zyemption Vaiue $12,076,220)  $12,076,538]  $12,076,023
Land Value $12,048,500 §12,048,500 $12,048 500 Taxable Value 0 50 30
Bullding Value 56 $0 $0 City
XF Value $27.729  $28038 $27.523| [Exemplion Value $9,743,280 $8,857.528 $6,052,299
Market Value $12,076,229 $12 076 536 £12,076,023% ITaxable Value %0 30 $0
Assessed Value $9,743,280 $8,857,528| $8,052,299| |Regional

- - Exemption Value: $9,743,280 $8,857,5628 $8,052,299
Benefits Information Taxable Vaho $0 30 30
Benefit Type 2017 2016 2015 i ~
EZE-Homestead giiiﬁg:m $2.332.049| $3.219,008| $4,023.724 S'ale.s lnfofmatlon. ‘ ‘ _ ‘

_ Previous Sale | -F‘rlce| OR Book-Page l Qualification Descriptien

County Exermptlon $9,743,280| $8,857,528| $8,052,299

Nate: Naot all bensfits are appli'dable fo all Taxable Values (i.e. Caunty,
Schoo! Board, Cily, Regional).

Short Legal Description

MARITIME ARENA

PB 154-37 T-20152
TRB

LOT SIZE 2.766 AC MIL
FAU 01-0100-000-0121

The CHice of the Praperty Appralser is continually editing and updating the 1ax rall. This websile may nol reflec! the most current Infermation on record. The Properly Appraiser
and Miami-Dade Counly assumes no fiability, see il disclaimer and Usar Agreemant al http:/iwww miamidade.goviinlofdisctaimer.asp

Varsion:

hitp://www.miamidade.gov/properlysearch/

% L1/8/2017




EXFIBIT B
Drafi Ground Yease Agreement
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CUBAN EXILE HISTORY MUSEUM
GROUND LEASE
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EXHIBIT C
Development Concept
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GROUND LEASE

THIS GROUND LEASE (hereinafter “Lease”™) is entered into and made effective on this

day of , 20 (“Commiencement Date”) by and between

Miami-Dade County, a political subdivision of the State of Florida (heteinafter “Landlord”),
and the Cuban Exile History Museum, Inc., a not-for-profit Florida corporation (hereinafter

“Tenant”),

RECITALS

WHEREAS, the Landlord is the owner of certain real property, commonly known as Parcel

B, consisting of a vacant parcel of land, located at 400 N.E. gth Street, in the City of Miami,
Miami-Dade County, Florida; and

WHEREAS, the Tenant s desirous of entering into a ground lease with the Landlord for the
use and future development of the vacant parcel of land as a museum commemoraling the
population of people who left the Republic of Cuba, and then contributed positively to their

adopted community; and

WHEREAS, the Landlord has determined that it does not have a need to utilize or otherwise

oceupy the vacant patcel of land; and.

WHEREAS, the Landlord, pursuant to Section 12538, Floridg Statutes, finds that the
Tenant requires the vacant land to benefit the public or community interest putposes, and the
vacant land is not otherwise needed for the Tandlord’s purposes, and that a lease regarding the

vacant land to the Tenant would promote public or community interest and welfare; and

WHEREAS, the Landlord and the Tenant have agreed that prior to entering into any lease
agteement for the use and occuparicy of the aforementioned property by the Tenant, that the
Tenarit will perform certain “milestones™, as described in the Memorandum of Understanding,

between the patties, dated , 20 ; and

Cuban Bxilé History Museum
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WHEREAS, so long as the Tenant has timely completed all of the milestones described in
the above-meritioned Memorandum of Understanding, the Landlord is willing, and has agreed
to, pursuant to Section 12538, of the Florida Statufes, 1o enter into a ground lease with the

Tenant for a term of fifty-five (55) years; and

WHERFEAS, the Landlord is willing to enter into this Lease for the subject property with the
Tenant, and the Tenant hereby agrees that at all times during the term of this Lease to remain a
Florida not-for-profit entity, to use the property in accordance with this Lease, including making
the subject property available to the general public for a Cuban Exile History Museum (as
described herein below), and otherwise complying with all of the terms and conditions of this

Lease in a timely manner; and

WHERFEAS, the Tenant is willing to operate the Cuban Exile History Museum, for the
entire term of this Lease with a balanced annual budget, utilizing earned revenue and
contributed income, along with federal, state, and private funding, so that there will be no
operational reliance on funds from the Tandlord, and/or any agency or instrumentality thereof,
except as may be provided. through the Landlord’s annual competitive grants programs, subject

to annual budget appropriations; and

WHEREAS, the Tenant, during the course of opetating the Cuban Exile History Museun,
shall create, or cause the creation of, relevant programming for the museum, development of
educational and community programs, and identify and secure any and all necessary fundraising
(o ensute the success of the museum, particularly in light of the acknowledged understanding

that the Landlord shall not be obligated to provide any funding to the museuin; and

WHEREAS, the Boatd of County Commissioners, by Resolution, R- -17, has determined

that it is in the best interest of the Landlord to lease the vacant parcel of land to the Tenant.

NOW, THEREFORE, in consideration of the mutual promises and covenants contained in
this Lease, and for other good and valuable consideration, the receipt and sufficiency of which

are hereby acknowledged, the parties do agree as follows:

Cuban Exile History Musewm
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WITNESSETH:
The Iandloxd, for and in consideration of the restiictions and covenants herein contained,
hereby Icases to Tenant, and Tenant hereby apiees to leass from Landlord, the vacant patcel of
land deseribed below, and does so in accordance with the terms and conditiens of this Lease, as

described herein.

ARTICLE 1
INCORPORATION OF RECITALS

1,01  The parties hereto agree that the foregoing recitals ate true and correct, and are

incorpotrated herein by reference.

ARTICLE 2
DEFINITIONS
1. The words “Cettificate of Occupancy” shall mean the documentation issued by the

governmental agency ot department that is authorized to inspect the construction
of buildings located in the City of Miami, or wherever the Premises is located, to
determire if the structure was built appropriately and according to any and all plan
submittals, and that the Project is complete and is ready for occupancy, in
accordance with any and all applicable laws and regulations.

2 The words “Commencement of Construction” shall mean the later of the filing of
the notice of commencement under Section 713.13, Florida Statutes, and the
visible start of work for the Project, including on-site utility, excavation, or soil
stabilization work, and as further described in Article 9 of this Lease, excluding
any work required as part of the Milestones, as defined and described in the
Memorandum of  Undetstanding,  between the parties, dated

, 20 . In order to meet the definition of
“Commencenient of Construction” or “Commenced Construction”, such filing of
notiee, or visible start of work, must occur after the Tenant has received a building
permit for the Project,

3. The wotds “Completion of Construction” shall mean the date that the Tenant
secures a Certificate of Qccupancy for the Project.

4. The words “Development Coneept” shall mean and refer to the overall site plan,
building elevations, space plans, configuration of improvements and program
summary, if any, as articulated for the Project, in draft, which, in its cwrent
version as of the Effective Date of the Memorandum of Understanding, between
the parties, dated , 20 _, is illustrated in “Exhibit B” therein, and
which is also “Fxhibit B” to this Lease, and is incorporated herein by reference.

Cuban Exile History Museum
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The parties agree that the Landlord reserves the right to change, amend, or modify
the Development Concept at any time, in order to conform to building code
requirements, ensure the centinued and fair operation of the businesses operating
in the adjacent AmericanAitlines Arena, other governraental requirements, and/or
for aesthetic or sightline purposes.

The words “Force Majeure” shall mean when the Tenant and/or the Landlord shall
be excused for the period of any delay and shall and shall not be deemed in default
with respect to the performance of any of the non-monetary terms, covenants, and
conditions of this Lease when prevented from so doing by cause ot causes beyond
Tenant’s or Landlord’s control, excluding filing of bankruptey, but which shall
include, without limitation, all labor disputes, governmental regulations or
controls, fire or other casualty, acts of God, or any other cause, whether similar or
dissimilar to the foregoing, not within the control of Tenant or Landlord.
However, in order for the Tenant or Landlord to claim or otherwise take advantage
of force mafeure, such party must first notify the other party in writing of the
event, and then sccure from the other party a writlen acknowledgement that the
other party recognizes the existence of an event of force majevre. Further, the
Landlord or Tenant, as applicable, shall only be entitled to an extension of time,
equal to the exact same petiod of the force majeure delay to complete its duty to
perform under the terms and conditions of this Lease.

The word “Improvernents” shall mean any and all buildings and/or other structures
built on the Premises, and the outdoor open-space and parking areas (including any
structured  parking), hardscaping, landscaping, amenities, and all related
infrastructute, installations, fixtwes, equipment, utilities, site-work, and othet
improvements existing or to be developed upon the Premises.

The words “Lending Institution” means any bank or trust company, morigage
bank, savings bank, credit union, national banking association, savings and loan
association, building and loan agsociation, insurance company, or other financial
institution or governmental agency authorized to transact business in the State of
Florida, and which customarily provides service or otherwise aids in the financing
of mortgages and/or construction loans on real property tocated in the State of
Florida, or any federal, state, or local governmental authority.

The words “Cuban Exile History Museum” shall mean an institution that
maintains, preserves, keeps, and otherwise conserves a collection of art,
documents, artifacts, and objeots for historical, cultural, educational, scientific, and
artistic purpose(s) of people who have left the Republic of Cuba, which is made
available for the viewing, examination, and enjoyment by the general public.

The words “Plans and Specifications” shall mean the plans and specifications for
all the work in connection with the construetion and build-out of the Project, and
shall include any changes, additions or modificationis thereof, provided the same
are approved as provided for by the Landlord herein.
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10. The word “Premises” to mean the vacant parcel of land being leased by the

11.

Lease,

Landlord to the Tenant for the deévelopment of the Project. The Countly-owned
property is located at 400 N.E. 8'h Street, Miami, Florida (Folio No.: 01-3231-055-
0020), and is approximately 120,485 square feet in size (approximately 2.77
acres). See map of the Premises, shown in “Exhibit A”, and which is incorporated
herein by this reference. The Premises is further described in Article 3, of this
[ease.

The word “Project” shall mean the overall development on the Premises which will
consists of a multi-story building, consisting of the Cuban Exile History Museun,
with an adjacent outdoor open-space area, which open-space will always be free to
the public, and with sufficient parking on the Premises, meeting any and all
building and zoning code requirements, and all of which is constructed
substantjally as it is depicted and described in the plans and Development Concept
submitted by the Tenant, consisting of, at minimum, three (3) story building, and
the minimum of parking spaces required by zoning, together with such related non-
museum facilities as determined necessary by the Landlord, and which
developmient includes any and all matters and things that will be required to be
done by the Tenant in accordance with the terms and conditions of this Lease.

ARTICLE 3
DESCRIPTION OF PREMISES

3.01 Landlord hereby leases the Premises to Tenant, aud Tenant hereby rents the

Premises from Landlord, subject to the terms, covenants, conditions and provisions of this

102 Premises. The vacant parcel of land involved in this matter, which is

cotimonly known as Parcel B, is located in the City of Miami, and is described as follows:

Folio Number: 01-3231-055-0020

Property Address: 400 N.E. 8™ Street, Miami, Florida

Legal Description: MARITIME ARENA, PB 154-37 '[-
152, Tract B

3,03 The Premises is graphically depicted on the attached map, marked “Exhibit A”

and incorporated herein by reference.

3 04 Landlord and Tenant agree that the square footage of the Premises is

approximately 120,485 square feet (approximately 2.77 acres). And further that the square
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footage of the Premises is only an approximation of size, as the Premises has not been duly
measured by the Landlord, Moreover, the Tenant, has visited the Premises first-hand, and
therefore is fully aware of the size of the Premises, and has determined that the Premises ts of

sufficient size fou its intended purposes.

3,05 Notwithstanding anything to the contrary contained herein, the Premises has
been inspected by the Tenant who accepts the Premises in its “as-is” and “where-is” condition,
with any and all faults, and who understands and agrees that the Landlord does not offer any
implied or expressed warranty as to the condition of the Premises and/or whether it is fit for any

“particular purpose,

3.06 Further, the Landlord and Tenant specifically agree that the Premises does not
include the baywalk (cement path), located immediately adjacent to the eastern edge of the
Premises, consisting of approximately six hundred eleven (6117) linear feet, and approxiniately
sixteen (16°) feet wide, immediately adjacent to the western edge of the seawall. The Tenant
hereby agtees to not build on, interfere with, or otherwise encroach upon the baywalk. An
aerial depicting the location of the baywalk is attached hereto, marked as “Bxhibit C”, and is

incorpotated herein by reference.

ARTICLE 4
TERM

4.01 The term of this Lease is for a period of fifty-five (55) years. This Lease shall
commence of otherwise become effective after the Tenant has timely completed all of the
Milestones, as defined and described in the Memorandum of Understanding, between the

parties, dated ,20 . The date on which this Lease becomes effective, as

provided herein, and as first written above in this Lease, is called the “Commencement Date,”
As of the Commencement Date, the Tenant shall take possession of the Premises, and as of such
date shall be fully responsible for maintaining the Premises, and timely constructing the Project,
in aceordance with this Lease. The Commencement Date shall be materialized and confirmed
in a document named Confirmation of Commencement Date, which shall be executed by the
Landlord in the form attached hereto as Schedule 4.01. However, i accordance with the

Memorandum of Understanding, between the parties, dated , 20, in no event
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shall the Commencement Date be more than forty-eight (48) months after the Effective Date of
the Memorandum of Undetstanding. If the Commencement Date has not occurred within forty-
eight (48) months from the Effective Date of the Memorandum of Understanding, then such
tailure shall be an automatic event of defauli under the Memorandum of Understanding, and the
Tenant's opportunity to enter into this Lease shall automatically terminate, and the Tenant shali
not be entitled to possession of the Premises, or any type of recovery, compensation, or
reimbursement for any expenditure, or anticipated expenditure. Fusther, the Landlord and the
, 20
_ (hereinafter the “Expiration Date), which date is fifty-five (55) years ftom the

Tenant hereby acknowledge and agree that this Lease shall terminate on

Commencement Date, so long as Tenant complies with. all of the terms and conditions herein,
including the requirements to meet and comply with any and all applicable laws, ordinances,

and regulations.

4.02 The Tenant agrees that not only shall this Lease expire on the Expiration Date
without the necessity of any notice from either the Landlord or the Tenant to terminate the
same, but also Tenant hereby waives notice to vacate or quit. the Premises and agrees that
Landlord shall be entitled the benefit of all provisions of law respecting the summary recovery
of possession of the Premises from a Tenant holding over to the same extent as if statutory
notice hiad been given. Tenant hercby agrees that if it fails to surrender the Premises at the end
of the term, or any renewal thereof, Tenant will be fiable to Landlord for any and all damages
which Tandlord shall suffer by reason thereof, and Tenant will indemnify Landlord against all
claims and demands made by any succeeding temants and/or developers against Landlord
founded upon delay by Landlord in delivering possession of the Premises to such succeeding

tenant and/or develaper.

4.03 If Tenant shall be in possession of the Premises after the Expiration Date, in
the absence of any agreement extending the term hereof, the tenancy under this Lease shall
become one of month-to-month, terminable by either patty on thirty (30) days prior written
notice. Such month-to-month tenancy shall be subject to all of the covenarts, conditions,
provisions, restrictions and obligations of this Lease and shall be subject to rent based upon the

terms atid conditions found in Atticle 5.
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4.04 Provided the Tenant is not otherwise in default, Tenant is hereby granted the
option to extend this Lease for a twenty (20) year renewal option period upon the sanie terins
and conditions, Tenant nust provide the Landlord with notice, in writing, of its desire to remain

in the Premises at teast one hundred eighty (180) caleridar days prior to the Expiration Date.

ARTICLE 3
RENT

5.01 Tenant covenants and agrees to pay to Landlord as rental for a term of fifty-
five (55) years, commencing upon the Commencement Date, and expiring on the Expiration
Date, the amount of One ($1.00) Dollar per year, and payable upon the Commencemeni Date of
this Lease, plus any and all applicable taxes, including, but not limited to sales tax, and
thereafter payable on the anniversary of the Commencement Date, to the Board of County
Commissioners, c/o Internal Services Department (ISD), 111 N.W. First Street, 24 Floor,
Miami, Florida 33128, or at such other place and to such other person as Landlord may from
time to time designate in writing, as set forth herein. The Tenant further agrees to pay any and

all such rent without stipulation, restriction, condition, reservation, deduction, or set-off.

502 Tenant also agrees that should it be in pogsession of the Premises after the
Expiration Date, ot any renewal or extension thereof, that it shall, in addition to being liable to
the Landlord for any and all damages as a result of such holdover, be obligated to pay the then
market rent, meaning that rental rate that the Tandlord could normally obtain if the Landlord
clected to rent the Premises to a third party, which assessment contemplates an arms’ length
transaction (hereinafter “Market Rent”). Market Rent shall bg determined by an independent
appraiser selected by the Landlord, who appraises the Premises in its then current condition (1o

reduction shall be given for any Improvements made by the Tenant to the Premises).

5.03 The Tenant hereby acknowledges and agrees that if at any time during the term
of this Lease, or any renewal or extension thereof, a tax, charge, levy, imposition, or excise is
placed, or otherwise imposed, on the Premises, and/or the Tenant’s leaschold interest in the
Premises, then the Tenant shall be solely responsible for the payment and satisfaction of any

such tax, charge, levy, imposition, or excise.
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5,04 Tenant further agrees that it shall pay the rent when due and payable, and
without setoff, deduction or prior demand whatsoever. Tenant shall pay the rent without any
stipulation, restriction, condition, reservation of right, or any other limitation. [f Tenant shall
fail to pay rent or any portion of the vent, within seven (7) calendar days of when it is due,
Tenant shall be obligated to pay a late payment charge equal to the greater of One Hundred
($100.00) Dollats, of ten (10%) percent of any rent payment not paid when due to reiniburse
Landlord for its additional administrative costs. In addition, any rent payment which is not paid
within seven (7) calendar days after the due date shall bear interest in the amount of the highest
legal rate of interest as permitted by the State of Florida, and continue until such rent payment

amount is paid in full to the Landlord.

5.06 Tenant shall provide the Landlord with a copy of any applicable certificate of
sales tax exemption within thirty (30) calendar days of the Commencement Date. Any failure to
provide the required certificate of sales tax exemption may resull in the Tenant being assessed

the amount of sales tax in addition to the amount of any rent under this Lease.

ARTICLE 6
PERMITTED USE OF PREMISES

6.01 Tenant shall only perform work or make Improveiments on or to the Premises

that are consistent with the construction of the Cuban Exile History Museum, along with an
adjacent open-space area, and patking. The Cuban Exile History Museum, once constructed,
shall be operated by the Tenant, and/or an agent or vendor of the Tenant, throughout the term of
this Lease, as 4 museum featuring exhibits in honor of the people who left the Republic of Cuba,
along. with a restaurant, meeting hall, classrooms, and exhibition areas, The open-space area
shall always be free to the general public. The Tenant agrees that the Cuban Exile History
Museum shall be utilized by the Tenant for the benefit of the public and community interest and
welfare. The Tenant agrees to keep the museum open and safely maintained for the public, and
to allow all Miami-Dade County residents equal access and use of the museum, and not to
discriminate when charging facility admission fees (“Permitted Use”). The Tenant shall not
use, operate, manage, suffer the use or permit the use of the museum, or any pert thereof, in any
manner, or anything done therein or brought or kept therein, which would in any way: (i) violate

any of the terms of conditions of this Lease, including, but not limited to the above-described
a
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Permitted Use; (ii) violate any legal requireruent, or insurance provisien or poliey; or (i) impair
any of the Landlord’s right, title, and/or interest in the Premises, including any of the

Improvements thercon.

6.02 Tenant agrees that it shall not begin actual construction of the Project during
the term of this Lease without recetving the Landlord’s priot written permission, which shall be
based on the Tenant having timely completed the Milestones, as defined and listed in the
20,

and having secured a building permit from the City of Miami (the Tenant is required to deliver a

Memorandum of Understanding, entered into between the parties, dated

copy of such permit to the Landlord). The Tenant will also provide the Landlord with a letter
certifying that it has timely completed all of the Milestones to meet the terms and conditions of
the Memorandum of Understanding, and inform the Landlord of the date that it anticipates to

break ground for the Project,

6.03 Tenant acknowledges and agrees that it will timely comply with all of the
Milestones and other requirements found in the Memorandum of Understanding, and that
failure to do so shall be an event of default under the Memorandum of Undetstanding, and shall

prevent the patties from entering into this Lease,

6.04 Tenant agrees that Commencement of Construction of the Project shall oceur
within forty-eight (48) months of the Effective Date of the Memorandum of Understanding,

between the parties, dated L 20 , and Completion of Construction of the

Project shall oceur within thirty-six (36) months from the Commencement of Construction date
for the Project, and any and all Improvements, being completed no later than the end of the
thirty-sixth (36™ month period, and any failure to timely complete the construction of the
Project shall be an event of default. Completion of Construction shall be evidenced by a
Certificate of Occupancy, subject to delay due to force majeinre. The foregoing being said, in
accordance with Section 9.01 below, the Tenant, with the prior written approval by the
Landlotd, specifically, the County Mayor, or the County Mayor's designee, may extend the
time period to complete the construction of the Project up to an additional twelve (12) month

period.

10
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6.05 Tenant agrees that upon Completion of Construction of the Cuban Exile
History Museum, the Tenant will continvously use the Premises for the Permitted Usc and for

no other purpose whatsoever.

ARTICLE 7
CONDITION OF PREMISES

7.01 Landlord and Tenant agree that the Tenant shall be solely responsible for

obtaining, securing and/or maintaining any and all permits, government approvals, atid licenses,
including, but not limited to, construction or building permit(s) and/or license(s). Tenant agrees

{o be solely responsible for the cost to obtain all required permit(s) and/or license(s).

7.02 Tenant agrees that it is solely responsible for securing any necessary land use
approvals, zoning regulations, restrictions, rules, laws and ordinances that may be necessary in

order for the Tenant to construct the Project.

7.03 Tenant is aware of any and all easements or other encumbrances on or about
the Premises and shall determine if any such easements or other encumbrances will or will not
interfere with the Tenant’s ptanmed use of the Premises as the Cuban Exile History Museum,
with an adjacent open-space and parking areas. Tenant agrees that if any easements and/or
other encumbrances exists on the Premises that it shall be the Tenant’s responsibility to cause
the removal of such easements and other encumbrances, or to design the proposed building
and/or the entire Project in such a manner as to not distutb or interfere with the easements

and/or other encumbrances.

7.04 The parties hereby expressly acknowledge and agree that Tenant shatl not
occupy ot otherwise utilize any portion of the Premises prior to obtaining all necessary permits,
government approvals, and/or licenses for the Project. And, if any neccssary permit or license
expires, is revoked, suspended, or withdrawn, for any reason whatsoever, Tenant shall refrain
from such use, occupancy and/or operation until the Tenant has re-secured, and has in hand, the
appropriate permit(s) and/or license(s) which authorize and warrant the use, occupancy and/or

operation of the Premises as contemplated under this Lease. Further, Tenant is fully responsible

for complying with, at its sole cost and expense, any and all building, fire, health, safety, or

11
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other codes.

7.05 Tenant acknowledges and agrees that the Premises currently consists of a
vacant parcel of land, and hereby accepts full responsibility to undertake any and aii
entvironmental assessments on ot about the Premises, and if necessary, clean-up (as determined
by any and all federal, state, county, and local laws and regulations) the Premiises, at Tenant’s
sole cost and expense, to a level or amount that will altow for the development of the Project,
including the construction of any and all structure(s) or Improvements that will comprise the
Cuban Exile History Museum, and adjacent epen-space and parking areas. Further, throughout
the term of this Lease, the Tenant shall also be solely responsible for any and all repair and
maintenance to the Premises and all Improvements, including, but not. limited to, complying
with the Americans with Disabilitics Act (and/or any telated law, rule, or regulation),
addressing any groundwater or soil conditions, structural and/or foundation problems, and air

and/or noise quality.

ARTICLE 8
TAXES

8.01 Tenant understands and agrees that as a result of the Landlord’s ownership of
the Premises, the Premises currently does nol incur any ad valorem taxes, However during the
term of this Lease, consistent with Sections 5.01 and 5.03 above, the Tenant shall be solely
responsible for any and all taxes, charges, capital levy, imposition, or excise that is assessed or
otherwise imposed on the Premises, the leasehold interest, andfor the rent. The Tenant shall be
responsible for and shall pay, before delinquency, 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 Premises. Furthet, the Tenant hereby covenants and agregs to pay,

without notice or demand and without set-off, abatement, suspension or deduction, ay and all

taxes, paymenis in lien of taxes, betterment assessments, watet, electric, sewer, telephone and

other utility charges for the Premises and/or any structures and/or improvements thereon.
Tenant further covenants and agrees to pay without notice or demand and without set-off,
abatement, suspension ot deduction, all other costs, general and special, ordinary and
extraordinaty, foreseen and unforeseen, which are due and payable duting the term of this

Tease, al any time imposed or levied against the Premises and/or any structures and/or

12
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Improvements thereon. All such payments shall be made no less than five (35) calendar days

prior to the last date on which the same may become delinquent and be paid without penalty.

.02 Tenant will furnish to Landlord, once per year, concrurently with evidence of
its not-for-profit status, proof of payment of all items referred to in paragraph 8.01, which are
payable by Tenant, including, but not limited to the payment of any taxes or payments in lieu
thereof,

.03 If Tenant shall elect to contest the payment of any taxes, Tenant may make
such payment under protest, or if postponement of such payment will not jeopardize the
Landlord’s title or intercst in or to the Premises, or subject Landlord to the risk of any civil
liability or penalty as determined in the sole and absolute discretion of the Landlord, Tenant
may postpone the same to contest the amount of such taxes, but only if such postponement is
done in accordance with the then-applicable laws, rules and regulations, If Landlord then so
requires, Tenant shall secure the £l amount of the taxes levied and the interest and penalties
thereon and the costs of the procecdings or suit on the determination of whether the amount of
the taxes is appropriate, by causing to be deljvered to the Landlord in the form of a bond or
other security, in the form satisfactory to Landlord, which amount Landlord shall hold in its
general account during the pendency of the proceedings. Landlord shall return any amounts
remaining, without interest, within thirty (30) days of the conclusion of the proceedings, which
the Landlord did not use to pay the taxes, interest or penalty. Tenant agrees to indemmnify,
defend and hold Landlord harmless from and against any and all costs and expenses incurred on
account of Tefiant’s protest and patticipation in such proceedings and/or as a result of Tenant’s
failure to timely pay taxes and other related charges with respect to the Premises and/or amy
structures and/cr improvements thereon. Tenant shall promptly furnish the Landlord with a

copy of any notice of all events and actions as they relate to the proceedings and/or suits.

8.04 Tenant shall be solely responsible, and shall pay before delinquency, any and
all municipal, county, and/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 Premises, and any of
the Improvements thereon, including, but not limited to the Cuban Exile History Museum, by

the Tenant, or any of its officers, employees, vendors, and/or agents.
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ARTICLE 9
CONSTRUCTION OF STRUCTURES AND IMPROVEMENTS

9.01 Tenant, at its sole cost and expense, shall, at a minimum, perform any and/or

all of the pre-construction work neeessary to construct the Projeet. The construction of the
Project shall incorporate sustainable development building measures (green building practices)
into the planning, design, construction, renovation and maintenance of the building and any and
all improvements, all in accordance with the Landlord’s Sustainable Buildings Program, és
further described below in Section 9.02. The construction ‘of the Project shall commence no
later than forty-eight (48) months from the Effective Date of the Memorandum of

Understanding, between the parties, dated , 20 . Cominencement of the

Project, as defined by the Commencement of Construction, is hereby agreed upon and
determined to be the cumulative of: 1.) issuance of the building permit(s) for the Project; 2.) the
commitment for funding for the entire construction project; 3.) a general coniractor that is
retained and ready to begin construction; along with 4.) filing of a notice of commencement
under Section 713.13, Florida Statutes; and 5.) the visible start of work (i.e. actual construction
of the Project), including the installation of on-site utilities, excavation, soil stabilization work,
and/or the construction of the actual building (note, simply pouring of the foundation will not
setve as Commencement of Construction). Further, the Tenant specifically agrees that
construction of the Project will occur over a thitty-six (36) month petied, with the Project being
completed by the end of the thirt'y-sixth'(}é‘") menth period, as evidenced by a Certificate of
Occupancy, subject to delay due to force majeure. The Tenant hereby acknowledges and agrees
that any failure to timely complete the construction of the Project shall be an event of default.
Howevet, the Tenant, with the prior written approval by the Landlord, specifically, the County
Mayor, or the County Mayor’s designee, which may be granted or denied in the Landlord’s sole
and absolute discretion, may extend the time petiod for Completion of Construction of the
Project up to an additional twelve (12) month period. Failure to timely construct a structure(s)
and/or Improvements (o the Premises, which can sufficiently serve as the Cuban Exile History
Museum, as reasonably determined by the Landlord, all in accordance with the terms and
conditions of this Tease, shall result in the termination of this Lease, and the Premises reverting

to the Landlord, along with any and all structure(s), building(s), and/or Improvements thereto.
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9.02 The Tenant acknowledges and agrees that it is required to comply with the
Landlord’s rules, regulations, and ordinances pertaining to constructing a sustainable (or
“green’) building(s) on the Premises that consetves the communily's natural resources,
saves taxpayer dollars, teduces operating expenses, and creates a healthier built environment
for employees, tenants, and visitors on and about the Premises. As a direct resuit of the
Tenant’s commitment to construct a sustainable building(s), the Tenant further agrees to the

following:

A) The Tenant is required, at its sole cost and expense, to construct the Project,
including, but not limited to the Cuban Exile History Museum lo at least a Silver
designation rating from the U.S. Green Building Council’s Leadership in Energy and
Environmental Design (LEED), and the construction of any building and/or structure must
also be in compliance with any and all of the “green building standards” required by the
Landiord for new construction projects, in addition to any and all Flonida building code
restrictions and/or requirernents, The Tenant acknowledges and agrees that the LEED Silver
certification or designation means that the Project shall be constructed to meet cerfain
specifications as outlined by the U.S. Green Building Councit, which will include various
“oreen” or environmentally responsible features including, but not limited (o, the
preparation of the Premises, as well as the design and construction of the building and/or
other Improvements; and all shall be reviewed, examined, approved, and certified by a
neutral and independent third-party who is certified or approved by the U.8. Green Building
Council, and who also regularly certifies such structures as meeting cerfain LEKD standards
arid/or requiternents. The Tenant agrees to regularly provide the Landlord with copies of
any and all records and/or reports (including but not limited to any approvals, rejections
and/or comments) from the neutral and independent third-party reviewing the construction
of the Project, to establish that the Tenant is in fact proceeding with the construction in a
manner to ensure that the LEED Silver designation can be secured from the U.85. Green
Building Council. The Tenant also hereby acknowledges and agrees that it must incorporate
high performance building concepts and technologies in order to enhance the overall design
and construction of the Project, while simultaneously making any and all other

Improvements and the remaining outdoor open-space area environmentally responsible.
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B.) The Tenant hereby acknowledges and agrees that the LEED Silver designation is
a description or label designed to establish the level of energy efficiency and sustainability
for the Project, including any and all other Improvements that will be constructed on the
Premises, and such energy efficiency should substantially improve the “notmal” or
“rogular energy efficiency and indoor air quatity for the Project, including, but not limited
to, each individual classtoom and/or meeting space in the Cuban Exile History Museum.
Beyond these environmentally responsible steps, the Tenant specifically agrees to consider
additional areas or means to improve and/or protect the environment with regard to the
construction project, including, but not limited to, protecting the nearby Intracoastal
Waterway, and inform the Landlord of any and all such additional methods or ways that the
Tenant will utilize “green building standards” in the design and construction of the Project,
in an effort to achieve the important goals of creating a healthy place to live and work as

well as ai environmentally responsible development in the community.

C.) Substitution of Standard: The Landlord has determined that with regard to the
Project, the Tenant may be permitted to utilize an alterhative sustainability standard,
howevei, such standard must be first approved by the Landiord’s sustainability manager.
Further, in utilizing an alternative green building standard, the Tenant is required to comply
with the requirements to reach the Silver designation level for the selected standard, and to
regularly provide the Landlord with copies of any and all records and/ot reports (including
but pot limited to any approvals, rejections and/or comments) from the neutral and
independent third-party reviewing the construction of the Project, lo establish that the
Tenant is in fact proceeding with the construction in a manner to ensure that the appropriate
designation can be secured from the selected green building standard. The Tenant also
hereby acknowledges and agrees that it must incorporate high petformance building
concepts and technologies in order to enhance the overall design and construction of the
building, while simultaneously making any and all other Improvements and the remaining
public spaces environmentally responsible in order to comply with the above mentioned

requirement.

9.03 Tenant understands and agrees that it is solely responsible to procure any

and all design, construction and related scrvices in sirict compliance with any and all local
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laws, rules end/or requirements, The Tenant shall comply with all requirements of this
Lease in seeking to select its architects, engincets and designers, including but not limited to
the requirements of Section 33.11 herein, relating to Small and Community Business

Enterprise Programs.

9.04 Prior to the Commencement of Construction, the Tenant must deliver Plans
and Specifications, including, but not limited to drawings, models, samples, as well as
scheduling for any construction, fencing, landscaping and/or other Improvements, which
will all be commenced and completed at Tenant’s sole cost and expense, to the Tandiord,
and specifically to the Director of the Internal Services Depattment and the Director for the
Departnent of Cultural Affairs, for written approval at least sixty (60) calendar days before
the commencement of any work. The Tenant acknowledges and agrees that the Landlord
shall have the sole right to approve, alter, modify, and/or reject any and all Plans and
Specifications, if such documents establish to the Landlord that if such proposed
Improvements are constructed or installed on or about the Premises it will interfere with the
regular and/or ongoing operations of the businesses that are tenants in, ot otherwise utilize

the AmericanAirlines Arena.

9.05 Upon the Landlord’s initial receipt of each of the Plans and Specifications, as
described above in Section 9.04, the Landiord shall review the same, reasonably and in good
faith, and shall, within thirty (30) calendar days after receipt thereol, advise Tenant in writing of
its approval or disapproval, setting forth in detail its reasons for any disapproval. In the event of
disapproval, Tenant shall, within thirty (30) calendar days after the date Tenant receives such
disapproval, make those changes necessary to meet the Landlord’s staled grounds for
disapproval. Upon the Landlord’s receipt of the revised Plans and Specifications showing the
changes requested by the Landlord, the Landlord shall review the same, reasonably and in good
faith, and shall, within fifteen (15) calendar days after receipt thereof, advise Tenant in writing

of its approval or disapproval, setting forth in detail its reasons for any disapproval.

(a) As an alternative to revising the Plans and Specifications upon receipt of the
Landlord’s disapproval of the initial submission, the Tenant may request reconsideration of such

comments, by first describing in detail why it reasonably believes that the Plans and
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Specifications should not be changed or modified, in which case, within thirty (3C) calendar
days of such request for reconsideration, the Landlord shall again advise Tenant in writing of its
approval or disapproval, selting forth in detail its reasons for any disapproval, If the Landlord
continues to disapprove after reconsideration, Tenart shall resubmit revised Plans and
Specifications to the Landlord within thirty (30) calendar days after the date Tenant receives
such disapproval. Any resubmission shall be subject to review and approval by the Landlord, in
accordance with the procedure hereinabove provided for an original submission, until the same
shall receive final approval by the Landlord. The Landlord and the Tenant shall in good faith
attempt to resolve any disputes concerning the Plans and Specifications in an expeditious
manner. If the Landlord shall have approved any aspect of the Plans and Specifications in an
earlier plan submission, and no portion of the revised Plans and Specifications has affected the
earlier-approved aspect, absent extenuating circumstances, the Landlord shall not have the right
fo disapprove that which it approved carlier, unless it is determined by the Landlord that such
Plans and Specifications fails to comply with any applicable laws, statutes, regulations, and/or
ordinances.

(5  Following completion of the Plans and Specifications approval process, as
described herein above, the Landlord’s approved Plans and Specifications for the Project shall
be the construction plans for the Project. The Landlord’s approval shall be in writing and each
party shall have a set of construction plans sipned by all parties as approved. In the eveat any
material change occurs after approval of the construction plans for the Project, then Tenant rmust
resubmit the changed portion of the construction plans to the Landlord for the Landlord’s
reasopable approval (iirespective of whether the change is required by another Miami-Dade

County department as part of the permitting process).

9,06 Tenant hereby agrees to provide the Landlord with prior written notice of any
desire to change, alter, or modify the Plans and Specifications and/er the Development Concept
which have been approved by the Landlord for the construction of the Impr'ovements on the
Premises, including, but not limited to the Cuban Exile History Museum. The Tenant hereby
acknowledges and agrees that the Landlord may, at any time, and [rom time and titne,
unilaterally: (a) make or permit changes or revisions to tite structure of the Improvements orl the
Premises, including, but not limited to the Cuban Exile History Museum and/or the parking,

walkways, sidewalks, pathways, driveways, open-space area, landscaped areas, and/or any
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proposed additions, expansions, alterations and/or resirangements of any of the Tmprovements,
Should, for any reason, the Landlord elect (o not to approve or grant the performance of any
allerations or changes to the Improvements on the Premises, including but not limited to the
Cuban Exile History Museum, there shall be no claim or cause of action for the Tenant for any
proposed, petceived, or actual loss or diminution of its income and/or revenue arising from or to
its business, nor shall there be any liability on the part of the Landlord by reason of any
inconvenience, annoyance, embasrassment, ot injury to the Tenant or the Tenant’s business
arising from the Landlord’s determination not to grant or approve any sueh request for an

alteration, change, or revision.

.07 Tenant shall cause any and all construction to be performed competently and in
a good and worlmanlike manner by duly qualified and licensed persons and/or entitics, using
first grade materials, and with as little interference as practicable to the affairs of nearby

residences and/or businesses.

9.08 At least ten (10) days before Tenant commences any construction work on the
Premises, o1 any matetials are purchased from a supplier, Tenant shall execute, deliver to the
County and record in the public records of the County, a payment and performance bond equal
to the total cost of construction of the Improvements. Each payment and performance bond
shall be in compliance with all applicable laws including the terms of Section 255.05, Florida
Statutes, and in compliance with the requirements of Sections 255.05(1)(a} and (e), Section
255.05(3), and Section 255.05(6), and shall name the County and the Tenant beneficiaries
thercof, as joint obligees. Tenant shall not allow any mechanics liens or materialman's liens, or
liens, judgments or encumbrances of any kind (“Encumbrances”), to be placed on, or te cloud
title of, Landlord's fee simple interest in the Premises and shall indemnify Landlord for any
costs, expenses, or damages Landlord incurs by reason thereof, in the event that any such
Fneumbrance is not removed as a lien on the Landlord's fee simple interest within forty five
(45) days afier Tenant teceives written notice from Tandlord demanding removal of such
Encumbrance, and in which case such Encumbrance shall be deemed an event of default.
Teniant shall promptly take all steps requited to promptly remove or otherwise resolve all such

Encumbrances of which Tenant has been given actual notice.
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(A)  Alternative Seeurity. Alternatively to the 255.05 payment and

performance bonds provided for above, Tenant and its contractors and material suppliers
may individually or collectively:

(13 provide the County with an alternate form of security in
the form of a certified check in the amount specified by the County that the County may
deposit in a County-controfled bank account or an irrevocable letier of credit in a form and
for an equivalent amount that is acceptable to the County (“Alternative Security™), to remain
in place until evidence reasonably satisfactory to the County is submitted to demonstrate all
contractors performing improvements on the Premises have been paid and final completion
has been obtained for same, and such Alternative Security shall meet the specifications set
forth below; and

' (2) so long as each prime contractor hired by Tenant to
perform work andfor make improvements on the Premises shall provide a Performance
Bond with a surety insurer authorized to do business in the State of Florida as a surety in an
amount not less than 100% of his/her/its respeciive contract in a form acceptable to the
County to insure that his/her construction work shall be completed by the contractor ot, on
its default, hig/her surety and shall name the County as an additional obligee and shall meet
the specifications set forth below; and

(3) each prime contractor hired by Tenant to perform work
and/or make improvements on the Premises shall provide a Payment Bound with a surety
insurer authorized to do business in the State of Florida as a surety in an amount not less
than 100% of his/her/its respective contract in a form aceeptable to the County to secure the
completion of the Improvements free from all liens and claims of sub-contractors,
mechanics, laborets and material men and shall name the County as an additional obligee
and payee.

(4) If Tenant provides the Alternative Security, Tenant shall
also comply with the foilowing obligations: (a) Tenant shall obtain a conditional release of
Jien from each of its prime contractor(s) at the lime each progress payment is made; and (b)
Tenant shall obtain an unconditional telease of lien from cach of its prime cotitractor(s)
within five (5) business days after payment is made.

5 In the event Tenant’s contractor(s) claim non-

payment(s), and/or, fail to timely provide unconditional releases of Hen within the
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timeframe stipulated under these terms, Tenant reserves the right but not the obligation to:
(a) reduce the amount(s) in question from the cash deposit(s) er security posted until the
claim(s) is/are liquidated; or (b) appropriate funds for such payment(s) from any cash
deposit(s) or security posted and 1make payment(s) dircetly to the claimant(s).

(i)  Tn either case, Tenant shall, within ten {10) business days of
the Cournty’s notification to deposit an amount equal to the reduced/disbursed amount in the
County’s escrow account or increase the irrevocable letter of credit so as to replenish the

original amount of the cash deposit(s) or security posted.

9.09 Tenant acknowledges and agrees that the Landlord, in its capacity as Landiord
under this Lease, currently has ne obligation and in the future shall have no obligation,
financial, regulatory or otherwise, for any activities necessary or otherwise refated to the
Project, including, but not limited te, the pre-construction and/or construction of any

structure(s) and/or Improvements on or about the Premises during the term of this Lease.

9.10 Prior to the Commencement of Conslruction, the Tenant, at its sole cost and
expense, shall appoint a representative who shall meet 1'egulél'ly with Landlord’s staff, and the
architect’s representative and the Contractor, as later defined, throughout the Project. The
Tenant shall provide Landlord’s staflf with timely notice of any and all meelings with the
architect’s representative and/or the Contractor, and the Landlord's staff shall have the option to
be present during any or all such meetings, The Tenant’s meetings with either the architect’s
representative and/or the Contractor shall occur at least on a bi-monthly basis. The parties
expressly acknowledge and agree that it is fhe sole responsibility of the Tenant to ensure that
Project Costs, as later defined, do not exceed the Tenant’s capital budget and/or the funding

available (in cash) to meet the budget.

9,11 If Tenant’s construction activities or other actions relative to the Premises
result in the introduction of hazardous materials or contamination of the soil and/or
groundwater, then the Tenant agrees to: (1) immediately notify the Landlord of any
contamination, claim of contamination or damage; (2) after consultation and with the approval
of the Landlord, to clean up the contamination in full compliance with all applicable statutes,

regulations and standards, at the Tenant’s sole cost and expense; and (3) to indemnify, defend

21
Cuban Exile History Museum

1,




and hold the Landlord harmless from and against any claim, suits, causes of action, liability,
obligations, costs and/or fees, including any and all attorneys’ fees arising from or connected

with such contamination, claim of contamination or damage.

9.12 Improvements, including, but not limited to anything erected or installed on or
about the Premises at any time, whether by or on behalf of the Tenant or by or on behalf of
Landlord, shall not be removed from the Premises at any time, unless removal is consented to in
advance, in writing, by Landlord; and at the expiration of this Lease (either on the Expiration
Date or upon such earlier termination or cancellation as provided for in this Lease), all such
leasehold improvements shall be deemed to be part of the Prermises, and shall not be removed
by Tenant when it vacates the Premises, and title thereto shall vest solely in the Landloxd

without payment of any kind or nature to Tenant,

9.13 Subject Lo the provisions of Section 9.12 of this Lease, Tenarit’s introduction of
any supplies and/or equipment to the Premises, which personal property can be removed
without daiiage to the Premises, shal! remain the Tenant’s property and may be removed fom

the Premises upon the expiration of this Lease.

9.14 Tenant agrees that in an effort to protect the Landlord in the event Tenant
defaults hercunder, Tenant hereby grants to Landlord a security interest in all of the Tenant’s
personal property, including, but not limited to, all goods, equipment, and supplies belonging to
the Tenant which are placed on or about the Premises during the term. Said security interest
shall secure all amounts to be paid by Tenant to Landlord hereunder, including, but not limited
to, the cost for maintenance and repairs te the Premises, and attorneys’ fees, expert witness fees

and court costs.

9.15 The Tenant will provide the Landlerd with thirty (30) days’ advance natice of
the date it plans to issue its solicitation documents for the selection of a construction contractor
for the construction of the Project. The Tenant shall issue solicitation documents seeking bids
for the construction of the Project pursuant to this Lease, including the requirements of Section
33.11 herein, relating to Small and Community Business Enterprise Programs, with the bid

documents delineating the responsibility of respéctive costs to the Tehant. Once the Tenant has
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received all bids and made a determination as to the lowest responsive and responsible bidder
(“Contractor”), it shall provide the Landlord with written notice of the construction cost of the
Project, which cost shall be increased by ten (10%) percent to account for contingencies

(collectively refetred to as “Project Cost™).

9.16 The Tenant agrees that any and all Plans and Specifications for the Project,
including, but not limited to any drawings, models, samples and the like produced or developed
in conneetion with the planning, design, and construction of the Improvements on the Premises,
or any pottion thereof shall, upon the expiration or early termination of this Lease, become the
sole property of the Landlord, without any compensation, remuneration, or reimbursement to
the Tenant. Further, the Tenant shall provide the Landlord with as-builts for any constrietion,
renovation, repair, improvements, replacements, and/or additiens undestaken during the term of

this Lease,

9.17 Consistent with its oral representations to the Landlord, the Tenant hereby
acknowledges and agrees that it will be solely responsible to fully fund the entire Project Cost
for the Project. Additionally, to the extent the development of the Project results additional
ubforeseen infrastructure costs, as opposed to what was contemplated by the Tenent, the Tenant
hereby agrees to fund such additional costs. The Tenant shall also be responsible for any
additional costs for the Project, foreseen or unfoteseen, including, but not limited to, the
supporting facilities, constructing the parking, and all other development of the Premises that
are attribuiable to the cost of developing the Project. The Tenant further expressly
acknowledges and agrees that there is no financial commitment by the Landlotd for any funding
or sefvices related to the design, construction, and/or operation of the Project, and that the
Landlord shall have no responsibility for funding the design, construetion, and/or operations of
the Project, and any other Improvements on or about the Premises, as may be required by the

design, construction, and operations of the Project.

ARTICLE 10
OPERATION, MAINTENANCE, AND REPAIR

10.01 Tenant agress, upon Completion of Construction, to operate, manage,

maintain, and repair the Project, including, but not limited to the Cuban Exile History Museum,
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throughout the term of this Lease. The Tenant shall continuously and uninterruptedly use,
operate, manage, maintain, and repair the Project, including, but not limited to the Cuban Exile
History Museum, the open-space arca, and the parking area(s), throughout the term of this
Lease, for the purposes described in the Permiiled Use clause of this Lease. As described in
Section 29.03 of this Lease, the Tenant shall not abandon, discontinue, and/or cease its
operations of the Cuban Exile History Museum, and/or the Premises, including any of the
Improvements thereon, for any consecutive period of thirty (30) days or more, without the prior
written consent of the Landlord. Any failure of the Tenant to timely occupy, or to abandon,
discontinue, and/or ceasc its operations, as set forth in this Lease, shall be deemed an event of
default, and as a result, after the applicable cure period, this Lease may be terminated by the
Landlord.

10.02 Tenant agrees to operate the Cuban Exile History Museumn utilizing the
highest degree of professionalism. The Tenant shall have working at the Cuban Exile History
Museum adequately trained personnel and staff to provide services to customers, users, patrons,
visitors, and/or guests. The Tenant shall employ a qualified full-time on-site manager having
experience in the management of the type of operation needed to efficiently and effectively
operate-the Cuban Exile History Museum, who shall be available during normal business hours,
and be delegated sufficient authority to ensure the competent performance and fulfillment of the
ongoing obligations and responsibilities of the Tenant under this Lease, and to accept service of

all notices provided for in this Lease,

A)) The Tenant’s management authority for the Cuban Exile History Museum, as
well as for the open-space and parking lot area(s) shall include, but shall not be limited to, the
establishment and control of: (i) rental rates of facilities housed within the Cuban Exile History
Museum, such as ticket prices, concession sales rates for concessions within the facility and all
other fees and rates incidental to the operation of the Cuban Exile History Museum; (ii) booking
policies to govern use of the Cuban Exile History Museum, (iii) procedures for handling ticket
sales revenues and other box office receipts generated by the Cuban Exile History Museum; and
(iv) vendor selection and other hiring procedures for the Cuban Exile History Museum. The
Tenant shall also provide and be solely responsible for all accounting, advertising, public

relations, and legal services requited for operation of the Cuban Exile History Museun, as well
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as the parking lot area(s) and the open-space area. The Tenant, as described elsewhere in this
T.ease, shall obtain in its own name, and be solely respensible for any and all costs for ufilities,
water, sewer, trash and garbage collection, as well as all maintenance, security, and janitorial

services that-may be required.

B.) The Tenant shall operate and make all programming, production and presentatjon
decisions, provide teaching, learning and research opportunities for the public and ensure that
exhibitions, events, and programs of the highest caliber are presented. Furthctmore, the Tenant
acknowledges and agrees that it is its intent to provide the public with a robust educational
program and to conduet programs that create a vibrant cultural destihation, both inside and
outside of the Cuban Exile History Museum, Notwithstanding the foregoing, and to thic greatest
extent possible, the Tenant should endeavor to meet regularly and work collaboratively with the
manager for the AmericanAirlines Arena to easure that the Tenant’s activities do not confliet, or
otherwise overcrowd the parking lot area(s), and/or otherwise adversely affect the overall use of
the Premises or the activities occurring in the AmericanAirlines Aresa. In the case that the
Tenant and in the manager of the AmericanAirlines Arena are unable to resolve any conflict, the

Landlord shall be the final arbiter as to how the conflict shall be resolved.

C.) Revenues. It is the intent of the parties to this Lease that, the Tenant will have
the authority and responsibility over the day-to-day operation of the Cuban Exile History
Museurn, the open-space avea, and the parking lot area (expect as described below in Section
10.02(D)). The Landlord and the Tenant agree. that the Landlord shall not be entitled to any of

the revenues generated by the Tenant for any use on or about the Premises.

D.) Parking. The parties acknowledge and agree that the parking lot area(s) on the
Premises will be developed and operated by the Tenant. The parties further acknowledge and
agree that the cost of designing, operating, and maintaining parking area(s) is the sole
responsibility of the Tenant. The Tenant hereby agrees that the patking lot area(s) will be open
at all times to the general public, but priority will be given to patrons of the Cuban Exile History
Museum. The Tenant is fiee to set the rates for parking for all patrons, except for the tenants
oeccupying space in the AmericanAirlines Arena, and their employees, customers, vendors, and

agents. The Tenant hereby acknowledges and agrees that any and all parking rates for the
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AmericanAirlines Arena, and the tenant(s) occupying the AmericanAirlines Arena, including
their employees, customers, patrons, and/or vendors and agents shall be determined by the
Landlord, specificalty the Landlord’s published parking rates for Valet Parking, as later defined,
on the Premises, which is $1,100.00 per-day, and for Staging, as later defined, which is $556.00
per day, shall be implemented beginning in 2017. The aforementioned rates for both Valet
Parking and for Staging shall automatically increase annually by three (3%) percent, on the first
(1) day of January, of each year, without any notice from the Landiord. Further, upon the prior
advanced written notice by the manager for the AmericanAirlines Arena, the Tenant hereby
acknowledges and agrees that it shall cooperate with the Landlord in order to determine how
many and how often parking spaces and/or arcas shall be reasonably set aside for surface
patking spaces for Valet Parking, and for Staging, for the AmerieanAirlines Arena, and the
tenant(s) occupying the AmericanAitlines Arena, for events occurring at the AmericanAirlines
Arena. Valet Parking is defined as parking for patrons, customers, and/or employees of the
- AmericanAirlines Arena which involves parking for a fee, or as an added benefit, irrespective of
whether or not the parking is performed by an employee of the AmericanAirlines Arena, or by
the employees of one (1) of the tenants/occupants in the AmericanAirlines Arena, or by a third-
patty valet service, ot by the owder/driver of the vehicle (self-parking). Staging is defined as
the use of the parking area for parking vehicles and storing equipment, which vehicles and/or
equipment is associated with an event taking place within the AmericanAirlines Arena, such as

the trucks needed to carry the materials and equipment for Disney on Ice.

10.03 Tenant agrees (o have sole management cantrol over the operation of the
Cuban Exile History Museum, including, but not limited to programming, educational and
outreach activities, and other events that the Tenant offers or presents. Tenant further agrees, in
accordance with Sections 7.04 and 24.01 of this Lease, if any government permits, licenses,
and/or approvals shall be requited for the proper and/or lawful conduct, exercise, operation,
and/or management of the Project, including, but not limited to the Cuban Exile History
Museum, then the Tenant shall, at its sole cost and expense duly procure and thereafter maintain
such license, approval, and/or permit, and shall at all times comply with the terms and

conditions of such approval, permit, and/or license.

[0.04 Tenant hereby agrees that it shall, throughout the term of this Lease, in its
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own name, secure and maintain any and all utilities for the Premises and the Improvements
thereon, including, but not limited to the utjlities for the Cuban Exile History Museum. Such
utilities include, but shall not be limited to, water and sewer, electrical, internef, phone, cable,
and all building systems. The Tenant shall be responsible for all such utilities, and ufilily lines,

frrespective of whether such utility lines are above or below ground.

10.05 Tenant agrees to maintain and keep in good repair, condition, and appearance,
during the term of this Lease, or any extension or renewal thereof, at its sole cost and expense,
the Premises, including the Cuban Exile History Museum, the open-space area, the parking lots
arca(s), any and all other Improvements, and any and all infrastructure (utility lines, pipes,

‘wiring) leading to or from the Premises.

10.06 Tenant shall be solely responsible for entire maintenance, upkeep, and repair
of the Cuban Exile History Museum, interior and exterior, including without limiting the
generality of the nature of the repairs, any and all structural repaits, as may be required, to the
roof, foundation, and/or the envelope of the building. The Tenant is responsible for the repairs
and replacement for the facade, windows, doors, lighting, the open-space area, the parking lot
avea(s), and landscaping. The Tenant shall perform all regular and/or routine maintenance, as
well as repair and replacement of all building systems, electrical, plumbing, carpentry, and/or
other mechanical insiallations. The Tenant shall provide the Landlord with an annual report
documenting any and all building maintenance and repairs, and the amount of funding spent on

performing these responsibilities.

10.07 Tenamt, at its expense, shall maintain and keep the Premises and the
Improvements thereon, including, but not limited to, all current and future parking areas, the
open-space area, any and all pathways, and/or wallkways adjacent to or leading to, or from, any
stracture or Improvement which may be constructed on the Premises, and any and all sidewallks

surrounding the Premises, free from debris and graffiti.

10.08 With regard to the general maintenance and occupancy of the Premises,
including the Cuban Exile History Museum, the open-space areas, and the parking lot area(s)

and all other Improvements, the Tenant will, at its expense! (2) maintain the Premises in a clean,
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orderly and safe condition and free of rodents, vermin and other pests (pest control); (b) provide
periodic cleaning and jamitorial services and upkeep of the Premises and any and all
Improvements, including building systems; () keep any garbage, trash, tubbish and/or other
refuse in safe containers that do not encourage the existence of vetrin; {d) cause to have such
garbage, trash, rubbish and tefuse removed on a daily, weekly, or as needed basis {o ensure
cleanliness; (¢) maintain and keep neat any and all landscaping, including, but not Jimited to any
and all grass, trees, hedges, bushes, plants and other vegetation on the Premises; (f} comply with
all laws, ordinances, rules and regulations of governmental authorities regarding the removal of
garbage, trash, tubbish and refuse from the Premises; (g) keep all pre-construction, and
construction activities, and/or mechanical equipment apparatus free of vibration and noise
which may be transmiited beyond the P1'§11aises and/or which could disturb adjacent landowners
or occupiers; (h) prevent any objectionable odors emanating from or being dispelled from the
Premises; (i) comply with and obscrve all rules and regulations established by the Landiord
from time to time which relates to the Tenant’s occupancy on the Premisés; and (j) conduct its
operation in all respects in a dignified manner in accordance with the high standards of other
similar not-fot-profit organizations. Further, should the Tenant fail to propetly maintain the
Premises, the Landlord may eléct to clean, remove any trash or rubbish, of otherwise maintain
the Premises. Should the Landlord elect to clean, temove any trash or rubbish or otherwise
maintain the Premises, the Landlord shall inveice the Teénant the amount of the cost associated
with such maintenance, including the cost of labor, which cost shall be deemed as rent under

this Lease.

10.09 The Tenaut shall furnish and install all furnishings, fixtures, and equipment
necessary for the regular and ongoing operation of the Cuban Exile History Museum. Al
furnishings, fixtures, and equipment acquired for the facility shall be of a high quality, and as
good as or better than that what is found at similar facilities. The Tenant shall afford the
Landlord the opportunity to review and comment upon in advance the selection of all
furnishings, fixtures, and equipment for the Cuban Exile History Museum and the open-space
area. The Tenant shall obtain the wiitien appreval from the Landlord for any alterations or
modifications te the Cuban Bxile History Muscum and the open-space area necessary for the
installation of any furnishings, fixtures, and/or equipment. Following the installation of any

additional equipment, furnishing, fixtures, along with any Improvements, all of which the
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Landlord shall review from time to time, the Tenant shall provide to the Landlord a statement
setting forth a complete description of the specific equipment, furnishings, fixtures, and/or
Improvements and the date upon which the installation of such equipment, furnishings, fixtures,
and/or Improvements were installed and/or completed, and their respective costs, The Tenant
agrecs that all equipment, furnishings, fixtures, and Tmprovements provided shall meet or
exceed the requirements of all applicable building, fite, pollution, and other related codes.
Upon the expiration or early termination of this Lease, the Tenant shall have the right to remove
the furnishings and equipment provided and paid for by the Tenant, so long as the removal of
such furnishings and equipment will not result in damage to the Premiises, or any Improvements
theteon, and so long as the furnishings and equipment are not otherwise subject to any type of

Hen, encumbrance, and/or obligation under this Lease.

10.10 The Tenant acknowledges and agrees that the Tenant is solely responsible to
ensure that the Premises, and any and all Improvements thereon, including but not limited to the
Cuban Exile History Museum, shall be in compliance with any and all requirements for disable
individuals, including, but not limited to, meeting or exceeding the requirements of the
Arsiericans with Disabilities Act of 1990 (the “ADA™) and any and all related laws, rules, and

requirements, such as Section 553.501, et seq. of the Florida Statutes.

10.11 The Tenant further acknowledges and agrees that the Tenant is, and shall be,
solely responsible for complying with any and all 40 Year Recertification requirements, as such
is required by the City of Miami, or Miami-Dade County Code, Section. 8-11(f), and/or to the
Florida Building Code, including, but not limited to, any and all inspections, repairs, and/or
improvements to the [mprovements on the Premises. The Tenant hereby agrees to promptly pay
any and all fees and costs associated with any 40 Year Recertification requirements, including,
but not limited to, the cost to retain or otherwise hire an architect and/ot engineer, and the cost

associated with making any and all repairs and/or improvements.

10,12 Any demage or injury sustained by any person due to the work of the Tenant
or any of its agents or contractors, or due to the maiitenance of any mechanical equipment,
and/or because of the operation or existence of any mechanical, electrical, plumbing or other

equipment or the installation of such, shall be the sole responsibility of Tenant, and Tenant shall
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indemnify, defend and hold the Landlord harmless from and against all claims, aclions, causes
of action, damages and liability in conneclion therewith, including, but not limited to reasonable

attorneys’ fees, other professional fees, and any other cost which Landlord may incur.

10.13 Tenant shall, at its sole cost and expense, pravide all museum and property
mahagement, accounting, advertising, public relations and legal services required for the
operations of the Cuban Exile History Museum. The Tenant shall apply for available federal,
state, and private grant funding to help pay for its operation and mainténance of the Premises,
and all of the Improvements thereon, as well as for any and all expenses. Any and all contracts,
licenses, and/er agreements enteied into by Tenant in connection with the lease, operation,
management, and/or maintenance of the Premises, including all of the Improvements thereon,

shall be in its ewn name.

10.14 Tenant hereby agrees that it will develop a full operating pro-forma as a 5-
year operating forecast for the Cuban Exile History Museum in coordination with an
independent management consulting firm hired by the Tenant. The Tenant shall consult with
the Landlord duting the development of its pro-forma and the Landlord, through its Department
of Cultural Affairs, shall cooperate with and assist the Tenant with developing its pro-forma.
After the final design for the Cuban Exile History Museum is complete and before the Landlord
peceives a copy of a certificate of substantial completion for the Projeet, the Tenant shall
prepate a detailed operating budget for the first (1% year of operations of the museum which
shall be subject to the review by the Landlord, specifically the County Mayor, ot the County
Mayor’s designec. The Tenant shall maintain the same fiscal year as does the Landlord, such
that its fiscal year will commence October 1% and end on September 30" of the following year.
The Tenant shall submit to the Landlord by February 1% of each year the entire annual opetating
budget for the Cuban Exile History Museum, including all classes of revenues and expenditures,
for the coming fiscal year, including a recommended capital tepair budget and necessary list of
anticipated maintenance and repair items. The Tenant shall submit to the Landlord annual
reports and annual independent audits conducted by an independent Certified Public
Accountant, on or before December 31* of cach year for the fiscal year ending in the
immediately prior September 30™. Annual reports shall consist of (a) a summary of the

programming and marketing activities of the Tenant; (b) a balance sheet; (¢) a stalement of
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reveres and expenditures; and (d) & statement of changes in fund balance since the prior

subrnittal,

10.15 Operations of ihe Museuin Project at No Cost to the County, The Tenant

acknowledges and aprees that it will be solely responsible to fully fund the annual operations of
the Cuban Exile History Museum, the parking lot area(s), and the open-space. area, including,
but not limited to: providing professional personnel; establishing and maintaining exhibitions
and events; providing all routine (on-going) maintenance and repairs to and for all of the
Improvements on the Premises; making any and all capital maintenance, repairs, and
replacements of any and all components to all of the Improvement on the Premises; connection
and payment of amy and all utilities; and any other cost ot expense and/or undertaking
reasonably necessary for the proper functioning and operations of the. Cuban Exile IHistory

Museurn, along with the open-space area, and patking lot area(s).

10.16 In accordance with Sections 14,01 and 33.08 of this Lease, the Tenant shall, at
its cost and expense, procure and provide adequate security to protect the safety of the Tenant,
Tenant’s employees, vendors, agents, licensees, as well as any and all museum patrons,
supporters, guests, and other invitees to the Premises, and any and all Improvements thereon, at
all times, including, but not limited to during event times, and/or when the Cuban Exile History
Museum is open or closed to the public. The Tenant shall at all times have and maintain
sufficient security in, on, and about the Premises, whether or not such security is in the form of
on-duty police, off-duty police, or private security patrol. The patties hereby agree that in no
event shall the Landlord have any obligation, responsibility, or duty regarding any security ot
seourity measures, and shall not be liable for any harm ot ihjury to the Tenant, any of the
Tenant’s employees, vendors, agents, licensess, ar invitees, including any patrons, customers,
supporters, guests to the Cuban Hxile History Museum, or for any damage to any personal ot
real properly, occurring as a result of the failure to provide secutity and/or install adequate
sécurity measures, which adequatsly and/or reasonably are designed to ensure the safety of the

people and/or damage to property.
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ARTICLE 11
DESTRUCTION OF STRUCTURES AND IMPROVEMENTS

11.01 Tenant shall be responsible for and shall repair any and all damage caused to

the Premises and/or any structure(s) and/or [mprovements on or about the Premises, including,
but not limited to, the Cuban Exile History Museum, regardless of the source or cause of such
damage. After the fiftieth (50" year from the Comumencement Date of this Lease, the Tenant
shall immediately notify the Landlord, in writing, upon discovering any damage to the Premises
and/or any structure or Improvemerts on or about the Premises. Tenan is responsible for
maintaining, replacing and/or repairing any damaged real propetty, personal property, any

Tmprovements and/or any structure on the Premises.

11.02 In the event the Premises should be completely destroyed or so damaged by
{ire, windstorm, or other casualty to the extent that the entite Premises is rendered unfit for the
intended purpose of Tenant, the Tenant may cancel this Lease but only after entering into an
agreement with the Landlord regarding the cost to immediately repair any damage and/er
remove any trash and/or debris. If the Premises is partially damaged, but the Premises is not
rendered completely unusable for the purposes of this Lease, the same shall be immediately
repaired by Tenant from proceeds of the insurance coverage and/or at its own cost and expense.
In the event that Premises and/or a nearby structure(s) or Improvement(s) is damaged or
destroyed due to Tenant’s negligence, or the negligence of Tenant’s employee(s), vendor(s),
agent(s), and/or contractor(s), the Tenant shall be solely liable and responsible to repair and/or

compensaté the Landlord and/or the owner for such damage or loss.

ARTICLE 12
ASSIGNMINT AND SUBLEASKE,

12.01 Without the written consent of Landlord first obtained in each case, through

its Board of County Commissioners, the Tenant shall not assign, sublet, transfer, mortgage,
pledge, or dispose of this Lease, or the term hereof, which consent may be withheld in
Landlord’s absolute discretion. This prohibition includes, but is not limited to: (a) any
subletting or assignment which would. occur by operation of law, merger, consolidation,
reotganization, transfer or other change of Tenant’s corporate or proprietary structure; and (b)

an assignment of subletting to or by a receiver or trustee in any federal or state action,
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bankruptey, insolvency, or ather proceedings. Any unapproved assignment or sublease shall be
an event of defauli, and shall serve as a sufficient basis to terminate this Lease. Further, the
Tenant acknowledges and agrees that in no event shall Tenant be permitted to assign or sublet
the Premises to any entity, for any puipose whaisoever, that fails to meet the requircments of

Section 125.38, Florida Stafutes.

12.02 The Tenant hereby acknowledges and agrees that to the cxtent that the
Landlord approves of any assighments or sublease, it is understood and agreed that all assignees
and/or subtenants shall be subject to all of the terms and conditions of this Lease and that the
Tenant shall continue to remain responsibie and liable for all obligations under this Lease and
for all actions of its assignees and/or subtenants, unless written approval is first obtained from
the Landlord, specifically the Board of Counly Commissioners. The provisions of the Section
shall not limit the authority of the Tenant to enter into agreements that a non-profit museum
company utilizes for the professional management of a museum, including but not limited to
concession agreements, agreements with vendors for the maintenance and repair of the facility,

rental or license agreements for the temporary use of space in/out the museum,

ARTICLE 13
NO LIABILITY FOR PERSONAL PROPERTY

13.01 All personal property placed on or moved in the Premises shall be at the sole

risk of Tenant or the owner thereof, Landlord shall not be liable to Tenant or any owner of such
personal property for any damage to said personal property unless solely caused by or due to the
gross negligence of Landlord, Landlord’s agents or employees, subject to all limitations of
Florida Statutes, Section 768.28.

ARTICLE 14
LANDLORD NOT RESPONSIBLE FOR ACTS OF OTHERS

14.01 Landlord shall not be responsible or liable to Tenant, or to those claiming by,
through or under Tenant, including, but not limited to, employees, agents, vendors, invitees, and
licensees, for any loss or damage which may be occasioned by or through the acts or omissions
of persons coming onto the Premises, including but not limited to invitees, trespassers, and/or

licensees for amy loss or damage resulting to Tenant, or those claiming by, through or under
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Tenant, for themselves and/or their personal property, from any actions or activity by such
person(s), including, but not limited to, such actions or activity which is the direct or indirect
cause of any lack of security, insufficient safety: measures, failute to provide adequate or
sufficient warnings, precautions, and/or inadequate protection to the Premises, the Tenant, of
anyone claiming by, through or under the Tenant. The Landiord makes no warranties. of any
kind ot nature (express or implied) as to any obligation to provide security, and/or security
measures, to the Premises, or to any of the Improvements thereon. To the maximum extent
permitted by law, the Tenant acknowledges and accepts full responsibility for the security and
proteetion of the Premises, including all of the Tmprovements thereon, and for any and all
persons entering or about the Premises, and their personal property. The Tenant agrees to use
and oceupy the Premises at Tenant’s own sk, including, but not limited to any and all
Improvements thereon. Tenant shall secure, maintain and utilize security personnel, and install
and/or operate security measures, at its sole cost and expense, as it deems necessaty to protect
the Tenant, its employees, agents, guests, licensees, invitess, any and all persons visiting the
Premises, and the Improvements thereon, including, but not limited to the Cuban Exile History
Museum. Further, should the Tenant, at any time and for any reason, believe that security
and/or additional security is needed to protect the Tenant, or any of its employees, vendots,
agents, visitors, customers, guests, licensees, and/or invitees, then it is agreed to by the Tenant

that the Tenant, shall at its sole cost and expense hire, install, and maintain such security.

ARTICLE 15
LIABILITY FOR PHYSICAL OR MENTAL INJURY OR DAMAGK

1501 Landlord shall not be liable for any physical or mental injury or damage

which may be sustained by the Tenant or any other person on the Premises, other than the
physical or mental injury or damage caused solely by the gross negligence of Landlord, its

officers, employees, ot agents, subject to the limitations of Florida Statutes, Section 768,28,

ARTICLE 16
LANDLORD’S RIGHT OF ENTRY

16,01 Landlord or any of its agents shall have the right to enter the Premises during

all normal working hours (9:00 am — 5:00 pm), upon the giving of twenty-four (24) hours’ prior

writtet notice to examine the same or to make such repairs, additions, or alterations as may be
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deemed necessary for the safety, comfort, or preservation thereof. Said right of entry shall
likewise exist for the routine purpose of ensuring that the Premises is safe. The Landlord’s right
to enter the Premises to make repairs, additions, and/or alterations, shall exist only after the
Landlord has provided the Tenant with thirty (30) days advance notice of any such desire to
enter the Premises to make such repairs, additions, and/or alteraﬁons, except that the Landlord,
without prior notice to the Tenant, shall always be permitted to enter the Premises and make it

safe in the event of an emergency, as solely determined by the Landlord.

16,02 Upon Completion of Construction, the parties hereby acknowledge and agree
that the Landlord, specifically including, but not limited to, any duly authorized employee of the
Tnternal Services Development, Department of Cultural Affairs, and/or any employee from the
Miami-Dade County Department of Audit and Management Services, or any of the
aforementioned departments’ duly authorized agents, shall have the right and piivilege to enter
the Premises, at any time during the normal working howrs (9:00 am — 5:00 pm), to inspect the
use of the Premises, and any improvements thereon, to determine whether or not the
requirements and restrictions found in this Lease are being fully complied with by the Tenant,

and/or its successors or assighs.

16.03 If, when the Landlord, specifically including, but not limited to, any duly
authorized employee of the Internal Services Development, Department of Cultural Affairs,
and/or any émployee from the Miami-Dade County Department of Audit and Management
Services, or any of the aforementioned departments’ duly authorized agents, attempts to inspect,
or does inspect, the use of the Premises, and any Improvements thereon, to determine whether
or not the requirernents and restrictions regarding this Lease are being fully complied with by
the Tenant, and/or its successors or assigns, and determines that the Premises, including the
Cuban Exile History Museum is not being operated in accordance with this Lease, then the

Tenant shall be in default, and the default provisions found in this Lease shall be ap plicable,

ARTICLE 17
PEACEFUL POSSESSION

17.01 Subject to the terms, conditions, and covenants of this Lease, Landlerd

cavenants and agrees that Tenant shall and may peaceably have; hold, and enjoy the Premises
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without hindrance ot molestation by Landtord.

ARTICLE 18
SURRENDER OF PREMIST.S

18.01 Tenant agrees to surrender to Landlord, upon the Expiration Date, or at the

end of any extension or renewal thereof, or any early termination, or cancellation of this Lease,
the Premises in as good condition as the Premises was at the beginning of the term of this
Lease, ardinary wear and tear excepted, unless the Tenant has completed construction of the
Project, then, in such case, the Cuban Exile History Museum, along with any and all other
Improvements shail be turned over ta the Landlord, In addition, upon the Expiration Date, or
atly extension thereof, or upon any early termination or cancellation of this Lease, any structures
and/or Tmprovements constructed on the Premises sha!l temain on the Premises, and shall
become the sole property of the Landlord, without any payment, compensation, or obligation to

Tenant.

ARTICLE 19
INDEMNIFICATION AND BHOILD HARMLESS
19.01 ‘Tenant shall indemnily and hold harmless the Landlord and its officers,

employees, agents and instrumentalities from any and all liability, losses or damages, including
reasonable attorneys’ fees and costs of defense, which the Landlord or its officers, employees,
agents or instrumentalities may incur as a result of claims, demands, suits, causes of actions ot
proceedings of any kind or nature arising out of, relating to or resulting from the performance of
this Lease by the Tenant or its employees, agents, servants, partners, principals, and/or
subcontractors. Tenant 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
Landlord, where applicable, including appellate proceedings, and shall pay all costs, judgments,
and reasonable attorneys’ fees which may issue thereon, Tenant expressly understands and
agrees that any insurance protection required by this Lease, or otherwise provided ar secured by
Tenant, shall in no way limit the responsibility to indemnify, keep and save harmless and

defend the Landlord or its officers, employees, agents and instrumentalities as herein provided.
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ARTICLE 20
SUCCESSORS IN INTEREST

20.01 1t is hereby acknowledged and agreed between the parties that all covenants,

conditions, agreements, and undertakings contained in this Lease shall extend to and be binding
upon the respective successors and assigns of the respective parties hereto, the same as if they

wete in every case named and expressed.

ARTICLE 21
TERMINATION

21.01 TERMINATION BY LANDLORD: The occurrence of any of the

following shall cause this Lease to be terminated by the Landlotrd upon the terms and conditions

alse set forth below:

A, Automatic Termination:
1) Institution of proceedings in voluntary bankruptey by the Tenant,
2) Tnstitotion of proceedings in involuntary bankruptey against the Tenant if such

proceedings continue for a period of ninety (90} days ot mote.

3) Assignment of Lease by Tenant for the benefit of creditors.

43 Failure of Tenant to maintain its not-for-profit tax status.

5) Tenant fails to occupy, vacates or abandons the Premises, or otherwise fails fo statt,
ceases or discontinues its operations on the Premises, consistent with Section 29.03

below.

B. Termination after ten (10) calendar days’ written notice by the Landlord to Tenant for
doing any of the following:

1) Non-payment of any sum or sums due hereunder after the due date for such
payments; provided, however, that such termination shall not be effective if Tenant
makes the required payment(s) during the ten (10) calendar day period following
mailing of the written notice.

2) Notice of any condition posing a threat to health or safety of the public or employees

and not remedied within the ten (10) day period from date of viriiten notice.

C.  Termination after thirty (30) calendar days’ written notice to Tenant for the reason(s) as
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set forth below:

Default arising from the Tenant’s failute to keep, observe and/or perform any of the
terms contained in (his Lease, excepting the non-payinent of rent and other inatters
listed in A and B above, and should such default shall continue for a périod of thirty
(30) days after written notice thereof from Landlord to Tenant setting forth with
reasonable specificity the nature of the alleged breach, with copies thereof to each
Leasehold Mortgagee who shall have notified Landlord of its name, address and
interest prior to such notice; or in the case of éuclj default or contingency which
cannot with due diligence and in good faith be cured within thirty (30) days, Tenant
fails within said thirty (30) day period to proceed promptly and with due diligence
and in good faith to pursue curing said default. Should Landlord fail to notify the
Leaselold Mortgagee in accordance with the terms of this paragraph, it shall not
prevent Landlord from taking any action against Tenant, but the rights of any
Leasehold Mortgagee hereunder shall remain unaffected until it receives notice in

accordance with this paragraph.

The Tenant agrecs that under no circumstances shall the Tenant be entitled to any
termination or cancellation fee or any similar economic incentive or payment with
regard lo this Lease should this Lease be terminated or cancelled, unless specifically set

forth in this Lease.

Additionally, prior to the Commencement of Construction, the Landlord, specifically the
County Mayor, or County Mayor’s desighee, rescrves the right to imimediately terminate
or suspend this Lease in the event the Landlord needs the Prémises for an emergency
purpose. [ the event of such emergency, the County Mayor, or County Mayot’s
designee, shall have the right to terminate or suspend the Lease upon writlen notice to
the Tenant, and in the event of a suspension, the Tenant’s leasehold interest shall be
paused or otherwise halted for the length of time needed for the Landlord to address the

emergency, and any related matter.

71.02 TERMINATION BY TENANT: The Tenant, shall have the right to cancel
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this Tease at any time by giving the Landlord at least one hundred eighty (180} days prior
written notice, informing the Landlord that it has elected to terminate this Lease. Should
Tenarnt elect to terminate this Le:ase, Tenant shall temain fully respensible for any and all costs,
foes, expenses, and/or invoices incurred during the time of its leasehold interest in the Premises.
Purther, in the event that the Tenant elects to terminate this Lease, the Tenant hereby
acknowledges and agrees that the Landlord shall not be required to continue with the same

Permitted Use on the Premises,

ARTICLE 22
NOTICES

22.01 Notices provided herein in this paragraph shall include all notices required in
this Lease or required by law. Any notice or other communication given or made pursuant to
this Lease shall be in writing and shall be deemed given if* (i) delivered personally or by
courier; (i1) sent by certified mail, return receipt requested, with all postage pre-paid; or (iif) sedt
by a nationally recognized overnight delivery service (such as TedBx or DHL) and addressed to
a party at its respective address as set forth below (or at such other address as shall be specified,

in writing, by a party, from tiie to time):

If to Landlord; MIAMI-DADE COUNTY
Internal Services Department
111 N.W. 1% Street, Suite 2460
Miami, Florida 33128-1907
Attention: Director

with a copy to: MIAMI-DADE COUNTY
| Department of Cultural Affairs
111 N.W. Firsi Street, Suite 625
Miami, Florida 33128
Attention: Director

with & copy to: County Attorney’s Office
Miami-Dade County
111 N.W. 1% Street, 28™ Floor
Miami, Florida 33128
Attention: County Atforney
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If to Tenant: CUBAN EXILE HISTORY MUSEUM, INC.
1528 Palermo Avenue:
Coral Gables, Florida 33134
Attention: Seeretary

All such notices and other communications shall be deemed given on the date of personal or
local courier delivery, or delivery to overnight courier or express delivety service, and shall be
deemed to have been received upon receipt or refusal thereof. For the sake of convenience and
rapidity of transmission, copies of notices may be sent by electronic or facsimile transmission,
but such transmissions alone, or to gether, shall not be deemed to satisfy the notice requiremerts
of this Lease absent a wrilten acknowledgement by the other party of actual receipt or the giving

of notice by one of the other means as stated above.

ARTICLE 23
INSURANCE

23.01 Prior to occupancy, Tenant shall furnish to the Real Estate Development Division
of Miami-Dade County, c/o Internal Services Department, 111 N.W. First Street, Suite 2460,
Miami, Florida 33128-1907, Certificate(s) of Insurance which indicate that insurance coverage

has been obtained which meets the requirements as outlined below:
A. Worker’s Compensation Insurance as required by Chapter 440, Florida Statules.

B. Commercial General Liability Insurance on a comprehensive basis, including Explosion,
Collapse and Underground Liability coverage, in an amount not less than $1,000,000 per
occurrence for Bodily Injury and Property Damage combined. Miami-Dade County must be

shown as an additional insured with respect to this coverage.

C. Automobile Liability Insurance covering all owned, non-owned and hired vehicles used in
connection with the work, in an amount not less than $500,000 combined single limit per

occurrence for bodily injury and property damage.

DESIGN STAGE
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Tn addition to the insurance required in (A) - (C) above, a Certificate of Insyrance must be

provided as follows:

‘D. Professional Liability Insurance in the name of the Tenant, or the licensed design

professional employed by the Tenant, in an amount not less than $500,000 per claim.

CONSTRUCTION PHASE

In addition to the insurance required in (A) — (D) above, the Tenant shall provide, or cause its
General Contractor to provide, original policies indicating the following types of insurance

coverage prior to any construction:

E. Completed Value Builders® Risk Insurance on an “All Risk” basis in an amount not less than
one hundred (100%) percent of the insurable value of the building(s) or structute(s). The policy
will show Miami-Dade County as a Loss Payee A T.LM.A,

F. Flood Insurance shall be provided for those ptoperties found to be within a flood hazard
zone, in an amount not less than the full replacement values of the completed structure(s) or the
maximum amount of covérage available through the National Flood Ingurance Program (N FIP),
whichever is greater. The policy will show Miami-Dade County as a Loss Payee A T.IM.A.

This policy will be provided at such time that the building’s walls and roof exist.

OPERATION/MANAGEMENT PHASE

After the construction phase is completed and occupancy bepins, the following insurance must

be kept in force throughout the duration of the Lease:

1. Commercial General Liability in an amount not less than $1,000,000 per occurrence for
Bodily Injury and Property Damage combined. Miami-Dade County must be shown as an

additional insured with respect to this coverage.
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2. Property Insurance Coverage on an “All Rislk” basis in an amouat not less than one hundred
(100%) percent of the replacement cost of the Premises, with all Improvements. The policy will
show Miami-Dade County as a Loss Payee A TLM.A.

3. Flood Tnsurance coverage for those properties found to be within a flood hazard zone for the
full replacement values of the structure(s) or the maximum amount of coverage available
through the National Flood Insurance Program (NFIP). The policy will show Miami-Dade
County as a Loss Payee A.TIM.A.

4, Warker’s Compensation fnusurance as required by Chapter 440, Florida Statutes.

5. Automobile Liability Insutance covering all owned, non-owned. and hired vehicles used in
connection with the work, in an amount not less than $500,000 combined single limit pet

occurrence for bodily injury and property damage.

6, Business Interription [nsurance in an amount sufficient to adequately cover continuing

expenses.

23.02 All insurance policies required above shall be issued by compantes authorized

to do business under the laws of the State of Florida, with the following qualifications:

The company must be rated no less than “B” as to management, and no less than “Class V™ 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.

23.03  Turther, the Tenant acknowledges and agrees that the above-described
insurance requirements arc designed mostly to protect the Landlord’s intetest in the Premises,
and that the Tenant is aware that there are other types of insurance coverage that the Tenant will
consider securing, in consultation with its insurance agent and/or broker, particularly in light of
the Tenant’s ongoing responsibility to protect and maintain the Premises, the Project, along with
any and all Improvements, and personal property, on and about the Premises, as well as being

solely responsible for providing security in and about the Premises for the benefit of the Tenant,
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and the Tenant’s employees, invitees, vendors, agents, and sub-tenants.

ARTICLE 24
PERMITS, REGULATIONS & SPECIAL ASSESSMENTS

24,01 Tenant agrees that during the term of this Lease, Tenant will, at its sole cost

and expense, obtain any and all necessary governmental permits, licenses and approvals, and
that all uses of the Premises will be in complete conformance with all applicable laws,

ordinances, codes, tules, regulations, including all applicable zoning regulations.

24.02 Any and all charges, taxes, or assessments levied against the Premises shall

be paid by Tefant, and failure to do so will constitute a breach of this Lease.

24,03 Miami-Dade County as Sovereign

It is expressly understood and agreed that notwithstanding ary other provision of this Lease and

the Landlord’s status thereunder;

{(2) The Landlord retains all of its sovereign prerogatives and rights as a
county under Florida laws and shall in no way be estopped from withholding or refusing to
issue any approvals of applications for building, zoning, planuing or development under present
or future laws and regulations of whatever nature applicable to the planning, design,
construction and development of the Premises and/or the operation thereof, or be liable for the

same; and

(b) The Landlord shall not by virtue of this Lease be obligated to grant the
Tenant any approvals of applications for building, zoning, planning or development under
present or future laws and ordinances of whatever nature applicable to the planning, design,

construction, development and/or operation of the Premises.

24.04. No Liability for Exercise of Police Power

Notwithstanding and prevailing over amy contrary provision in this Lease of any other document
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relating to this matter, including any Landlord covenant or obligation that may be contained in
this Lease, or any implied or perceived duty or obligation of the Landlord inciuding but not

limited-to the following:

(a) To coaperate with, or provide good faith, diligent, reasonable or other

similar efforts to assist the Tenant, regardless of the purpose required for such cooperation;

(b} To execute documents or give approvals, regardléss of the purpose

required for such execution or approvals;

(c) To apply for or assist the Tenant in dpplying for any county, city or third

patty permit or needed approval, or

(d) To eontest, defend against, or assist the Tenant in contesting or

defending against any challenge of any nature;

shall not bind the Miami-Dade County Board of County Commisgsioners, the Landlord’s
Regulatory and Economic Resources (RER) department or any other county, city, state, or
federal department or aufhority, committee or agency to grant or leave in effect any zoning
changes, variances, permits, waivers, contract amendments, or any other approvals that may be
granted, withheld or vevoked in the discretion of the Landlord or any other applicable
governmental ageticies in the exereise of its police power; and the Landlord shall be released
and held harmless, by the Tenant from and against any liability, responsibility, claims,
consequential ot other damages, or losses to the Tenant or o any third parties resulting from
denial, withholding or revocation (in whole or in part) of any zoning or other changes,
variances, permits, waivers, amendments, or approvals of any kind or nature whatsoever.
Without limiting the foregoing, the parties recognize that the approval of any type of building
permit and/or the issuance of a Certificate of Occupancy may require the Landlord to reviéw or
otherwise exercise its quasi-judicial or police powers. Notwithstanding any other provision of
this Lease, the Landlord shall have no obligation to appiove, in whole or in part, any application
for any type of permit, license, zoning or any other type of matter requiring government

approval or waiver. The Landlord’s obligation to use reasonable pood faith efforts in the
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permitting of the use of the Landlord’s property regarding the Premises shall not extend to any
exetcise of quasi-judicial or police powers, and shall be limited solely to ‘ministerial actions,
including the timely acceptance and processing of any requests or inquiries by Tenant as
authorized by this Lease. Moreover, in no event shall a failure of the Landiord lo adopt any of
the Tenant’s request or application for any type of permit, license, zoning or any other type of

matter requiring government approval or waiver be construed a breach or default of this Lease.

ARTICLE 25
OWERNSHIT OF ABANDONLD PERSONAL PROPERTY

25.01 At the expiration or early termination of this Lease, Tenant shall peaceably

leave, quit and sutrender the Premises. Upon expitation of termination of this Lease, the
Tenant, with the Landlord’s permission, shall promptly remove its personal property and the
personal propeity of its employees, agents, and contractors. Should Tenant fail to remove its
personal properly, and/or the personal propetty of others, within thirty (30) days, the Tenant
agrees that said personal property shall be deemed abandoned and the Landlord may dispose of
the personal property in the manner it elects, without any compensation, remuneration or
reimbursement to the Tenant or any other owner or petson with an intefest in such personal

property.

ARTICLE 26
EMINENT DOMAIN

26.01 The word “Taking” in this Lease shall mean any taking of the title to, access to,

or use of the Premises or amy portion thereof by any governmental authority or any conveyance
under the threat thereof, for any public, quasi-public, or private use or purpose. A Talking may

be total or partial, permanent or temporary.

26,02 Upon receipt by either the Landlord or the Tenant of any notice of Taking, or
the institution of any proceedings for Taking the Premises, or any partion thereof, the party
receiving such notice shall promptly give notice thereof to the other, and such other party may

also appear in such proceeding and may be reptesented by an attorney.

26.03 The full amount of any award whether pro fanto or final for any Taking (the

“Award™), shall, notwithstanding any allocation made by the awarding authority, be paid and
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allocated as set forth below, provided that there shall first be deducted fiom the Award the
following, in the order stated: (i) all rcasonable fees and expenses of collection, including
reasonable attorneys’ fees and experts’ fees, which shall bé paid to the party which has paid
such fees and expenses and/or undertaken such work, (ii) any unpaid fees or expense due to the
Landlord, or due to a third-party, which Landlord will be ultimateiy responsible for, and (iii)
any outstanding amounts which represent unpaid loans and/or costs or expenses used for the
construction of any structures and/or Intprovements on the Premises. With respect fo the
balance of such Award, Landlord and Tenant shall be entitled to receive and retain such
separate awards and portions of lump swm awards as may be allocated to their respective
interests in any condemnation proceedings, with consideration given to the fact that the
Landlord’s interest in the Premises is not limited to the land encumbered by this Lease, but also
the reversionary interest in the Premises, inciuding the Project, upon expiration of the term and

the structure(s) and Improvements on the Premises, in their current condition.

26.04 In the event of a permanent Taking of the fee simple interest or title of the
Premises, or control of the entire leasehold estate hereunder (a “Total Taking™), this Lease shall
thereupon terminate as of the effective date of such Total Taking, without liability or further
recouise to the parties, provided that any and all obligations of Tenant under this Lease have
been fully and completely complied with by Tenant as of the date of said Total Taking,
otherwise Tenant hereby agrees that an appropriate amount of its portion of the Award shall be
paid to Landlord, and such payment shall be allocated to complete any unfinished work by

Tenant and/or fulfill any unfulfilled obligations.

26.05 If, in the event of a partial Taking of less than the entive Premises, the
LIy puriun UL U1E IFICHIESTS 11Ul S0 ldikenl GAlor oe HUCLLUB.LGIY resLorea, I‘Up'qure(l or
reconstructed so as to constitute a complete architectural unit of substantially the same
usefulness, design, construction, and commercial feasibility, as immediately before such
Taking, then Tenant shall have the right, to be exercised by written notice to Landlord within
one hundred twenty (120) days after the date of Taking, to terminate this Lease on & date to be
specified in said notice, which date shall not be carlier than the date of such Taking, in which
case Tenant shall pay and shall satisfy all rents and other payments due and accrued hereunder

up to the date of such termination and shall perform all of the obligations of Tenant hereunder to
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such date, and thereupon this Lease, and the term remaining herein shall cease and terminate.
Upon such termination the Tenant’s interest under this Lease in the remainder of the leasehold
interest not taken may be sold in accordance with applicable law, and the proceeds of any such
sale shall be combined with the Awatd given for the partial Taking with the entite amount then
being distributed as if a total Taking had occurred. Landlord shall have the first option to
purchase Tenant’s remaining leaschold interest under this Lease, at its fair market value for a
period of one hundred cighty (180} days after the determination of fair market value, which
value shall be determined by a mutually acceptable appraiser (or if no one appraiser is agreed
vpon by the parties, by an appraiser, chosen by two appraisers, one of which will be appointed
by each party, within one hundred fifty (150} days from the date the Lease was terminated).
The fair market value specified in the preceding sentence shall be limited to the fair market
value -of the structure(s) and the Tmprovements, at the time of such Taking, which fair market
value shall inchude the value of Tenant’s interest in the unexpired term of the leasebiold estate
created pursuant to this Lease, and in no event shall such value include any fee simple interest
in the Land. All appraisal costs shall be split equally between the Landlord and Tenant. If
Landlord fails to purchase, the temainder of the leasehold interests may be sold to a purchaser

consistent with the terms and conditions of this Lease.

ARTICLE 27
27.01 The Tenant hereby agrees that any and all signs will be of such design and
form that-they are acceptable to the Landlord, and any and all such signs must first be approved
by Landlord, and the cost of painting and installing any sign(s) shall be borne by Tenant,
Unless otherwise agreed to by the Landlord, all signs shall be removed by Tenant at termination
of this Lease, and any damage or unsightly condition caused to Premises, and/or to any building
and/or structure because of, or due to, the removal of said sign(s) shall be satisfactorily

corrected or repaired by Tenant.

27.02 The Tenant hereby agrees that at its sole cost and expense it shall maintain all
signage on the Premises in good condition and appearance. Any changes, additions, and/or
alterations to permanent exterior sign(s) on the Premises, including, but not limited to, any

monument sign, marquee, etc,, must first be approved in writing by the Landlord, Any damage
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ot unsightly condition caused to the Preniises because of, or due to, said signs, shall be
satisfactorily corrected or repaired by the Tenant, to the Landlord’s satisfaction, at the Tenant’s
sole cost end expense.
ARTICLE 28
NAMING RIGHTS

1801 In consideration of the Tenant’s significant funding cothmitment for the

design, planming, permitting, construction, and operation of the Project, the parties agree that the
Tenant 3112;.11 have all naming rights in connection with the Premises. The patties acknowledge
and agree that all funds raised by the Tenant’s receipt of hatming 1ights to the Premises shall be
kept by the Tenant to be used for the Premises, and is directly related to its ability to fundraise
for the Project, as well as the ongoing operation of the Cuban Exile History Museum, and thus
agree that this is a matérial provision of this Lease. The parties acknowledge and agree that all
funds raised by the sale and/or licensing of naming rights shall be used solely to support the
Premises. Notwithstanding the foregoing, the Tenant agrees to consult with the Landlord prior
to pursuing any fundraising and/or sponsorship efforts and, that in pursuing and securing such
effotts, it shall not (i) enter into any contract, arrangement, or fransaction that conflicts with amy
of the Landlord’s fundraising/donor/sponsor relatienships; (i) incur any debt or obligation on
behalf of the Landlord; (iii) enter into any contract, arrangement ot transaction which binds the
Landlord to any extent or creates any obligation on the Landlord; (iv) utilize the Landlord’s
name, credit, reputation, good-will, resources and/or assets for any purpose wittiout prior and
explicit written approval of the Landlord, as applicable; and/or (v) make public statements on

behalf of the Landlord without prior and explicit written approval from the Landlord,

ARTICLE 29
DEFAULT AND REMEDIES

20.01 Consistent with and in addition to Article 21, Termination, above, if Tenant

shall fail comply with the terms and/or condition of this Lease, and if such violation or failute

continiues for a period beyond the expiration of the appropriate cure period, as described in this
Lease, then after writlen notice thereof to Tenant by Landlord, the Landlord may proceed with
any remedy described in this Lease and/or available at law or in equity in the State of Florida, or

by such other proceedings, including reentry and possession, as may be applicable.
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29.02 Should Tenant elect or fail to perform or observe any covenant or condition
of this Lease (other than a default involving the payment of rent, or a condition posing a threat
to the health and safety of the public), which default bas not been cured within thirty (30)
calendar days after the giving of notice by Landlord, unless such defauit is of such nature thai it
cantiot be cured within such thirty (30) day period, in which case no event of default shall occur
so long as Tenant shall commence the curing of the default within such thirty (30) day period
and shall thereafter diligently prosecute the curing of same, and/or such remedy for any such
default is not otherwise addressed in this Lease, then the Landlord shall be permitted to

terminate this Lease, and immediately take possession of the Premises,

9903 Should Tenant fail to occupy, or vacates or abandons the Premiscs at any
time. during the term of this Lease, or otherwise fails to start, ceases or discontinues its
operations, for a petiod of thirty (30) days or more, without the Landlord’s prior written
consent, it shall be an event of default, and the Landlord shall be petmitted, after the applicable
cure period, to terminate this Lease and re-take possession of the Premises, including, any and
all Improvements thereon. It shall be the Landloid’s determination as to whether or not the

Tenant has either failed to occupy, or vacated or abandoned the Premises.

29.04 Upon any default, Landlord may perform, on behalf of and at the expense of
the Tenant, any obligation of Tenant under this Lease which Tenant has failed to perform and of
which Landlord shall have given Teénarit notice of, the cost of which performance by Landlord,
together with interest theteon, at the highest legal rate of interest as permitted by the State of

Florida, and shall be immediately payable by Tenant to Landlord.

29.05 Notwithstanding the provisions of clause 29.04 above, and regardless of
whether an event of default shall have occurred, Landlord may exetcise the rem edy described in
clauge 29.04 without any notice to Tenant if Landlord, in its good faith judgment, believes it
would be injured by failure to take rapid action or if the unperformed obligation by Tenant

constitutes an emergency.

29.06 If this Lease is terminated or cancetled by Landlord, Tenant nevertheless

shall remain Hable for any and all rent and damages which may be due, become due or be
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sustained by Landlord, along with any and all reasonable costs, fees and expenses including, but
not fimited to, readying the Premises for lease, or in renting the Premises, or a portion thereof,

to others.

99.07 In addition to any and all other remedies in law or in equity that Landlord
may have against Tenant, Landlord shall be entitled to all actual damages, costs and expenses
arising from Tenant committing an-event of default hereunder and to recover all such damages,

costs and expenses, including reasonable attomeys’ fees at both trial and appellate levels.

29.08  All rights and remedies of Landlord under this Lease shall be cumulative
and shall not be exclusive of any other rights and remedies provided to Landlord under

applicable law.
29,09 The provisions of this Article 29 shall survive any termination of this Lease.

ARTICLE 30
RIGHT TO MORTGAGE AND SUBLEASE LEASEHOLD INTEREST

10.01 Right to Mortgage Leasehold, The Tenant shall have the right from time to

time, and with the prior consent of Landlord, to mortgage and otherwise encumber their
leasehold rights regarding the Premises, and specifically its leasehold interest under this Lease,
in whole orin part, by a leasehold mortgage, or similar financial instrument given by a lender as
a security interest in the leasehold interest of this Lease (hereinafter “Leasehold Mortgage™),
provided: (1) such lender is a recognized Lending Institution; (2) all of the proceeds from the
Leaschold Mottgage are used for eapital costs to improve the Premises; (3) the interests of the
Leaschold Mottgage lender are at all time subordinate to the County’s fee simple interest in the
land; and (4) the Leasehold Mortgage documents provide that the Tenant, lender or any
subsequent transferee shall be subject to all of the terms and provisions of this Lease. Hxcept as
otherwise reasonably approved by the Landlord, through the County Mayor, or the County
Mayor’s designee, such mortgages or encumbrances shall be expressly subject to the terms,
covenants and conditions of this Lease, and at ali times shall be inferior and subject to the prior
right, title and interest of Landlord herein as security for the performance of the terms and

conditions of this Lease. Tenant shall provide the Landlord with a copy of all such mortgages.
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The granting of a mortgage against all or part of the leasehold estate in the Premises shall not
operate to make the lender thercunder liable for petformance of any of the covenanis or
obligations of Tenant, except in the case of a lender which is in possession or control of the
Premises, and Landlord shall always have the right to enforce the Lease obligations against
lender, including such obligations accruing prior to such period of possession, subject to the
terms hereof. Such mortgage(s) may contain a provision for an assignment of any rents,
révenues, inonies or other‘ payments due to Tenant, or from the Tenant, or a lender, and a
provision therein that the lender in any action to foreclose the same shall be entitled to the
appointment of a receiver.  The County shall have the right to approve any subsequent

transferee resulting from the foreclosure of a Leasehold Mortgage.

30.02 Notice to Landlord of Mortgage. A notice of each Leasehold Mortgage shall

be delivered to the Landlord specifying the name, address, and its interest of such holder and/or

lender of a Leasehold Mortgage (hereinafter “Leasehold Mortgagee™) and of such holder to
which notices shall be sent. Landlord shall be furnished a copy of each such recorded mottgage
within thirty (30) days of such mortgage being recorded. Fot the benefit of any such Leasehold
Mortgagee who shall have become entitled to notice as hereinafter provided in this Article 30,
Landlord agrees, subject to all the terms of this Lease, not to accept a voluntary surrender,
termination or modification of this Lease at any time while such 1.easehold Mortgage(s) shall
remain a lien on Tenant’s leasehold estate. Any such Leasehold Motlgagee(s) will not be bound
by any modification of this Lease with respect to the portion of the Premises subject to such
Leasehold Mortgage(s), unless such modification is made with the prior written consent of such
Leasehold Mortgagee, and no sale or transfer of Landiotd’s fee simple interest in the Premises
ot any portion theieof to Tenant shall terminate this Lease by merger or otherwise so long as the

lien of the Leasehold Mortgage remains undischarged.

30.03 Notices to Leaschold Mortgagee. No notice of default under Article 21, or

notice of failure to cure a default under Article 29, shall be deemed to have been given by
Landlord to Tenant uniess and until a copy bas been given to each Leaschold Mortgagee who
shall have properly notified Landlord pursuant to Article 30.02, of its name, address and its
interest in the Premises. Landlord agrees lo accept performance and compliance by any such

Leasehold Morigagee of and with any of the terms of this Lease with the same force and effect
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as though kepl, observed or performed by Tenant, provided such act or performance 1s timely
under the appropriate provisions of this Lease. Nothing contained herein shall be consirued as
imposing any obligation upon any such Ieasehold Mortgagee to so perform or comply on
behalf of Tenant.

10.04 Bstoppel Certificates from Landlord. Upon request of Tenant or any
Leaschold Mortgagee, Landlord agrees o give such requesling party an estoppel certificate in
accordance with this Article 30. Landlord agrees at any time, and froti1 time to time, upon not
less than thirty (30) days prior written notice by Tenant or by a Leasehold Mortgagee, to furnish
a statement in writing, in substantially the from attached hereto as “Bxhibit D" setting forth the
rents, payments and other monies then payable under the Lease, if then known, cortifying that
this Lease is unmodified and in full Torce and effect (ot if there shall have been modifications
that the Lease is in full force and effect as modified and stating the modifications) and the dates
to which rents, payments and other monies have been paid; stating whether or not to the best of
Landlord’s knowledge, Tenant is in default in keeping, observing and performing any of the
terms of this Lease, and, if Tenant shall be in default, specifying each such default of which
Landlord may have knowledge. Itis intended that any such statement delivered pursuant to this
Section 30.05 may be relied upon by any prospective assipnee, transferee or purchaser of
Tenant’s interest in this Lease, any prospective sublessee or afy Leasehold Mortgagee or any
assighee thereol, but reliance on such certificate may not extend to any default of Tenant as to

which Landlord shall have had no actual knowledge.

30.05 Limited Waiver of Landlord Lien. In order io enable Tenant to secure

financing for the purchase of fixtures, equipment, and other personalty to be located on or in the
Premises, whether by security agreement and financing Statement, mortgage or other form of
secutity instruntent, Landlord does waive and will from time to time, through its County Mayor,
or County Mayor’s designee, upon tequest, execute and deliver an acknowledgment that it has
waived its “landlord’s” or other statutory, common law or contractual liens securing payment of
rent or performance of Tenant’s other covenants under this Lease as to such fixtures, equipment

ot other personalty.

30.06 No Suboidination or Mortgaging of Landlord’s Fee Title. There shall be no
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subordination of Landlord’s fee simple interest in the Premises to the lien of any Leasehold
Mortgage financing, nor shall Landlord be required to join in such mortgage financing. No
Leasehold Mortgagee may iinpose any lien upon the Landlord’s fee simple interest in the
Premises.
ARTICLE 31
CROSS-DEFAULT PROVISIONS

31,01 The parties hereby acknowledge and agiee that the Landlord is not expected
to provide any type of funding or financial assistance to the Tenant for the construction and/or
operation of the Cuban Exile History Museum. However, if the Landlord, and/or any other
goverhmental agency or entity, should award of any funding to the Tenant regarding the
Premises and/or any of the Improvements thereon, including, but not limited to the Cuban Exile
History Museum, the Tenant will enter into an agreement with the Landlord, and/or such other
governmental agency or entity, which agreement shall be in conformance with all applicable
obligations, requirements, and restrictions of this Lease. The Tenant hereby agrees that the use
of such Tunds shall be in accordance with the terms and conditions of this Lease, and any failure
by the Tenant to utilize the funds correctly, pursuant to the terms and conditions of the
agreement, as determined by the Landlord, shall be an event of default under this Lease.
Further, any determination of a default under such agreement shall automatically setve as a

default under this Lease.

ARTICLE 32
ART IN PLUBLIC PLACES

1201 The Tenant acknowledges and agrees that in accordance with Section 2-

11.13, of the Miami-Dade County Code, it is required to allocate not less than one and one-half
(1%%) percent of the total capital cost (design and construction) of the development to the Art
in Public Places Trust Fund. These funds can solely be used for commissioning and/or acquiring
wotks of public art for the Premises. The Tenant agrees to work collaboratively with the
Miami-Dade Art in Public Places Trust to administer the “artist selection process™ and
implement the Art in Public Places program as defined in the Miami-Dade County Procedures
Manual for Att in Public Places, which manual 1s attached hereto, and marked as “Exhibit II”,

and incorporated hersin by reference.
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ARTICLE 33
ADDITIONAL PROVISIONS

33.01 Non-Disetimination. The Board of County Commissioners declared and

established as a matter of policy, by Resolution No. 9601 dated March 24, 1964, that there shall
be no discrimination based on race, color, creed, or national origin and Resolution No. 85-92
dated January 21, 1992, that there shall be no discrimination on the basis of disabilily in
connection with any Miami-Dade County property or facilities operated or maintained under a

lease agrecment, license, or other agreement from Miami-Dade County, or its agencies.

33,02 Tenant agrees to comply with the intention of Resolution No. 9601 dated
March 24, 1964 and Resolution No. 85-92 dated January 21, 1992, in the use of the Premises,
and the construction and future operation of the Cuban Exile History Museum thercon, and
mainténance of any such building or structure and/or Improvements that are constructed on or

about the Premises.

33.03 The Tenant hereby agrees that it shall keep its financial books and records in
accordance with generally aceepted accounting principles. Any and all books and records of the
Tenant, financial ot otherwise, shall be kept in Miami-Dade County, Florida, under the custody
and control of the Tenant, The Landlord shall have a right to audit and inspect all books,
records and aceounts of Tenant relating to the Tepant’s use, operation, and/or management of
the Premises, including any and all Improvements thereon, at all times during the term of this
Lease and for a period of three (3) years after the expiration of this Lease. All bank accounts
and deposits of the Tenant shall be in institutions located within Miami-Dade County, Florida.
Failure by the Tenant to comply with any provision of this Section shall be an event of default,

and shall be sufficient cause for termination of this Lease.

43 04 The Tenant acknowledpes and agrees that documents pertaining to obligations
and responsibilities of the Tenant in carrying out the terms of this Lease are subject to Florida’s
public records law. Pursuant to Florida Statutes 119.0701(2), the Tenant further acknowledges
and 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 Landlord, including, but

not limited to the ongoing and regular maintenance of the Premises; (b) provide the public with
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access to public records on the same terms and conditions that the Landlord would provide the
records, and at a cost that does not exceed the cost provided in Flotida 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 requiremnents for vetatning public records and transfer, at no
cost, to 'thé Landlord all public records in possession of the Tenant upon termination of this
Iease and destroy any duplicate public records that ave exempt or confidential and exempt from
public records disclosure requirements. All records stored electronically must be provided to
the Landlord in a format that is compatible with the information technology systems of the
Land]ord.

33.05 Miami-Dade County Inspector General Review. According to Section 2-1076
of the Coode of Miami-Dade County, as amended by Ordinance No. 99-63, Miami-Dade County

has established the Office of the Inspector General (IG) which may, on a random basis, perform

audits, inspeetions, and reviews on all Miami-Dade County contracts, throughout. the duration of
said contracts, Upon written notice from the Landlord, the Tenant shall make available to the
1G, all requested records and. documentation pertaining to this Lease for inspection and
reproduction. The Landlord shall be responsible for the payment of these 1G services, and
under no circumstance shall the Tenant’s costs ot expenses be inclusive of any charges relating
to such IG services. Any reasonable and necessary copies required by the 1G shall be made at
the IG’s expense. The terms of this provision herein, apply to the Tenant, its officers, agents,
and employees. Nothing contained in this provision shall impair any independent right of the
Landlord to conduct an audit or investigate the operations, activities and performance of the
Tenant in connection with this Lease. The terms of this Section shall not impose any liability

on the Landlord by the Tenant or any third party.

13.06 Independent Private Sector Inspector General Review. Pursuant to Miami-

Dade County Administrative Order 3-20, the Landlord has the right to retain the services of an
Independent Private Seotor Inspector General (hereinafter “TPSIGY), whenever the Landlord
deerns it appropriate to do so. The IPSIG may be engaged to audit, investigate, maonitor,

oversee, inspect and teview the operations, activities and performance of the parties in
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connection with this Lease.

13.07 Notification of any injury on the Premises. Tefiant agrees that it will

immediately notify the Landlord should any person sustain(s), or is found to have sustained, a
serious bodily injury or dies on or about the Premises, due-to any cause that might give rise to
liability for or to the Landlord, for personal injury or wrongful death. The parties hereby agree
that the definition of serious bodily injury shall include, but not be limited to, any injury to a
persoh which requites medical treatment either at a hospital or by emergency medical
technicians. Further, in instances where someone sustained a serious bodily injury or died, due
to any cause that might give rise to liability for or to the Landlord, for personal injury or
wrongful death, in addition to any other requirement(s) regarding notice under this Lease, the
Tenant shall also immediately (same day, or in situations where the same day is not possible,
then next day) call the Landlord’s Internal Services Department, and notify the Director of such
incident, in detail, with or without the name of the individual that died or sustained the serious
bodily injury. Further, in instances where an individual died or sustained a serious bodily
injury, the Tenant must complete a detailed injury and incident report and immediately (same
day or next day) send it to the Landlord, in accordance with the terms of the notice provisions

found in this Lease.

33.08 Security. The Tenant, as mentioned above in Sections 10,15 and 14.01
of this Lease, is solely responsible for securing and maintaining its own security in and around,
and for, the Premises. Should the Tenant, at any time and for any reason, believe that security
and/or additional security is needed to protect the Teénamt; or any of its invitees, licensees,
guests, employees, staff, managefment, and/or anyone else, and/or the personal property
belonging to any of the foregoing, and/or the Premises, then it is understood and agreed that
Tenant shall, at its sole cost and expense, hire and maintain such security, The Tenant further
acknowledges and agrees that the Landlord is not expected to supply, or otherwise provide, any
security staff and/or security equipment to, on, or about the Premises which would be designed
to prevent or deter vandalism, thet, burglary, and/or any other type of criminal activity or any

other type of incident,

33.09 Brokers. Landlord and Tenant hereby represent and agree that no real estate
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broker, real estate agent, or other person is entitled to claim a commission as a result of the

execution and delivery of this Lease.

'33.10 Independent Contractor Relationship. The Landlord and the Tenant hereby
acknowledge and agree that they are independent entities, and neither the Tenant, nor any of its
employees, vendors, agents, or officers shall be considered employees, vendors, agents or

officers of the Landlord.

33,11 Small and Community Business Enterprise Programs. T enatit-shall comply,

and shall cause its contractor, architect/design professionals, and all subcontractors, sub-
consultants, subtenants, and licensees to comply, with the Miami-Dade County's Small
Business Enterprise (“SBE”) Programs including, without limitation, SBE-Construction, SBE-
Architectural and Engincesing, SBE-Goods, SBE-Services, Responsible Wages and Benefits
Program, the Community Workforce Program, and Residents F irst Training and Employment
and First Source Hiring Programs as set forth in Sections 10-33,02, 2-10,4.01, 2-8.1.1.1.1, 2-
8.1.1,1.2, 2-11.16, 2-1701 and 2-11.17 of the Code of Miami-Dade County, Florida (“Code™),
and the Employ Miami-Dade Program Administrative Order No. 3-63. Prior to advertisement
and entering into any design or construction contraet for the Project, and in the case of a design
or construction management contract, prior to the authorization of any design or construction
package, the Tenant shall deliver the proposed contract and design and construction package to
the Small Business Division of the Internal Services Department of the Landlord (“SBD”) for a
determination and recemmendation to the County Mayor of the SBE measures dpplicable to
such design and construction. The County Mayor shall establish the applicable goals upon
receipt of the recommendation of SBD (“Applicable Measures™). Tenant shall include the
Applicable Measures in design and construction documents, as applicable, and shall adhere to
those Applicable Measures in all design and construction activities, Tenant shall incorporate in
all design and development contracts the prompt payment provisions comtained in the Code with
respect to SBE entities. Tenant agrees fo include in construction contracts a prohibition against
imposing any requirements against $BE entities that are not customary, not otherwise required
by law, or which impose a financial burden that intentionally impact SBE entities. Tenant shall

require that its contractor(s) shall, at a minimum, use SBD’s hiring clearinghouse, Employ
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Miami-Dade Register, and Employ Miami-Dade Praject — all available through CareerSoutce to
recruit workers to fill needed positions for skilled laborers on the Project, and any Project
enhancements. Tenant shall comply with the SBE requiremenis during all phases of
construction of the Project. Tenant shall require it contractox(s) to include Responsible Wages,
and Workforce Programs requitemients in all subcontractor agreements. Should the Tenant fail
to comply with any of the SBE requirements, Tenant shall be obligated to make up such deficit
in future phases of construction of the Project, and/or pay the applicable monetary penalty
pursuant to the Code. Tenant shall pay all of its en;lployees performing work on the Premises no
less than the Living Wage as if all such work was subject to the provisions of Section 2-11.16 of
the Code. Should the Tenant fail to comply with any of the provisions set forth in Section 2-
11.16 of the Code, Tenant shall be obligated to, and hereby agrees, to have the Landlord impose

the compliance, enforcement, and sanctions provisions set forth therein.

33.12 Responsible Wages. The Tenant further acknowledges and agrees that it is

required to pay Responsible Wages to all workers during the construction of any of the
Improvements on the Premises, including, but not limited to the construction of the Cuban Exile

History Museum, in accordance with Section 2-11.16 of the Code.

3113 The Tenant acknowledges and agrees that during the course of the
construction of the Project, the Tenant shall endeavor, to the greatest extent possible, and at ho
cost to the Landlord, to utilize the Greater Miami Service Corps, as well as Employ Miami-
Dade (in accordance with Miami-Dade County Administrative Ordinance 3-63), as employment
resoutces for skilled construction workers and for trainmg unskilled wotkers, all of which will
be working in conjunction with the general contractor, and any and all subcontractors, to

regulatly perform construction work on the Premises,

33.14 Pursuant to Resolution No. R-1054-16, in the use of single occupancy
restrooms, the Tenant shall afford access to all persons regardless of their race, color, religion,
ancestry, national origin, sex, pregnancy, age, disability, marital status, status as a victim of
domestic violence, dating violence or stalking, familial status, gender ‘identity, gender
expression, ot sexual orientation. In furtherance of the foregoing, access to a single occupancy

restrooms located in the Cuban Bxile History Museum, along with any other secured building,
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facility or area of such building or facility must be gender neutral, with gender neutral signage,
unless that restroom is not generally opened to the public, and the general public may be denied
entry for security or other nondiscriminatory reasens. Single occupancy restrooms shall mean

any restroomn with a locking door intended to serve only one (1) occupant at a time.

13.15 Construction. All pronouns and any variations thereof shall be deemed to
refer to the masculine, feminine or neuter, singular or plural, as the identity of the patty or
parties may require. ‘The parties hereby acknowledge and agree that cach was properly
represented by counsel, and this Lease was negotiated and drafted at arm’s length so that the
judicial rule of construction to the effect that a legal document shall be construed against the
draftsman shall be inapplicable to this Lease which has been drafted by counsel for both
Landiord and Tenant.

13,16 Waiver. The waiver by the Landlord of any breach of any teim, 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 Lease shall be deemed to have been waived by the
Landlord, unless such waiver is in writing by the Landlord, specifically the County Mayor, or
the County Mayor’s designee. Any waiver of any portion of this Lease shall be evidenced in
writing by the party that made such waiver. Further, if, under the provisions of this Lease,
Landlotd or Tenant shall institute proceedings and a compromise or settlement thereof shall be
made, the same shall neither constitute a waiver of any other covenant herein contained, nor of
any other of the Landlord’s or Tenant’s rights hereunder, unless expressly stated in such
settlement agreement. No payment by Tenant or veceipt by Landlord of lesser amount than the
monthly installments of rent (or additional rent if such obligations are stipulated herein) shall be
deemed to be other than on account of the earliest amount of rent duc and owing to the
Landlord; and likewise neither shall any endorsement or statement on any check or letter
accompanying a check for payment of rent or ay other amounts owed to Landlord be deemed
an accotd and satisfaction, and the Landlerd may accept such check or payment without
prejudice to or waiver of Landlord’s right to tecover the balance. of such rent or other amount
owed, or to pursue any other remedy provided in this Lease or at law. Further, any endorsement

or statement on any check or letter accompanying a check for payment of tent or any other
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amounts owed to Landlord may not be deemed to limit or restrict the Landlord in any manner "

whatsoever, aud such endorsement or statement shall have no effect whatsoever, and shall be
deemed to have never been written at all. No te-entry by Landlord and no aceeptance by

Landlord of keys from Tenant shall be considered an acceptance of a surrender of this Lease,
33,17 Headings. The headings of the various paragraphs and sections of this Lease
are for convenience and ease of reference only, and shall not be. construed to define, limit,

augment, o describe the scope, context or intent of this Lease, or any part(s) of this Lease.

33.18 Successors and Assigns. The terms herein contained shall bind and inure to

the benefit of Landlord, its successors and assigns, as well as the Tenant, its successors and

assigns, except as may be otherwise provided herein.

33.19 Holidays. It is hereby agreed and declared that whenever the day on which a
payment due under the terms of this Lease, or the last day on which a response is due to a
notice, or the last day of a cure period, falls on a day which is a legal holiday in Miami-Dade
County, Florida, or on a Saturday or Sunday, such due date or cure period expiration date shall

be postponed to the next following business day.

3320 Calendai Days. Any mention in this Lease of a period of days for

performance shall mean calendar days.

3321 Severability. If any provisions of this Lease or the application thereof to
any person ot situation shall, lo any extent, be held invalid or unenforceable, the remainder of
this Lease, and the application of such provisions to persons or situations other than those as to
which it shall have heen held invalid or unenforceable, shall not be affected thereby, and shall

continue valid and be enforced to the fullest extent permitted by law.

3322 Survival. The parties hereby acknowledge and agree that many of the duties
and obligations in this Lease, as described herein, will survive the term, termination, and/or

cancellation hereof. Additionally, the respective obligations of the Tenant and the Landlord
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under this Lease, which by nature would conlinue beyond the termination, cancellation, or
expiration theréof, shall also survive the termination, cancellation, or expiration heteof.

ARTICLE 34
GOVERNING LAW AND VENUE

34.01 This Lease, including any exhibits or amendments, if any, and all matters
relating thereto (whether in contract, statute, tort or otherwise) shall be governed by and

construed in accordance with the laws of the State of Florida.

34.02 The parties agree that venue shall be in Miami-Dade County, Tlorida, and as
a result, any litigation, action, cause of action, including, but not limited to any lawsuit, shall

be brought and presented exclusively in a court located in Miami-Dade County, Florida.

ARTICLE 35
WRITTEN AGREEMENT

3501 This Ledse contains the entire agreement between the parties hereto and
all previous negotiations leading thereto, and it may be modified only by resolition

approved by ihe Board of County Commiissioners.

35.02 Fach signatory of this Lease represents hereby that he or she has the
authority to execute, bind and deliver the same on behalf of the party hereto for which such

signatory is acting.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
[ONLY THE SIGNATURE PAGE REMAINS]
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IN WITNESS WHEREQF, Landlord and Tenant have duly executed this Lease, with the

intent For it to be legally binding, as of the day and year first above written.
Landlord:
MIAMI-DADE COUNTY

a political subdivision of the State of Fiorida

By:
Witness/Attest:
Name:
Witness/Attest: Title:
Date signed:
Tenant:
CUBAN EXILI HHSTORY
MUSEUM, INC.
a Florida not-for-profit corporation
Witness/Attest;
By:
Witness/ Attest: Name:
Title:
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EXHIBIT A
Map of Premises
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P1opeuyASealch Applicalion - Miami-Dade County

Summary Report

Property Information

Folio! 01-3231-055-002¢

400 NE 8 8T

Propert 4
roperty Address Miami, FL 33132:0000

MIAMI-DADE COUNTY

Owner GSA RIE MGMT

1441 NwW 1 ST STE 2460

Waillng Addrass MIAMI, FL 33128-1929

1PA Primary Zone 8002 PARKS & RECREATION

8066 VACANT GOVERNMENTAL |

Page 1 of 1

OFFICE OF THE PROPERTY APPRAISER

Generated On © 11/8/2017

Note: Notall banefits are. applicable to all Taxable Values {l.e. County,
School Board, Gity, Regional).

Short Legal Description

MARITIME ARENA

PB 154-37 T-20152
TRB

LOT SIZE 2.766 AC ML
FAU 01-0100-000-0121

The Office of the Properly Appraiser s canlinually ediling and updaling the tax ro¥l. This website may nol ceflect t

Verslon:

http/fwww.miamidade.gov/propertysearch/

/23

Primary Land Uss EXTRA FEA OTHER THAN
PARKING
Beds / Baths / Half 0/0/0
Floors 0
Living Units 0
Actual Area 0 Sq.Ft
Living Area 0 Sq.Ft Taxable Value Information
Adjusted Area 0 Sq.Ft 2017 2016 2015
Lot Size 120,485 Sq.Ft County
Year Built 0 Exemption Value $9,743,280 $8,857,528 $8,052,299
' Taxable Value $0 $0 0

Assessment Information achool Board
Year 2017 2016 2045 1exemption Value $12,076220  $12,076,536|  $12,076,023
Land Value $12,048,500 $12,048,500 $12,048,500 |1axable Value $0 0 $0
Building Value 30 $0 $0 City
XF Value I $28,036 $27.523] [Exemption Value $9.,743,280 48,857,528 8,052,299
Market Value $12,076,229 $12,076,536 $12,076,023] |Taxable Value 50 %0 %0
Assassed Value $8,743,280 $8,857,5628 $8.052,299| |Regional

- Exemption Value $9,743,280 $8,857 528 $B',052.2.99
Benefits Information Taxahle Value 50 50 50
Benefit Type 2017 2016| 2015
g::—Homestead Qﬁ.ﬁg:m $2.332.949| $3.218,008| $4,023724 Sale.s Information . -

Previous Sale | PFIGE] OR Book-Page Qualification Description

County Exemption $0,743,280| $8,857,528| $8,052.299

he most ourrent information on record, The Properly Appraiser
and Mlami-Dade Counly assumes no liability, see full disclaimer and User Agreament al hilp:fwww.miamidade. gov/info/disclaimer.asp

11/8/2017



EXHIBIT B
Development Concept
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GRAPHICS ARE FOR FEASIBILITY ANALYSIS AND TO DETERMINE

POTENTIAL OF PARGEL B FOR THE DESIGN AND CONSTRUCTION OF THE GEHM AND ANCILLARY USES. THIS CONCEFT WILL BE SUBJECT T
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EXHIBIT C
Aerial Depicting Location of Baywalk
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EXHIBIT D
Landlord’s Estoppel Certificate

Re:  Ground Lease dated , 20 (the “Lease™), by and between Miami-
Dade County (hereinafter “Landlord”) and the Cuban Exile History Museum, Inc., a
Florida not-for-profit corporation (hereinafter “Tenant™).

Ladies and Gentlemen:

Landloxd has been advised that (“Lender”) intends to make a loan to Tenant (the
“Loan’) in connection with the Premises described in the Lease, and that, in making the
Loan, Lender will act in material reliance upon this Estoppel Certificate from Landlord.
Landlord hereby certifies, represents, warrants, acknowledges and agrees as follows:

1, A true, complete and correct copy of the Lease is attached to this Estoppel
Certificate. There have been no amendments, modifications, exiensions, renewals or
replacements of the Lease (other than as attached hereto).

2. Other than those contained in writing in the Lease, Tenant has made no
representations, warranties or covenants to or in favor of Landlord with respect to the
Premises or the Project.

3. The Lease is in full force and effect. Tenant has accepted the Premises, and is
paying the Rent as specified in the Lease on a current basis as of [date]. Landlord has no
knowledge of any set offs, claims or defenses to the enforcement of the Lease or Tenant’s
rights thereunder (except as expressed hereumder or attached hereto).

4, To Landlord’s knowledge, neither Tenant nor Landlord is in default or
breach under the Lease, and no event has occurred or condition exists which, with the giving
of notice or passage of time, or both, could result in an event of default or breach under the
Lease by either party (except as expressed hereunder or attached hereto).

5. Landlord has no knowledge of any present condition or event that may give
rise to a violation of any federal, state, county or municipal law, regulation, ordinance,
statute, tule, order or directive applicable to the Lease, the Premises or the Project (except as
expressed hereunder or attached hereto).

Except as otherwise expressly defined in this Estoppel Certificate, all capitalized and/or
defined terms when used herein will have the same meanings as given such terms in the
Lease. This Certificate may be delivered by Landlord by facsimile or telecopier signature.

Dated this___ day of

Very truly yours,

Cuban Exile History Museum
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EXHIBIT E

Miami~Dade County Procedures Manual for Art in Public Places Procedure Number: 358

Effactive Date: 01/11

ART IN PUBLIC PLACES {APP) PROCEDURES

SUMMARY

The Art in Public Places (APP) program is a requirement for all capital projects of Miami-Dade
Gounty and each municipaiity in Miami-Dade County that develop new government buildings
that shelter people in a wholly or partially enclosed manner and serve a public purpose. The
Gounty Code requires that™ 1% % of the construction cost of new government buildings be
dedicated to public art projects through the APP program. This procedure explains how to work
with the Department of Cultural Affairs to implement the APP requirement and also covers the
processes to follow for maintenance, repair and inventory of public art works. There is a section
that describes the procedures for municipalifies to comply with the APP requirement and for
private sector capital development on land owned by local government or on private property
with the building owned by local government. In addition, there is @ section containing the
procedures for accessioning and deaccessioning artworks in the Public Art Collection. There is
a “Frequently Asked Questions” section that is based on a seres of opinions issued by the
Office of the County Attomey to help clarify the requirements of the APP program.

PROCEDURE

 General Information for Implementing APP Projects

1. Contact the Department of Cultural Affairs to set up a meeting to confirm the eligibility of the
capital project for the APP and to review a complete capltal budget for the project and
perform an accurate calculation of the APP caontribution,

2. All capital costs aré included in the calculation of the 1%% APP allocation, including but not
limited to:

» architectural and engineering fees;

speciaity consulting fees; -

construction costs (including all systems and features that make a facility functional),

site work; and . :

allowance accounts (e.g., permitting, surveying, inspections)

contingency allowance.- .

The only exclusions are land acguisition and subsequent changes to the construction
contract through change orders: :

3, Departments convey funds to APP from the moment the department recelves spending
authority for the capital project. APP will work with department fo determine the best
approach and timing for the conveyance of the funds to the Department of Cultural Affairs.

4 APP funds are used by the Department of Cultural Affairs for commissioning works of art,
APP program administrative costs, and repair and maintenance expenses.

5. Municipal, state, federal, private and other non-County funds for a capital project are subject
to the 1%4% public art requirement. ,

6. APP may use funds generated from a construction project for acquisifion of art works for
other government facilities throughout the County. Every effort is made to use funds |
generated by a department's project within that department, '

Page 1 0f 13
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7.

Procedure Number: 358
Effective Date: 01/11

Projects done through development agreements (i.e., the County contracts with another

party to develop a building that the County will own now or in the future) are subject fo the

APP requirement.

» Development agreements must include language provided by APP regarding the
requirement to transfer public art funds to Art in Public Places.

Tools for Departments to Implement APP

1.

A completed APP Capital Project Budgst Allocation Worksheet must be submitted by
departments to the Department of Cultural Affairs as soon as a capital project budget is
developed. APP staff will confirm the accuracy of the calculation of the APP requirement for
the project (see sample "APP Capital Budget Allocation Worksheet” on page 13; this form is
available from APP staff).

APP will provide appropriate language to departments for inclusion under the “General
Conditions Section 01042 - Art in Public Places Coordination” of the departments’ capital
projects contracts with architects, engineers, conhsultants, outside project management
services, construction and development agreements.

Examples of prior APP projects, the list of members of the APP Trust and other APP
background infoermation can be found at www.miamidadearts.org.

The APP Arists Selection Process

1.

APP works collaboratively with departments on developing the arfists' selection process:

» To identify opporiunities for public art in a project (with departments’ project managers,
planners and architects);

= To understand the unigue features of the department's capital project (e.g., community
impact, timetable requirements, efc.); and

= To draft the "Call to Artists’ (ie., the APP request for artists' qualifications and/or
proposals).

An APP Professional Advisory Committee (PAC} is convened to review artists’ submissions

and to make commission recommendations to the APP Trust. Commitiee members are arts

professionals appointed by the APP Trust.

» Departments attend and participate in the PAC selection process (especially, project
managers/architects/engineers and representatives from the specific users of the
building).

«  Community representatives can participate at the departments’ and APP's discretion.

»  The size and scope of the project helps determine the opportunities identified for public
art and the number of artists that may be selected to work on a project.

The PAC's recommendations of artists are approved and {inalized by the Art in Public

Places Trust {(a 15-member board appointed by the Board of County Commissioners).

APP staff manages the work of the selecied artists and closely coordinates this work with

departments’ project managers, architects/engineers/specialty consultants and contragtors.

Kavys to Successful APP Projects

1.

2.

Calculation of APP project funds must be done in consuitation and concurrence with APP
staff and based on actual A&E, consultants’ and contractors’ confract awards.

It is essential to contact APP as soon as capital project planning begins so that the timetable
for the artists’ selection process can be coordinated with the overall project's early design
work.

Page 2 of 13
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Procedure Number: 358
Effective Date: 01/11

Departments’ full Involvement with APP in identifying opportunities for art works,
participating in the selection process and developing the art projects helps ensure that
departments’ needs can be addressed.

Departments must include APP requirements in all capital projects agreements and
contracts.

Representatives from departments must be idgentified for clear, consistent and regular
communication and coordination with APP staff for each stage of the work - planning, A&E
selection, design, construction and commissioning; these representatives must have direct
access to decision-making authority for APP issues.

Departments must keep APP fully informed of capital project developments and especially
of changes in order to avoid additional APP costs {e.q., redesign of art works, artists’ delay
claims, storage costs for art works, etc.); costs associated with failure to communicate with
APP are the responsibility of the department.

The APP project manager must be included on the department's project management team,
the artist(s) on the A&E team and the artist's fabricatorfinstaller on the contractor's team; this
is essential to ensure that departments' capital projects and the development of art works
remain interlocked (e.g., planning, design and construction of the building is coordinated
closely with the development and installation of the art work).

Mainienance

1.

Art in Public Places will dedicate 15% of all new public art allocations to a repair and
maintenance fund that will be utiiized for specialized tasks required to restore and/or repair
works of art in its collection (i.e., these funds are allocated from within the 1% % of APP
funds generated by the capital project). These funds will be replenished on an ongoing basis
with proceeds from new commissions.

Maintenance requirements of the commissioned artwork are discussed and coordinated with
the department in advance of the project completion to ensure the long-term care of the
work.

Contact APP before undertaking maintenance and/or repair of any art work. Works of art
may require specialized treatment for upkeep and qualified professionals for maintenance.
When a work of art is designed as an integrated part of a building, it simply may require that
the department conduct standard cleaning procedures, For example, an artist-cesigned
terrazzo floor typically requires the same kind of maintenance as a regular tetrazzo floor and
the department is responsible for doing the maintenance. Please call APP if there is any
guestion about the care of a department's integrated art work.

Art works fabricated from special materials may require specialized maintenance treatment.
For example, a bronze or stone work of art must be cleaned and freated with a specific
maintenance product of a certain brand. Please call APP for guidance regarding the
maintenance of art works made of special materials.

it is the departments’ responsibility to train cleaning crews regarding the treatment of public
art works to ensure proper care; APP is available to provide guidance for this training.

Repair

1.
2,

Never attempt to repair an art work.
Contact APP immediately to report any damage to an art work and an APP staff member will
be respeonsible for assessing the damage and determining the repair procedures.
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Procedure Number: 358
Effective Date; 01/11

Inventary: Departments’ Responsibilities

1.

2.

3.

Departments are responsible for conducting an annual inventory of their public art works
and for reporting the resuits to APP.

Departments must appoint an APP liaison respensible for the annual inventory and annually
inform APP regarding contact information for this individual.

Departments cannot move or relocate works of art; APP must be contacted if a department
wants to move or relocate a work of art.

Inventory: APP’s Responsibilities

1

2.

3.

APP annually will provide departments with a list of the art works and locations of the works
in the departments to initiate the annual inventory.

APP will provide departments with contact information for its Collections Manager who is
responsible for the inventory results.

APP will respond to departments’ requests o move or relocate art works.

Information for Municipalities to Impiement APP._Projects

1.

2,

Municipal governments are required to implement the APP provision set forth in the County

Code.

Municipalities have the option of administering their own public art projects or warking

collaboratively with Miami-Dade Art in Public Places to administer, manage and implement

the public art projects.

If the municipality chooses to implement its own public art projects, il is responsible for

adhering to the program’s requirements, as outlined in these procedures and highlighted as

follows:

«  1%% of the total capital cost of new government buildings must be allocated for the
commission or purchase of artworks as defined in these procedures;

» a competitive, quality-based artist selection process must take place and a selsction
committee with knowledge and expertise in the visual arts must select the art work;

«  APP funds must be used solely for commissioning works of public art and a professional
artist must be contracted with to implement the public art project;

« a percentage of the APP funds may be set aside for program administrative costs and
repair and maintenance expenses for the public art project. It is recommended that up to
15% of the total public art allocation be set aside for costs associated with administering
the project and up to 15% be set aside for costs associated with the future maintenance
of the public art project;

» Miami-Dade County Department of Cultural Affairs and its APP staff are available to
work with municipalities to assist them and confirm that they are meeting the APPP
program's requirements;

« for General Obligation Bond-funded (GOB) projects, APP funds must be spent within the
project that generates the APP funds; and

» if a municipality chooses to implement its own public art projects, but requires the
technical assistance of Miami-Dade County APP, a negotiated administrative fee can be
determined based upon the complexity and duration of the project,

If the municipality chooses to work collaberatively with Miami-Dade APP to implement the

public art requirements, Miami-Dade APP will oversee and provide services, highlighted as

follows:
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Pracedure Number: 358
Effective Date: 01/11 .

= work collaboratively with the municipality and its project team to Identify opportunities for
public art in the facility;
draft and distribute Call to Artists,
administer artist selection process;
coordinate the submission of the recommended artist(s) to the Miami-Dade APP Trust;
provide contract language for municipality's architect and contractor contracts tc ensure
APP coordination;
= provide technical assistance to the selected artisl(s) and serve as fiaison between the
artist(s) and commissioning municipality and its project team;
= manage contract negetiations and process payments with artist(s);
» coordinate installation of art work(s) with the municipality’s project managers,
architects/engineers/specialty consultants and contractor;
= [f a municipality chooses to work collaboratively with Miami-Dade APP, 15% of the total
public art funds will be allocated to Miami-Dade Depariment of Cultural Affairs for costs
associated with its administration of the public art project; and
» if required by the municipality, the selected artist(s)/artwork(s), along with an alternate
recommendation, will be presented to and reviewed by the municipality's governing body
priar to the final approval of the Miami-Dade APP Trust.
5. Municipalities will own the resulting public art works and will be responsible for the
mainfenance, repair (as necessary), and inventorying of public art works. Municipalities can
consult with Miami-Dade APP for assistance with these responsibiiities.

Information for Private Sector Capital Development on Land Owned by Local Government or on
Private Proverty with the Building Owned by Local Government

1. Capital projects done through agreements with a private entity, including but not limited to
leases or development agreements (i.e., the local government contracts with anather party
to develop a building that the local government will own now or in the future), are subject to
the APP requirement if;

»  The project meets the eligibllity criteria for the public art requirement {e.g., it is a building
that shelters people in a wholly or partially enclosed manner); and

» The project serves a public purpose whether operated by iocal government or on its
behalf, by a private operator; and/for

» The project relies on surrounding or adjacent local government huildings to function and
is an integral component of the overall infrastructure of a public complex (g.9., a cargo
facility at the airport); and/or

« The project enhances a patron experience at a local govermnment facllity {e.g., a

\ restaurant}.

2. Capital projects that are done through agreements with a private entity, including but not
limited to leases or development agreements (ie., the local government contracts with
another party to develop a building that the local government will own now or in the future),
ta be operated by the private entity, may not be eligible for the art in public places
requirement if:

» The agreement between the local govemment and the privata entity for the private entity
to operate the project has a term in excess of 50 years, and/or

= The agreement between the local government and the private entity has a provision that
allows the private entity the option to purchase the facility; and/or

»  There is no ocal government funding and/or no local government rent abatements or
reductions provided to the private entity; and/or
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Effective Date: 01/11

» The project has no public purpose and Is not part of a complex of surrounding or
adjacent tocal government buildings that function as a public complex and/or does not
enhance a patron experience at a local government facility.

Capital projects that include complexes in which one or more of the buildings andfor a

portion of a building meet the criteria for the APP requirement may need to comply with the

APP reguirement for those elfigible buildings and/or eligible portions of the building (e.g., 2

public parking garage built as a part of a private development complex that otherwise may

not be subject to the APP requirement).

Determinations as to the applicability of the public art requirement initially are made by the

Director of the Miami-Dade Department of Cultural Affairs, are based on the saction 2-11.15

of the County Code, Administrative Order 3-11 and the Miami-Dade Procedures Manual

(Procedure No. 358), and may be considered by the Review Committee as set forth in

Adminisirative Order 3-11, prior to cansideration of the Board of County Commissioners.

Accession Procedures

1.

«

Accessioning is the formal acceptance of an artwork into the Miami-Dade GCounty Art in

Public Places Collection (Coliection). Accessioning artwork info the Collection indicates the

intent to apply professional standards of care, display, and maintenance over the life of the

artwork, or until the artwork is no longer displayable and is deaccessioned from the

Collection.

Arworks will be entered into the Collection Inventory as soon as a commissioning of

purchasing contract is executed and these inventory entries will be annotated as “works in

progress” with periodic updates included as necessary to describe the status of completion

accurately. Artworks will be annotated as fully accessioned in the Collection inventory only

upen completion of all facets of the commissioning or putchasing contract or of the required

review process for gifts and other artworks. Conditions, restrictions, or limitations cannot be

attached to the accessioning that would limit the use of the artwork.

The signed contract transferring fitle for the artwork and clearly defining the rights and

responsibilities of all parties will accompany every acguisition.

Acquisitions result from: ,

» Projects of the Miami-Dade County Art in Public Places Program pursuant to Section
2.11.15 of the Miami-Dade County Code;

»  Gifts with a fair market value greater than $1,000, which will be reviewed and
accessioned in accordance with the Miami-Dade County Administrative Order No. 1-3;

«  Gifts with a fair market value less than $1,000 that are reviewed and accepted by the Art
in Public Places Trust; or

= Other artworks, including but not limited to found items that are un-accessioned items
found in the existing Collection or in the possession of Miami-Dade County government
that are reviewed and accepted by the Art in Public Places Trust.

All acquisitions will be entered into the Collection inventory and added to the General

Services Administration (GSA) Capital Inventory Record.

Once the Art in Public Places program takes possession of an artwork, it should have the

sole right to determine how and when that artwork is shown, safeguarded, or de-

accessioned, subject to its professional practices and policies and in accordance with

County policy.
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Procedure Number; 358
Effective Date: 01/11

Deaccession Procedures

1.

The deaccessioning of artwork Is the removal of an object from the Miami-Dade County Art
in Public Places Collection. This includes the remaval of the artwork from its public site,
removal from the maintenance cycle, and moving of records, both hard copy and electronic,
into a Deaccessioned Collection file and as required by Miami-Dade County Administrative
Order No. 8-2, transferred into the archived portion of the GSA Capital Inventory Record.
Deaccessioning will be considered only after a careful evaluation of the artwork within the
context of the Collection as a whole and will be consistent with Miami-Dade County
Administrative Order No, 8-2 — Care, Control and Disposal of County Property. Only the
Miami-Dade County Art in Public Places Trust has the authority to deaccession artworks in
the Art in Public Places Collection.

Once an artwork has been accessioned, it may not be deaccessioned on the basis of

content.

An artwork may be considered for deaccession under the following condifions only:

«  The artwork cannot be located after reasonable and diligent searches. As required by
Miami-Dade County Administrative Order No. 82, a police report must be filed for
unlocated artwork(s) and an investigation report and recommendation must be submitted
fo GSA;

= The artwork has been damaged beyond repair, damaged to the extent that it no longer
represents the artist's intent, or damaged to the extent that the expenses of restoration
and repair are found to equal or exceed current market value of the artwork. As required
by Miami-Dade County Administrative Order No. 8-2, a police report must be fited for
damaged or destroyed artwork(s} and an investigation report and recommendation must
be submitted to GSA;

» The artwork is not, or is only rarely, on dispiay due to lack of a suitable site;

» For site-integrated or site-specific artworks, the site for which the artwork was
specifically created Is structurally or otherwise altered and can ho longer accommodate
the artwork, is made publicly inaccessible as a result of new construction, demolitien, or
seclrity enhancement, or has its surrounding environment altered in a way that
significantly and adversely impacts the artwork;

» For slle-integrated or site-specific artworks, the site for which the artwork was
specifically created is soid or acquired by an entity other than Miami-Dade County;

» The artwork was purchased as a semi-permanent acquisition and the County's
predetermined period of obligation is terminated;

»  There is a documented history of incident(s) that shows the artwork is a threat to public
safety; )

= The artist legally exercises the right of disassociation granted by the Visual Artists Rights
Act of 1990, preventing the use of his or her hame as the creator of the artwork;

» The arwork requires excessive maintenance and/or the condition or security of the
artwork cannot be reasonably guaranteed,

»  The artwork has been determined by the Art in Public Places Trust deaccession process
to be of inferior quality relative to the quality of other works in the Collection or the
County wishes to replace the artwork with a work of more significance by the same
artist; andfor

» At the time of accessioning, complete information on the provenance of the artwork was
not available, or more information has since become available, indicating that the
artwork should not be part of the Miami-Dade County Art in Public Places Collection.

Department of Cultural Affairs staff will prepare a written recommendation for deaccession of

artworks from the Coliection based on one or more of the conditions in Section 3 above for
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Schedule 4.01
(form)

Confirmation of Commencement Date

Reference is made to the Cuban Exile History Museum Ground Lease dated

,20 _, by and between Miami-Dade County, acting by and through its

Internal Services Development (“Landlord”), and the Cuban Exile History Museum, Inc., a
Florida not-for-profit corporation (“Tenant”). This Confirmation of Commencement Date
(“Confirmation of Commencement™) is attached to the Lease as Schedule 4.01 thereto, and,
when executed and delivered by Landlord to the Tenant shall be incorporated within and
made a part of the Lease. Capitalized terms used in this Confirmation of Commencement
without otherwise being defined herein will have the meanings given to them in the Lease.

The Confirmation Date of the Lease is , 20 . To confirm the

Commencement Date, the Tandlord has caused this instrument to be executed and delivered

to the Tenant, defining the Commencement Date of the Lease.

ATTBST: - COUNTY:
HARVEY RUVIN, CLERK. MIAMI-DADE COUNTY,
a political subdivision of the State of Florida
By: BY ITS BOARD OF COUNTY
COMMISSIONERS
By

Cuhan Ixile History Museum
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