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MEMORANDUM

Agenda Item No. 8(C) (1)

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

FROM: R. A. Cuevas, Jr. SUBJECT: Resolution approving a
County Attorney Management and Operating
Agreement between Miami-Dade
County and the City of
Miami Department of Off-Street
Parking a/k/a Miami Parking
Authority regarding the Coconut
Grove Playhouse Property
Resolution No. R-1043-13

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

Date: Decenber 17, 2013

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

From: Carlos A. Gimene

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

Recommendation

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

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

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

Pending settlements of 1'erﬁai11ing encumbrances are:
3) Coconut Grove Playhouse Settlement Agreement between Aries Development Group,
LLC, 3247 Charles, LLC, GH Mortgage, LLC, The Coconut Grove Playhouse, Inc.,

Coconut Grove Playhouse LLC, and Miami-Dade County — in an amount not to exceed
$15,000.00, payable to Aries Development Group, LLC;
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4) Settlement Agreement between Best Wholesale Office Products Corp. and Miami-Dade
County - in an amount not to exceed $500.00, payable to Best Wholesale Office Products
Corp.

5) Premier Printing Solution, Inc.; and

6) The Coconut Grove Business Improvement District.

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

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

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

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

theater is countywide.

Fiscal Impact/Funding Source

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

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

Delegation of Authority

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

Track Record/Monitor

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

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

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

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

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

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

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

Related Costs = $120,000.00

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

Projected Parking Revenues from the Playhouse Parking Lot

Based on records of the City of Miami Parking Surcharge Program, gross revenues from the Coconut
Grove Playhouse parking lot have averaged $17,000 per month over the last twelve months (November
2012 through October 2013). It is anticipated that the Miami Parking Authority will assume
responsibility for managing the Playhouse parking lot under the agreement with the County on or about
February 15, 2014.

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



Honorable Chairwoman Rebeca Sosa

and Members, Board of County Commissioners
Page No. 5

Agreements to Eliminate Encumbrances Affecting the Property Title

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

s  City of Miami

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

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

Dade County and the Miami Parking Authority:

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

2.1,

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

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

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

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

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

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

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

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

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

e  Final Settlements for Other Encumbrances and Judgments

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

the title work that the State requires to be addressed:

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

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

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

o Pending Encumbrances and Settlements
_  Premier Printing Solution, Inc. has a judgment amounting to approximately $58,412.59 and
has not yet agreed to a settlement offer. B 7
— There are unpaid certificates amounting to approximately $34,323.68 for special assessments
by Coconut Grove Business Improvement District for the years 2010, 2011, 2012 and 2013,
The City of Miami and representatives of the Business Improvement District are considering
reductions in the amounts owed.

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

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

In early 2014, we will provide the Board with an update on the disposition of these agreements and

payments to eliminate the property title encumbrances on the Coconut Grove Playhouse and the next
steps for our goal of returning great regional theater to this site.

Attachments:

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

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

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

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

[ i M. Martinez (]

Senior Advisor, Office of the Mayor




MEMORANDUM

(Revised)

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

FROM: %&ﬂ SUBJECT: Agenda Ttem No. 8(C) (1) .

County Attorney

Please note any items checked.

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

4 weeks notification to munieipal officials required prior to public
hearing

Decreases revenues or increases expenditures without balancing budget
Budget required
Statement of fiscal impact required

Ordinance ereating a new board requires detailed County Mayor’s
\/ ' report for public hearing

No committee review

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

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

RESOLUTION NO. ~R-1043-13

RESOLUTION (1) APPROVING A MANAGEMENT AND
OPERATING AGREEMENT BETWEEN MIAMI-DADE
COUNTY (COUNTY) AND THE CITY OF MIAMI
DEPARTMENT OF OFF-STREET PARKING A/K/A MIAMI
PARKING AUTHORITY; 2) APPROVING A
MEMORANDUM OF UNDERSTANDING BETWEEN THE
COUNTY AND THE CITY OF MIAMI; (3) AUTHORIZING
THE MAYOR OR DESIGNEE, SUBJECT TO CERTAIN
CONDITIONS, TO CONCLUDE AND  EXECUTE
SETTLEMENT AGREEMENTS AND/OR TO TAKE OTHER
LEGAL ACTION, FOR THE PURPOSE OF REMOVING
SPECIFIED ENCUMBRANCES ON THE COCONUT GROVE
PLAYHOUSE PROPERTY AND TO MAKE EXPENDITURES
RELATED TO SUCH PURPOSES IN A TOTAL AMOUNT
NOT TO EXCEED $120,000.00; AND (4) AUTHORIZING
THE COUNTY MAYOR OR DESIGNEE TO EXECUTE THE
FOREGOING AGREEMENTS AND TO EXERCISE ANY
AND ALL RIGHTS CONFERRED BY ANY OF THE
FOREGOING AGREEMENTS, AND PROVIDING FOR AN
EFFECTIVE DATE

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

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

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

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

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

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

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

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

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

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

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

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

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

CSCTOowW.

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

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

permanently store a recorded copy together with this resolution.
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The foregoing resolution was offered by Commissioner Sally A. Heyman
who moved its adoption. The motion was seconded by Commissioner ~ Xavier L. Suarez

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

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

The Chairperson thereupon declared the resolution duly passed and adopted this 17™ day
of December, 2013. This resolution shall become effective upon the earlier of (1) ten (10) days
after the date of its adoption unless vetoed by the Mayor, and if vetoed, shall become effective

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

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

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

HARVEY RUVIN, CLERK

B Christopher Agrippa
By
Deputy Clerk

Approved by County Attorney as
to form and legal sufficiency.

Jason E. Bloch
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Exhibit A

MANAGEMENT AND OPERATING AGREEMENT

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

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

RECITALS

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

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

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

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

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

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

to state law and the municipal charter has governmental, corporate and proprietary
powers that allow it to conduct municipal government, perform municipal functions and

13



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

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

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

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

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

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

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

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

Article 1 — Facility Management Services .

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

14



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

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

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

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

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

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

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

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

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

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

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

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

Article IH — Revenue and Reports

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

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

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

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

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

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

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

3.5:3 Through September 30, 2014, MPA shall remit to the County a minimum monthly
payment of $4,000.00. Revenue in excess of what is required to cover MPA’s approved
Expenditures, compensation and MPA’s minimum monthly payment to the County shall
be remitted to the County on a monthly basis, no later than 10 calendar days following
the last day of the respective month.
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Article IV — Compensation

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

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

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

Article V — Audits

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

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

Article VI — Personnel.

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

Article VII — Insurance and Indemnification

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

7.2 Indemnification.

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

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

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

Article VIIIL Dispute Resolution

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

Article IX. Future Development of the Premises

9.1 1t is the intent of the Parties to maximize the best uses of the Premises in order to
promote and ensure the continued success of the Playhouse for generations to come. The
Parties understand and agree that prospective development of the Premises would
capitalize the potential of the Playhouse, help secure funding and alleviate future
budgetary concerns.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

Ifto the COUNTY": County Mayor
111 NW 1* Street, Svite 2900
Miami, Florida 33128

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

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

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

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

Director’s Office

Division of State Lands

3800 Commonwealth Blvd

Mail Station 100

Tallahassee, Florida 32399-3000

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

10
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This Agreement may be executed in any number of counterparts with the same effect as
if all Parties has executed the same document. All counterparts shall be construed
together and shall constitute one instrument.

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

MPA MIAMI-DADE COUNTY
By: ' By: :

Arthur Noriega V County Mayor

Chief Executive Officer

ATTEST: ATTEST:

By: By:

Print: Clerk of the Board
APPROVED AS LEGAL FORM APPROVED AS TO FORM & LEGAL
AND CORRECTNESS: SUFFICIENCY:

Victoria Méndez

City Attorney County Attorney
APPROVED AS TO INSURANCE

REQUIREMENTS:

Calvin Ellis

City of Miami Risk Management Director

L1
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Exhibit A
Playhouse Lease Agreement

See attached executed Coconut Grove Playhouse Lease Agreement.
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Exhibit B
Premises

Premises = Coconut Grove Playhouse Surface Parking Lot

Legend:

13
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Exhibit C
Memorandum of Understanding

See attached Memorandum of Understanding.

14
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ExhibitD
Fee Structure

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

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

a)

b)

g)

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

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

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

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

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

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

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

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

LS
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Exhibit E
Insurance Requirements

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

A. Limits of Liability
Bodily Injury and Property Damage Liability

Each Occurrence $1,000,000

General Aggregate Limit $ 2,000,000

Products/Completed Operations $ 1,000,000

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

Contingent & Contractual Liability
Premises & Operations Liability

1L Business Automobile Liability

A, Limits of Liability
Bodily Injury and Property Damage Liability
Combined Single Limit
Any Auto/Owned Autos/Scheduled
Including Hired, Borrowed or Non-Owned Autos

Any One Accident $ 1,000,000
B. Endorsements Required
HI, Worker’s Compensation

Limits of Liability
Statutory-State of Florida
Waiver of subrogation

Empleyer’s Liability

A. Limits of Liability
$100,000 for bodily injury caused by an accident, each accident.
$100,000 for bodily injury caused by disease, each employee
$500,000 for bodily injury caused by disease, policy limit

16

28



Management & Operating Agreement
Exhibit A

OAL1
BOARD OF TRUSTEES OF THE INTERNAL IMPROVEMENT
TRUST FUND OF THE STATE OF FLORIDA

LEASE AGREEMENT

Ledse Number 4721 - »
o | | s
THIS LEASH AGREEMENT, made and entered into this 2y day of-
Ol A 13 N o
(A s 200 23 between the BOARD OF TRUSTEES OF THE INTERNAL

IMPROVEMENT TRUST FUND OF THE STATE OF ELORIDA, hereinafter referred
to sz "LESSORY, and FLORIDA INTERNATIONAL UNIVERSITY BGARD OF
TRUSTEES, by and on behalf of FLORIDA INTERNATIONAL UNIVERSITY {FIU}
and MIAMI-DADE COUNTY (COUNTY} (collectively hereinafter raferred to
as “LESSEE”.)

LESSOR; for and in consideration of mutiual covenants and
agreemegrits héreinafter contained, does hereby lease to said LESSEX the
landsg described in paragraph 2 below, together with the improvements
thereon, and subject to the following terms and conditions:

1. DELEGATIONS OF ARUTHORITY: LESSOR's responsibilities and

obligations herein shall be exercised by the Division of State Lands,
State of Florida Department of Environmental Protection.

2 DESCRIPTION OF PREMISES: The property subject to this ledse is

sitvated in the County of Miami-Dade, State of Florida and is mors
particulazly described in Exhibit YAY attached hereto and hereinafter
referzed to as the "leased premises". The leased premises are being
leased to LESSEE in an “AS I8, WHERE IS” condition without warranties
of title oxr representations.

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

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

2063, unless sooner terminated pursuant to the provisions ¢f this
leasa, LESSEE may renew this lease for two additional 25-year terms;
subject to LESSOR's aépio?al( at ona of its regularly scﬁeduled
~meatings, of LESSEE’ g request to renew or extend this lease. LESSEE
shall be reguired to give LESSOR at least one hundred twenty (120)
days written notice of its election to renew or extend this lease
pxior-to the expiration of the current lease term.

4, PURPOSE: The LESSEE shall manage the leased premises only for the
egtablishment and operation of programs and facilities that present
arts, ;ﬁltural,:commﬁnity; civic, governmental and educational |
activitias for the benefit of the public, along with other. related
uses necesggary. £or ths aeccmplishmant of this purpose as designated in.
the Land Use Plan réquired by paragraph 8 of this leaseé.

5. QUIET ENJOYMENT AND RIGHT OF USE: LESSER shall have the right of

ingress .and egréSs-té, £rom and uporn the leased premises for all
purposes necessary to the full quiet enjoyment by LESSEE of the rights
gonveyed herein.

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

employees, prevent the unauthorized use of the leased premises or any
use theresof npt in conformance with this lease.

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

Page 2 of 24

Lease No, 4721
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Management & Operating Agreement
Exhibit A

8. LAND bSE PLAN: LESSEE has'praparedrand submitted a business plan,

which is attached hereto as Exhibit “B¥ (“Business Plan”). LESSOR’s
execution of this Lease shall constitute acknowledgment and approval
of the Business Plan, and'fﬁrther that siuch Busihess Plan the
satisfies the requirements for submission and approval of a Land Use
Plan (?Lﬁﬁ) for the leased premises, in accerdance with Section
253,034, Plorida .stgatui;es. The leased premises shall be developed
consistent with the original management concept included in the PLAY
approved by LESSOR on August 20, 2013, provided however, that all
parties ﬂﬁﬁetstaqd and agree that that details of the PLAN may evolve
and changs aé a result of, and throughout, the design, construction
-and—opéﬁaﬁiﬁh&l phases of the PLAN. LESSEE is to notify LESSOR in
writing of any changes that alter the original management concept
ingluded in the PLAN and it is at the discrétion of LESSOR if the
changes are accéptable, LESSEE shall give LESSOR reasconable notice of
the application fior and redeipt of any state, federal or local permits
as well as any public hearings or meetings relating to the development
or use of the leased premises. Any financial commitments made by
LESSEE which are not in compliance with the‘térms of this iease shall
be done at LESSEE's own risk. The PLAN shall provide the basic
guidance for all management activities, LESSEE shall not use or alter
the leased premises except as generally provided for in the approved

PLAN without the prior written approval of LESS0R.

Page 3 of 24
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Management & Operating Agreement
Exhibit A
9. ,EBSEMENTS: All easements of any nature including, but net
i1imited to, utility easements are reguired to be granted by LESSOR.
LESSEE i$ not authorized to grant any easements of any nature and any
edsement grarted berESSEE shall be void and without legal effeck..
10, ‘SUBLEASES: This lease is for the purposes specified herein and
subleasss of any nature are prohibited, Withou£ the prior written
approval of LESSOR, Any sublease'not:apprave& in writing by LESSOR

shall be void and without legal effsct.

11. OPERATING AND DTHER'BHGILLARY AGREEMENTS: All parties stipulate ~
and agres thaf LESSEE Has the right to enter into agreement(s) with
outside party{ies}), for ﬁha_pﬁzpose{s) of mariaging, operating and/or
maintaining all or a portion of LESSEE s pperations and/or the leased
premises, including, without limitation, ancillary and supporting
functions such as vehicular parking afid doncessions. .ﬁoWEver? LESSOR
reserves ﬁhé_rigﬁt'to review any proposed activity by a third party to
determine if the activity would require a subleasé pursuant to Chaptes
18-2, Florida Administrative Code. If a subléase is required, it shall
comply with the applicable requirements of Chapter 18-2, Florida
Administrative Cods.

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

representatives or employees shall have the right at any and all times
to reasonably inspect the leaséd premises and the works and operations

of LESSEE in any matter pertaining to this lease.

Page 4 of 24
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Management & Operating Agreement
Exhibit A

13. PLACEMENT AND REMOVAL OF IMPROVEMENTS: All buildings, structures

and improvements shall be constructed at the sxpensé of LESSEE in
accordance with plans prEPared~by'prafeSsiéhal‘designers and shall be
dévaloped.consistent.with the objectives of the PLAN, Further, na
trees other than non-native species shall be removed or major land
alterations doné by LESSEE without the prior written approval of

- LESSOR,. Equipment and improvements placed on the leased premises by
LESSER which are nmot intendsd to, or do mnot bescome, a permanent part
of the leased premises will zemain the property of LESSEE and may be
removad byltESSEE‘upqn termination of this lease,

14. INSURANCE REQUIREMENTS; During the term of this léase LESSER

shall,p:oqgra,and,maintain a policy of fiye and extended risk
insurance coverage. BAS governmental entities LESSEE shall have the
option te satisfy this obligdtion under LESSEE's property insurance
program(s) with values scheduled for théa full insurablie replagement
value of any improvements or fixtures located on the leaséd premises.
LESSEE shall provide confirmation of such self-insyrarice in compliance
with Section 768.28, Florida Statutes, in amounts not less than
$200,000 per person and $300,000 per incident or occurrence for
personal injury, death, and property damage on the leased premises,
LESSEE shall submit annually thereafter, written evidencs of
maintaining such insurance policies, or self-insurance, to the Bureau
of Publie Land Administration, Division of Stabte Lands, State of

Florida Department of Environmental Protection, Mail Station 130, 3800

Page 5 of 24
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Commonwealth Boulevard, Tallahassee, Florida 32399-3000. Any
certificate of self-insurance shall be issued or approved by the Chief
Finanecial OFfficer, State of Florida, LESSEER ghall, immeciiatel;g notify
LESSOR and the insurer of any erection or removal ¢f any building ox
ether improvement cn the leased premises and-any'changés affecting the
valug of any improveménts and shall request thé insursr to make
adegquate changes in the coverags to reflect the changes in vaiue.
LESSEE shall be financially responsible for any loss due to failure to
obtain adequate insurance coverage or failure to self-insuire as
described above, and the failure to maintain such policies or
certificate in the amounts set forth, or to self-insure, shall
constitute a breach of this leéase.

15. LIABILTTY: Each party is responsible for all liability
attributable to that party and to the officers, amployees and ag.eni:g
of that party, including But not limited to liability For personal
injury and property damage arising out bf the negligent acts or
omissions of that party and the officers, émployees and agenis of that
party. Nothing herein shall be construed as an indemnity or a waiver
of sovereign immunity enjoyed by any party hereto, as provided in
Section 768.28, Florida Statutes, as amended from time to time, or any
other law providing limitations on claims.

16. PAYMENT OF TAXES AND ASSESSME’N’I‘S/AUTHORITY TO CHALLENGE

ENCUMBRANCES: LESSEE shall assume full respensibility for and shall

pay all liabilities, if any, that accrue to the leased premises or to
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the improvements thereon, includiﬁg any and all ad valorem tgxes and
draindge and gpocial asiessments or taxes efAEVery'kind and all
mechanic's or materialman's liens which may bé hereafter lawfully and
properly assasséd and levied against tha leased premiges during the
lease term. LESSOR shall not consent to or otherwise allow or permit
such taxes, assessmeénts, liens, etc., to accrue or be assessed or
levied upon the leased premises, and agree to reasonably cooperate:
with the LESSEE in any efforts to investigate, appeal, ‘or otherwise
challenge in any way such taxes, assessments, liens, etc. LESSOR
stipulates, authorizes, delegates and acknowledges that LESSEE shall
be empowered to take all steps negessary to challenge any taxes;
assessments, liens, judgments, or any other srneumbrances, atc:,
including those Encumbrances as hereinafter descriﬁéd"ana-defiﬁed-in
paragraph 31, and may do so by any legal and appropriate means,
‘including but neot limited to, by the utilization Qf,legal_ptdgeeding$F
LESSOR shall reasonably cooperste with LESSEE in any afforts to
investigate, appeal, or otherwise challenge the forgoing,

17. HNO WAIVER OF BREACH: The failure of LESSOR or LESSEE to insist

in any one or more instances upon strict performance of any one or

more of the covenants, terms and conditions of this lease shall not,be
construed as a waiver of such covenants, terms or conditions, but the
same shall continue in full Fforce and effect, andlno waiver of LESSCR

or LESSEE of any of the provisions hereof shall in any event be deemsad

Page 7 of 24
Leasze No., 4721

R 05/13

35



Management & Operating Agreement
Exhibit A

te havae been made unless the waiver is set forth in writing, signed by
LESSOR or LESSER, wespectively.
18. TIME: ‘ime is expressly declared to be of the essence of this

Lease,

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

individual because of. that individusl's race, coloxr, zeligion, ssx,
national origin; age, handicap, or marital status with réspect ‘to any
aetivity-occurring.%ithin-thé leased premises or upon lands adjacent
to and used as an adjunct of the leased premises.

20, UTILITY FEES: LESSEE shall be responsible for the payment of =ll

LESSEE-caused charges for the furnishing of gas, slectricity, water
and oOther public utilities to the leased premises and for having all
utilities turned off when the leased premises are surrendsred.

21. MINERAL,RJQ&TS; This:iease does not cover petroleum ocr petroleum

products or mirierals and does not give the right to LESSEE to drill
for or develop the same; and LESSOR-Specifical%y reserves the right to
lease the leased premiges for purpose of sxploring and recovering oil
and minerals by whatever means appropriate; provided, however, that
LESSEE nawmed hersin shall be fully compengated for any and all damages
that might result to the leasehold intersst of said LESSEE by reason
of such exploration and zecovery operations.

22. RIGHT OF AUDIT: LESSEE shall make zsvailable fto LESSOR all

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

have the right to either audit such records at any reasonable time or
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require the submittal of an annual independent audit by 4 Certified
Public Acecountant during the term of this lease. This rcight shall be
continuocus until thié lease expires or is terminated. This lease may
be terminated by LESSOR. should LESSEE fail to allow publig access to
all documents, papers; letters oxr other materials made or received in
conjunction with this lease, pursuant to the provisions of Chaptsx
118, Florida Statutes.

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

to LESSEE with reference to the condition of the leased premises. The
leased premises herein are leased by LESSQR-to LESSEE in ap "as is"
condition, with LESSQR assuming no responsibility for the care,
repair, maintenance ox improvement of the leased premises for the
benefit of LESEEE,

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

contingent uporn and subject to LESSEE obtaining all applicable permits
and complying with all applicable permits, regulatiens, ordinances,
rules, and laws of the State of Florida,pﬁ the United States or of any
political subdivision or agency of either,

25. NOTICE: All potices givén under this lsase shall be in writing
and shall be served by certified mail including, but not limited to,
notice of any violation served pursuant to Section 253.04, Florida
Statutes, to the last address of the party te whom notice is to be
given, as designated by such party in writing. LESSOR and LESSEE

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

LESSEE: Miami-Dade County
Department of Cultural Affairs
111 N.W,. 1°F Street, Suite 625
Miami, Florida 33128

With a copy to: .
Miami-~Dade Ccounty Attorney’s 0ffice
111 W.W. 1°% Street, Suite 2800
Miami, Flgrida 33128

and

Florida International University
Modesto Maidigque Campus '
Senicr Vice President & Chief Financial Officeér
Division 6f Finance and Administration
11200 &8.%W. B™ Street, PC 523 A
Miani, Florida 33199

With a copy to:
Florida International University
General Counsel's Office
11200 8.W. 8" Street, BC 511
Miami, Florida 33189

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

any of the covenants, terms, or conditions of thig leasge, LESSOR shall
give written notice to LESSEE to remedy such brsach within one hundred
twenty {120) days of such notice. In the event LESSEE fails to remedy
the breach to the satisfaction of LESSOR within one hundred twenty
{120) days of receipt of written notice, LESSOR may either terminate
this lease and recover from LESSEE all damages LESSOR may incur by |

reason of the breach including, but not limited to, the cost of
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recovering the leased-premises or maintain thisg lease in‘fuli-erca
and effect and sxercise all rights and remedies herein conferred upon
LESSOR,

27. DAMAGE TQ THE PREMESES: {a) LESSEE shall not do, or suffer to be

done, in, sn or upon the leased premises or as affecting said leased
premises o adjacent"progerties, any act which may xzesult in damage ox
depreciation of value to the leased premises, or any part thereof.

{b) LESSEE shall not generate, store, produce, place, treat, release
or discharge any contamirants, pollutants or pollution, including, but
not limited to, hazardous or toxic substances, chemicals or other
agsnts on, inte, or from the leased premises or any adjacerit lands or
waters in any mannér not permitted by law. For the purposes of this
leasa, Yhazardous substances” shall mean and‘include'thbse>elemeﬂtg on
compounds defined in 42 USC Section 9601 or which are.ﬁantaihé¢ in the
1igt of hazardous substances adopted by the United States
Environmental Protection Agency (EPA) and the list of toxic pollutants
designated by the United States Congress or the EPA or defined by any
other federal, state or local statute, law, ordinance, code, rule,
regulation, order, or decree regulating, relating to, ox imposing
liability or standards of conduct concerning any hazazdous, toxic ox
dangercus waste, substance, material, pollutant or coentaminant.
"Pollutants" and "pollution" shall mean thoze products or substances
.definad_in Chapters 376 and 403, Florida Statutes, and tha rules

promulgated thereunder, all as amended or updated from time to time.
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In the event of LESSEE's failure to comply with this paragraph, LESSEE
shail, at its sole cost and expense, promptly commence and diligently
pursue any legally required closure, investigation, assessment,
cleanup, decontamination, remediation, restoration and monitoring of
(1) the leased premises, and (2} all off-site ground and surface
‘waters and lands affected by—LESSEE's failure to comply, as may be
necessary to bring the leassd premises and affected off-site wakers
and lands into full compliance with all applicable federal, state or
local statutes, laws, ordinances, codes, rules, regulations, orders,
and decrees, and to restoré the damaged property to the condition
existing immediately prior to the vcourrence which caused the damage,
Where hazardouns substances have béen introduced during fhe legse tefm;
LESSEE s remediation obligations set forth in this paragraph ghall
survive the termination or exgization of this lease, This paragraph
shall not be construed as a limitation upon the obligations or
responsibBilitigs of LESSEE as set forth herein. Nothing herein shall
relieve LESSEE of any responsibility or-liability prescribed by law
for fines, penalties and damages levied by governmental agencies, and
the cost of cleaning up any contamination caused directly or
indirectly by LESSEE's activities or facilities. Upon discovery of a
release of a hazardous substance or pollvtant, or any other violation
of local, state, or federal law, ordinance, code, ruls, regulation,
order or decree relating to the generation, storage, production,

placement, treatment, release, or discharge of any contaminant, LESSEE
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shall report such violation to all applicable governmental agencies
having jurisdiction, and to LESSOR, all within the reporting periods

of the applicable governmental agencies.

28. ENVIRONMENTAL AUDIT: At LESSOR’s discretion, LESSEE shall
provide LESSOR with a current Phase I environmental site assessment
conducted in accerdance with the State of Florida Department of
Environmental Protectien, Diviéiqn of State Lands’ standards prior to
termination of this lease; and if necessary a Phase II environmental
site assaessment.

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

lease, LESSEE shall surrender the leased premises to LESSOR. In the
event no further use of the leased premises or any part thereof is
needed, ox desired, in LESSEE'sg discretion, LESSEE shall give written
notification to LESSOR and the Bureau of Public Land Administration,
Division of State Lands, State of Florida Department of Environmental
Protection, Mail Station 130, 3800 Commonwealth Boulevard,
Tallahasses, Florida 32395-3000, at least six monthe priox to the
ralease of any or zll of the leased premises. Wotification shall
include a legal description,; this leaze number, and an explanation of
the release. Upeon release of all or any part of the leasad prémises
or upon termination or expiration of this lease, all improvements,
ineluding both physiaal structures and modifications to the leased
premises shall become the property of LESBOR, unless LESSOR gives

written notice bo LESSEE to remove any or all such improvements at the
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expense of LESSEE, The decision té retain any improvements upon
termination or expiration of this lease shall be at LESSOR's sole
discretion. Prigxfto-surrander of all or any part off theé leased
premises a representative of the Division of State Lands, State of
Florida Deéartment of Envivonmental Protection ahall perform an on-—
site inspection and the keys. to any building on the leased predises
ghall be turned over te the 3tate of Florida Department of
’Eﬁvﬁronméntal‘Proﬁecti¢n¢ Division of State Lands.. If the
improvements do not meefr all genditions as set forth in paragraphs 20
and 36 herein, LESEEE‘sha;l,péy'alg costs necessary to meetbt the
preseribed conditions.

'30. BEST MANAGEMENT PRACTICES: LESSEE shall implement applicable

Bast Maﬁagement Practices for all activities conducted under this
lease in compliance with paragraph 18-2.018(2) (h), Florida
Administrative Céds, which have been selected, developed, or approved
by LESSOR or other land managing agencies for the protection and
enhancement of the leased premiséas, provided that LESSOR has provided
to LESSEE written copies of such Best Management Practices prior to,
or contemporaneously with, execution of this laase.

L PROHIBITIONS AGAINST LIENS OR OTHER ENCUMBRANCES: Fée title to

the leased premises shall be retained by LEESCR. LESSOR and LESSEE
shall not do or permit, and since Septewmber 25, 2012, they have not
done or permitibed, anything to be done which purpoerts to create a lien

or encumbrance of any nature againgt the real property contained in
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the leased premises including, but~no£.1imitad to, mortgages or
cbnstrnctioﬁ.liens;against the leased ?remiseé or zgainst any interest
of LESSOR therein. In the event any sncumbrances ingluding, but not
limited to,; liens, judgméntsf'enfofﬁeméﬂt-otdexs and notices, and
municipal special assessménts (“Encumbrances?”) attach to the leased
premiges from September 25, 2012, through thé term of this lease it
will be LESSER’s raesponsibility to remove,; release, satisfy, or
otherwise resolve these Encumbrances £rom the leased premises at
LESSEE s sole. cost and expense. Provided that in the event that
Encumbrances are discovered which were not reflected in the Old
Republic National Title Insurance Company Commitment, Fund File Number
01-2012~016250A with an effective date of September 25, 2012 at 11:00.
p.it., then LESSEE shall have twelve months to attempt to remove,
releass, satisfy, or otherwise resclve those. In the event that LESSEE
determines that it is unable to réasonably do so, LESSEE may terminate
this lease with no further liability or obligation under this
paragraph. by then utilizing the provisions of paragraph 29 of this
lease,

3z, PARTIAL INVALIDITY: If any term, covenank, condition ox

provision of this lease shall be ruled by a court of competent
Jurisdiction, to be invalid, wvoid, or unenforceable, the remainder
shall remain in full force and effect and shall in no way be affected,

impaired or invalidated,
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3%, ARCHAEOLOGICAL AND HISTORIC SI¥ES: Execution of this lease in no
way affects any of the parties’ obligations pursuant to Chapter 267,
Florida Statutes. Tha collection of artifacts or the disturbance of
archaeological and historic sites on state-owned iands-ié prohibited
unless prior authorization has been obtained from the Statd of Florida
Department of State, Division of Historical Rasouxces. The Land Use
Plan prepared pursuant to Chapter 18-2, Florida Administrative Cods,
shall be reviawed by the Division of Historical Rescurces to insure
that adéguate measurés Have been planned te locate, identify, protect
and preserve thé ax¢haepiogi¢al and historie sites and properties on
the leased premises.

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

use of any lands located waterward of the mean or ordinary high water
line of any lake, river, stream, creek, bay, estuary, or other water
dey'o:'tﬁe waters dr the air spacs thersabovs.

35. ENTIRE UNDERSTANDING: This lease sets foxth the entirxe

understanding betwsen the parties and shall only be amended with the
prior written approval of LESSOR and LESSEE,

36. MAINTENANCE OF IMPROVEMENTS; LESSEE shall maintain the real

property contained within the leased premises and any improvements
located therson, in a state of gooed condition; working order and
repair including, but not limited to, removing all trash or litterx,
maintaining all planned improvements as set forth in the approved Land

Use Plan, and meeting all building and safety codes., LESSEE shall
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maintairn any and all existing roads, canals; ditches, culverts, risers
and the Like in as good condition as the same may be on the effective
date nf this lease.

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

acgording o the laws of the State pf Florids.

B8, SECTIOﬁ CAPilQNS; Articles, subsesctions and other waptions
contained in this lease a;e.fér rgfé:encé_pﬁ:poses only and are in no
way intended to describe, interpret, define or limit the scope, extent
or intent of this lease or any provisions thereof.

39, ADMINISTRATIVE FEE: LESSEE shall pay LESSOR an annual

administrative fee of $300 pursuant to subsection 18-2.020(8), Florida
Administrative Code. The initial éﬁﬁnai administrative fee-éhall,be
payable within thirty days from the date of ‘execution of this lease
agreament: and shall be prorateé,based;an the numbar of months or
fraction thereof remdining ih the fiseal year of execution. Forx
purposes of this lease agreement, the fiscal year shall bea the paried
extending from July 1 to June 30. Each annual paymenk thersafter
shall be dus and payable on July 1 of each subsequent year.

40. SPECIAL CONDITIONS: The following special conditions shall apply

to this lease:
A. LESSEE shall dedicate $20 million specifically for the capital
expenses for the Cooonut Grove Playhouse project and adhere to

the timetable for ths tapital plan as set forth in the Business
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_Plan+ Failure to dg so shall constitute a default tmndex this
lease,
‘B. During the texm of this lease and any renewal or extension,
LESSEE shall be required to provide LESSOR with an annual written
status report of the construction and the OPaxation of the
Coconut Grove Playhouse within BQ days of each annual anniversary
date 6f this lease.
C. LESSEE acknowledges and understands that this lease is subject
to existing Coconut Grove Parking and Security Use Agreemént No,
0392 (“Use Agreement”), dated November 2, 2012, as amended by
Amendment £o Use Agreement Number 0392, dated June 14, 2013, by
,én.d.-bet_wégén LESSOR and Paradise Parking Systems, LLC, and that
LESS0OR shall continue to receive the meoiithly fees under the Usg
Agreement until such time as the Usé Agreement is terminated.
Upon LESSEE’s written request, LESSOR agrees to promptly
terminate the Use Agreement in accordance with the termination

provisions in the Use Agreement.
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IN WITNESS WHEREOF the parties have caused this lease to be
executed on the day and year firvst sbove written.

BOARD OF TRUSTEES OF TEE INTERNAT

IMPROVEMENT TRUST FUND OF THE
STATE OF FLORIDA

/ At AR . V
;’i* (5‘}@ _ﬂu : By: OH"Q"?L{?@?{?‘ Ccm C Gﬂﬂ,@/(sgﬁ_r_‘),

Wltne CHERYL C7 McCALL, CHIEF
;1A‘¢4 55 Qiaf?mr BUREAU OF PUBLIC LAND
Prlnt/Type Name ADMINISTRATION, DIVISION OF
STATE LANDS, STATE OF FLORIDA
}i f%ﬁigﬂ%ﬁé“’t-~””f¢ DEPARTMENT OF ENVIRONMENTAL
Witness ‘), Z PROTECTION
Seat B0 Wooe o~
Print/Type Name
' WLESSOR

STATE OF FLORIDA
COUNTY OF LEON

The fore g instrument was acknowledged before me this /5“?&’%’
day of g, ag% j EGE, by Chezryl C. McCall, Chief, Bureau of
Public Land Administration, Division of State Lands, State of ¥Florida
Department -of Environmental Protection, as agent for and on behalf of
the Board of Trustees of the Internal Improvement Trust Fund of the

Btate of Florida. she. is personally kngwn to me

GARY L, HE&ER &= i
i s LI—- Notary Pu%l ie, State of Florida.
‘af Explres Apil 30,2017 :
§ GRS Rl Thnd ey Faly I S90205.7019 Print/Type Notary Name

Commission Number:
Commission Expires:

Approvedjas to Form and Legality

By 7 éw* L A
DEF Attdkney
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FLORIDA INTERNATIONATL UNIVERSITY
BOBRD OQF TRUSTEES, by and on behalf of

o \ Floridal ernational University
%@“ By: _[V ¥
Winegs<——" oo .4 { ‘}
Brenerza, Sorao, Male f’il @O Erynes fk
Prlnt/Typijﬁfi\ Print/Type Name
. s S I .
Witness % Title: Fl{;’i Q'{éﬁ' 1 €T
Nahe 556 mciv”ioiuf’? | |
Print/Type Name V (OFFICIAL SEAL)
’ ‘/Prgvedastofbng//
ﬁnd egaltty WLESSER”

F1.U. Attorney. § - Ct- 201D

STATE OF FLORIDA
COUNTY OF MIAMI-DADE

The- fore omng instrument waﬁ acknowledged before me this é
day of iUf’?ff ér 2077 by Marid & Upsenkerd, as

*f4/\jf et , on bahalf of Florida International
University Board of ?rustees He/She ris personally Kriown to me.
(fuff;\,d /{M«"” CLx\

Notary Public, State of Florlda"

“ignet Sf vills

Print/Type Notary Name

Commission Number:

Commission Expirés:

s

EUANET DEVILLE
MY COMMISSION # £F 212192
EXPIAES: Oclober 8, 2018
" Bonded Thiu Notary Public Underwr{fefs
T
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MIAMI-DADE COUNTY, FLORIDA
By its Board of County
Cbmmissioner.

gz“ ///{/ﬁr o By f o

u_;mﬁf Jﬁ ///ﬁ/ e { /(:7/7‘?775)7?}5%& r;

/By Print/Type Name
LI

i, Title: <?AfY¥YV’

Witness. _ o _ -
ALriolg o Lopey. —
Print/Type Name ' (OFFICIAL SEEL)
>
Approved as to forms ‘ o y
and Legal Sofficiency %. e ‘ :1\*»,
ey b
Vi —
ﬁﬁmﬁ(bumyAnnnmy it \ County Admlnlstratﬁr*aﬁd:EXTﬁﬁﬁi 5%
f§ % Clerk of the Board of {Gbdnkd 3
!&1]:1 Lf? I, Commissioners of Mimfgpgtfg ¢

Date ' % County

“LESSEEY

STATE OF FLORIDA
COUNTY OF Miami-Dade

7%«

The foregoing instrument was ac?ncwledged before me this

day of Jckonec 205, by (Caes [y Giwrenes and
& SMe0 T, as _ Hauo®@ (] and
Lleqﬁukxg CJM&#\&ﬁ respectxvely, on behalf of the

Board Of County Commissioners of Miami-Dade County, Florida. 'They are

personally known to me.
\/ﬁ (fr\)vQM’L S\C‘\ﬂ\\& "\JO\M

etary&fubllc, Stat% of Florida

Print/Type Notary Name

Commission Number: ; eSSt

\“"‘r:!; ‘F""’ '

Commission Expires§?
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EXHIBIT "A"
LEGAT, DESCRIPTION -OF THE LEASED PREMISES

PARCEL 1. Lots 1.and 2 of Engle Subdivision according to the Plat thereof recorded in Plat Book
64 at Page 43 of the Public Records of Dade County, Florida.

PARCEL I, Beginning at-the intersection of the agreed Westerly line of the NW¥ of the SE% of
Section 21, Township 54 South, Range 41 East, with the Northerly right-of way fine of Charles Avenug
(formerly Evangilist Street) according to the Plat of Frow Homestead as recorded in Plat Book B at Page
106 of the Public Records of Dade County, Fiorida; thence South 89 degrees 56 frinutes 00 seconds Fast
along said right of way line for 150.76 feet to its intersection with the Ncrthwesterly right ofway line of
Main Highway; thence North 28 degrees 49 minutes 45 seconds East alpm‘g said right of way line for
83,04 feet to a pointon the Southwesterly right of way line of a former 14,12 foot alley lying’
Sauthwesterly of and adjacent to Lots 75 through 80 of the DeHedouville Subdivision: accordina to the
Plat thereof &s recorded in'Plat Book B at Page 150 of the Public Records of Dade Couinty, Florida;
.thence North 45 degraes 01 minutes 30 seconds West along said right qfway fine 6f 12, 519 feet ta the
maost Southerly cornér of Engle Subdivision according to the Plat the reaf recorded in Plat Book 64 at
Page 43 of thie Public Records of Dade County, Flotida; thence North 28 degreas 49 minutes 45 sacohids
East along the Southerly boundary of the said Engle Subdivision being also the Northerly right of way
line of Maln Highway for 2.65 feet to a point of curvature of a-circular curve concave to the South and
‘having a radius of 745 feet; thence Easterly along said curve through a central angle of 0 degrees 17
minutes 00 seconds for 3.68 fest to the center line of the afore-mentioned alley; therice North 45
degrees 01 minutes 30 seconds West along the center line of said alley for 124.2% feet1o the
intersection.of said centerling with the Northwesterly boundary fine of TractB of said Engle Subdivision;.
thencé South 44 degrees 58 minutes 30 seconds West for 7.06 feet to a point on tha South “westerly
boundary of Lot 2 of said Engle Subdivision; thence North 45 degrees 0% minutes 30 SECDndS‘WBSt along
the said South-westerly boundary of said Lot 2 for 101.05 feet to a point onvthe'arcof a circle hawﬁg !
radius of 25 feet and a central angle of 40 degrees 23 minutes 20 seconds and having a center which
bears North 40 degrees 44 minutes 00 seconds West from said peing; thence Southwesterly along said
arc for 17.62 feet; thence South 89 degrees 33 minutes- 20 seconds West for 5.20 feet; thence South
along the agread Westerly boundary of the NW% of the SEX% of Section 21, Township 54 South, range 41
East for 235.78 feét to the Point of Beginning, lying and being in Dade Colinty, Florida.

PARCEL i1]. The East One Hundred Forty (140) feet of the North One Hundred Seventeen (117}
feet and the Fast Fifty-two and Qne-Half (52.5') of Block Twenty-Nine {29}, Less the North One Hundred
Sesuteanladifoatof Frow Homestead according to the Plat thereof recorded in Plat Book B at Page

; g féé‘js“? 1hie i 'dei"‘c R&cordsiof Dade County, Florida.

Bo- st Ay S . [S.0 DS
5005 25wk semnd i io vyfd
LI AREd DS A
i s g B
w-—ﬂ?*gg&rw ,7 2 At W \“-ﬁ@wx.{f {
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The North 117 feet of the East 140 feet AND the East 52.5 feet, LESS the North 117 feet thereof, of
those certain un-numbered Lots in Block 29as the same is shown on the amended Plat of Frow
Homestead accordingto the Plat thereof recorded'in Plat Book B at Page 106 of the Public Records of

Dade County, Florida,

PARCEL 1V. That part of Lots 75, 76 aind 77 DeHedouville’s Subdivision-acearding to the Plat
thereof recorded in Plat Book B at Page 150 of the Public Records of Dade County, Florida; described as
follows; Beginningat the most Southerly corner of the aforesald Lot 75; thence run Northeasterly along.
the Southeasterly houndary line of said Lot 75, 43.36 feet; thence riin Northeasterly parailelto the
Southwesterly boundary lings of the aforesazd Lots 75, 76 and 77 ta a point.in the Nerthwesterly
boundary Jine of said Lot 77; thence Southwesterly to the Southwest corner of said Lot 77; thence along .
Southwesterly lineof said Lot 77, 76 and 75, to the Point of Beginning; Less &-portion of said Lat 75,
released for Public Highway purposes AND all that part of the alley adjacent to Lots 75, 76 and 77 as
shown on Plat of DeHedouville’s Subdivision as recorded in Plat Bock 8 at Page 150 of the Public
Records of Dade Caurty, Florida.

Being the same land as conveyed by Official Records Book 9843, Page 896, and Deed Book 1565, Page
190, as recorded in the Public Records of Dade County, Florida, and in Official Records Book 10909, at
Page 2755 of the Public Records of Miami-Dade County, Florida,

Pabs: 16.03.13
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Introduction

This ‘Business Plan is an outliné of the proposed use of the Coconut Grove. Playhouse property
in Miami, Florida by Florida International University (FIU) and Miamj-Dade County for
educational, cultural and civic engagement purposes. It was developed and approved by the
boards of FIlJ and Miami-Dade Courity in close consultation GahleStage, one of Florida's most
accomplished not-for-profit theater companies. The propased partnership among FiU, Miami-
Dade County.and GableStage setves as a central premise for the Business Plan,

Key Benefits to the State and Florida International University

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

«  FIU will have a partnership With Miamj-Dade County and GableStade, one .of the region’s
preeminent hon-profit theatér companies and the designated operator of the regional theater
facility, and can establish programs to enhance the work of FIU's College of Architecture +
The Arts (CARTA) and specifically, its Theater Department, for teaching and learning,
research, and performance activilies (e.g., student internships; workshops. with practicing
theater professionals; university—sponsored performances; opportunities for theater and arts
faculty to develop professional credentials through acting, directing, set and costume design,
production and technical aspects of lighting and-sound, etc.). See Attachment A — Vision and
Mission.

s FIU wiil have the ability to use the theater and ancillary spaces to advance its established
community engagement goals in a central, prominent Coconut Grove location and. further
elevate the profile and reputation of the university (e.g., lectures by FiU faculty and visiting
scholars,. presentations by FlU's Colleges, Centers, and Institutes; the FiU Office of
Engagement; etc.).

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

= Work on the ambitious capital and operational components of the Business Plan will be
accomplished with no cost to FIU or the State of Florida.

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

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

= The County will achieve its goal of re-establishing a major regional theater for South Florida,
a key-migsing element in our culturaj life and an éssential part of the County's plan to
establish Miami-Dade County as ane of the world’s newest and most vibrant cultural centers.

« The Counly will utilize the $20 miillion of capital funds already approved by the Board of
County Commissi'on_ers for the capital plan to redevelop the Coconut Grove F‘anhouse sjta
to accomplish an cuistanding theater complex and adequate parking to'serve its audiences,

» The County will help forge a programming partnership betwsen FiU and GableStage, the
designated operator of the regicnal theater facility, to create outstanding educational and
cultural opportunities.

» The County wili implement its wark plan developed in-collaboration with GablaStage, a non-
profit organization, to build the capacity of this outstanding theater companty (its staff and its
volunteer board of difectors) to feach its clear potential to be one of the nation's leading
regional theater companiés. _

s The County will work with: Coconut Grove stakeholders, with the inclusion of Publie-Private
Partnerships, to help achieve additional objectives for this project, including but not limited to
helping to revitaiize a neglected part of this rieighborhood, serving as a catalyst for economic
redevelopment, pursuing thE'th&nﬂa] of additional, compatible development on.the pfoperty:
to support theater operations, and ensuring that this historic property is treated with respect
and sensitivity to the “village" arnbiance of Coconut Grove,

This Business Plan is developed to provide the S8tate of Florida with the confidence and
assurance that FIU, Miami-Dade County and GableStage have sound business plans, adequate
resources and the requisite expertise to accomplish the geals that are sef forth and to achieve
the important public purposes summarized above for the State, FIU and Miami-Dade County,

Contacts:

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

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

11200 SW 8" st, PC 523, Miami, FL 33199 111 NW 1% 8t, 29" Floor, Miami, FL 33128
Phone; 305-34B-2101 Phone: 305-375-2911

Fax: 305-348-3678 Fax: 305-375-209%

Email: kenneth.jessell@fiu.edu E-mail: lisamm@miamidade.gov
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Governance and Organizational Structure

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

» The Coconut Grove Playhouse property will be conveyed froim the State of Florida to FiU
and Miami-Dade County through a long-term lease, '

¢ FIU and Miami:Dade County will serve as co-lessees.

= A separate agreement between FIU and the County will delineate the résponsibilities and
rights of each of the parties. | '

s Miami-Dade County will negotiate and ekgcute an operating agreement* with GableStage, a
non-profit theater company, to operate, program and imaintain the theater (see below for key
business points).

Dperating Agtesmints

| GableStags” ~ Parking, ,
P, Groundskeeping, sig. |

= Miami-Dade County and FIU wilf deteimine the best approach fo manage the remainder of
the site. (parking, groundskeeping, etc.).

» Miami-Dade County and FIU may pursue the potential of additional, compatible development
on the property with the objective of generating additional revenues principally dedicated to
ensure  the viability and success of GableStage's and FIU's cultural and educational
programming at the Playhouse.

» FIU and GableStage will establish programming partnerships directly between them.

* Miami-Dade Counly has a number of operating agreements with non-profit cultural organizations that
manage, program and help maintain culturat facilities on its behalf (e.g., HistoryMiami, Performing Arts
Center Trust, Miami Science Museum, Miami Art Museum). These parinerships add the experiise and
activate the fundraising capabilities of the private sector to enhance the educational and cultural
opportunities offered to the public. See Attachment E.
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Development and Management Agreement between FIU and Miami-Dade County - Key
Business Points , _

s Miami-Dade Counly is responsible for funding and implementing a capital project to provide
a theater; front- and back-of-house support spaces and parking, including but not limited to-
the competitive selection of architectural, engineering and consulting firms and the
competitive selection of a contractor to build the project. FIU and Miami-Dade County, in
consultation with GableStage, will agree upon a master plan for the site .and a building.
program delineating theater spaces and sizes:

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

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

w Ahy'additéona).'f,utur‘e development of the site will be subject to the review and concurrence of
the State, FIU and Miami-Dade CDUn_iy-. The use of any additional revenie that.may result
from such development would be dedicated principally to the viability” and success :of
GableStage and-is subject to the review of the State, FIU and Miami-Dade County and the
approval of the Stale,

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

s Mlami-Dade County is responsible for the operational and maintenance costs of the site.

« Miami-Dade County and FIU will agree upon a process for communication regarding
progress and activities that may include regular meetlings and reports shared with
designated representatives,
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Operating Agreement between Miami-Dade County and GableStage — Key Business
Poinis

= (ableStage will be. responsible for opérating, programming and. mairtaining fa_ha‘- theater
facllity.

a The. smportanee of a lease term of 50 years, with two renewable 25-year terms, is that the
volunteer board. of directors of GableStaga can provide their current and future donors with a
firm.- assurance that- thelr c:.cntnbutons for programs are helping to establish {heatervgc:tmg
traditions on a-site that'is secured for the next 100 years. This is essential for the increased
fundraising that is essential to operate and program the theater..

» Funding from Miami-Dade County to GableStage will be available through: the County's
competitive granis. programs. (currently, GableStage recelves County grants through the
Depariment of Cultural Affairs). Miami-Dade County has provlded significant grant funding
support to GableStage since its inception, fifteen years ago.”

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

s GableStage and FIU will agree upon certain rights and benefits that also will be referenced
aridfor inco'rporéted'intb-the operating agréement between the County and GableStage:

+ GableStage will participate in and: provide input for the County's selection of capital project.
consultants and contractors-and ‘on- the resulting work to develop a site master plan and - on:
the theater-design and construction.

+  GableStage will work. with the County on. & management plan to help build its orgamzat(cmai,
capacily to ensure success in opérating and programming the theater (e.g., fundraising,
board development, operating budget forecasts, etc.),

« Miami-Dade County and GableStage will develop and agree upon terms fo ensure adequate
and affordable parking on the Coconut Grove Playhouse site for GableStage pergonnel and
for audjences attending activities presented by GableStage.

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

The Capital Plan for the Coconut Grove Playhouse property consists of establishing a theater of
the ‘app'rop’riafe size and capacily to be operated by GableStage and. parking to sérve the
theater and, 1o the degree possible, surrounding educational and business interests — all within
fhe established capital budget.

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

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

» They present the highest quality theater productions, ranging from classics to. contermporary
work. ,

» They sefve as an incubater for new thealrical works, commissioning the best and most
‘promising playwrights to develop and premiere their work. '

# They forge partnerships with universities to develop the next generation of theater
professionals, offering advanced tralning at the highest jevel to student and equity actors,
designers (lighting, stage and costumse); technicians, administrators and directors. In
dddition, they provide university faculty with opportunities for their own' professional
development through involvemeant with theater productions.

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

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

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

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

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

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

Funding for the Capital Plan

Miami-Dade has appro\fed7$20 million that is dedicated specifically for the capital expenses for
the Coconut Grove Playhouse project, including “soft costs™ and construction expenses:

Miami-Dade County; Secured Capital Funds
___Amount - __Source
% 5million | Convention Development Tax bond piocéeds
$15 million | Building Better Communities-General Obligation Bond program

A preliminary "order of magnitude” cost estimate was done by FDA that demonstrated that the
building program could be accomplished within the $20 million of secured and available County
funding. This calculation was based on the square footage contained in the building program
and anestimated cost of $450/s.f. for construction. '

Miami-Dade County will confirm this capital cost estimate at the outset of the master plan and
design work for the project and is committed to having a professional cost astimating firm as
part of the consultant team that is selected to design this project. Cost estimatés will be required”
at key benchmarks. in the project’s development to ensure that the project can be accomplished
within the established capital budget. '

Timetable for the Capital Plan

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

pericds for each phase):

s Competitive solicitation for and approval of architectural and engineering services (6 to 12
months);

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

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

»  Permitting, construction and commissioning — this depends on the what the design phase
generates for the project and the response from the selected contractor for how long
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construction will take; for example, work with an existing structure on the site, new .
construction and the integration of these elements all can impact the. construction timeline
(36-t6 60 months)..

The Miami-Dade County Department of Cultural Affairs will manage the capital project,
competitively selecting and contracting for services for design and construction. The Department
has & strong track record for rﬁanaging successful theater design and tonstruction projects,
There are a number of standard and required safeguards that the County uses fo managing
capital projects to successful completion. The County requires general contractors to have 3
performance. bond and provisions for delay damages also are contractual conditions, serving as
an incentive/penalty for contractors to maintain the censtruction schedule. These are tested and:
effective mechanisms to help ensure the completion and timeliness of Miarmni-Dade County
-construction projects,

In addition, Miami-Dade County is committed to working closely with FIU, community

stakeholders, and with GableStage to ensure that the theater building is capable of successfully
accommodating all of the functions of a regional theater company and the needs of FIU,
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Operational Forecast / Property-Management and
Development

Fiy, Miamiubade County and GableStage are committed to a sound and sustainable plan for
developing and operating the Coconut. Grove Playhouse site that does not cause any additionat
burden fo the taxpayers-of Florida. As such, the steadfast criterion for the operational forecastis -

that the ‘Gocenut Grove Playhouse property can be managed, programmed and maintained -

without additional expense to the State, FIU and Miami-Dade County.

Key Premises thai Support the Opeérational Forecast

GableStage will be responsible for all of the costs. of the opérations, programming and
maintenance of the theater.

GableStage is a financiaily successful and stable. not-for-profit organization and its board of
directors is fully comimitted to meet its fundraising responsibilities for their activities In. the.
theater.

Miami-Dade Gounty has allocated funding to hire.a management consultant to work with
GableStage to-dévelop its organizational capacity and strength.

GableStage currently receives County funding suppert through Miami-Dade Caunty
Department of Cultural Affalrs’ competitive grants programs and it is anticipated that this
support will continue, subject to annual budgels adopted by Miami-Dade County. Miamj-
Dade County has provided significant grant funding support to GableStage since its
inception, fifteen years ago.* '

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

Miami-Dade County has commilted operational subsidies to its other non-profit cultural
partners to ensure their success in operating and programming County facilities. Although
the County cannot afford to allocate tax funds to ancther pariner, these earned revenues, to
the extent that they are maximized, can help GableStage achieve the mutually desived goais
of financlal viability, programming excellence, educational partnerships and public service.

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

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

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

would not otherwise be possible,

To the extent necessary, FIU, Miami-Dade County and GableStage are committed to working
together to-help identify ‘andi_secmre. any additional funding required; such as from grants and
sponsorships, for FIU to expand their programs at the Coconut Grove Playhouse.

The Financial-Viabifity of Regional Theater and This Business Model

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

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

It is important to emphasize that this Business Plan represents a very different operating model
from the ijrévious Playhouse approach where the non-profit operated as an independent
entity, GableStage will manage the theater under an operating agreement with Miami-Dade
County and as stuch, will become part of the checks and balances already have established by
Miami-Dade County to ensure responsible management. In addition, FIU will establish
educational and programmatic partnerships with GableStage that will further strengthen this
theater company, FlU has a dsstmgwshed history of cof!aboratmg with community non-profit
organizations and using s expértise in business management, marketing, community’
engagement, leadership training and research to help bunld the financial and operatiohal
capacity of its pariners,

Preliminary Operational Forecast for Regional Theater

As noted in the section above, Miami-Dade County has aliocated funding to hire a management
consultant to-work with GableStage o develop its organizational capacity and stfength

in the interest of demonstrating the financial feasibility of GableStage’s management ‘of the
theater component, a prefiminary operational forecast for a regional theater has been included

in this Business Plan,

_Regional Theater Preliminary Operational Forecast

: Expense Calegory _ Full Year Amount
Administration 1 8 754,000.00
Theater staff (including bengfits & taxes) $ 754,000.00
.Administrative Expenses $ $4,500.00
Travel, Meetings, Mileage $ 25,000.00
Membership & Dues 3 6,500.00
Licehses/Fees/Permits 3 4,000.00
Office Equipment — Purchass ;] 23,000.00
Misc. Program Supplies ' 7 7 |3 10,000.00
Eguipment Repair/Maintenance/Suppert $ 6,000.00
Professional Development/Recruitment $ 10,000.00
Programming § 930,000.00
Aristic Personnel $ 750,000.00
Equipment Rental § 25,000.00
Repair & Maintenance $ 30,000.00
Production Supplies 5 100,000.00
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-Smali Equipment $ 15,000.00
Usher Program Expense $. 10,600.00
Box Office $ 60,000.00
| Computer Systems & Support (ticket printers, PC, ‘ 7
safe) 3 30,000.00
Gredit Gard Fees $ _ 30,000.00
| Institutional Marketing $ 174,000,00
‘Brochuras, Publications, Website 3 SQ.DGU;QO_
_Adveriising 5 70,000.00
| Photograshy & Recordings S 14,000.00
Public Relalionis/Special Events $. 40,000.00
| 5ales E;‘ac'pen_ses ' 5 25,000.00
| Concessions 4 _ 25,000.00 -
| Operating Expenses, $ 330,000,00
Utilittes - $  200,000.00
| insurance | s 80,000.00
Mainenance; security, elavator, ground keeping $ 50,000.00
| Contingency | - % 250,000.00
Total Expenses $___2,607,500.00

| Revenua Catégory

Full Yedr Amount

Admissions. $ 650,000.00

- Subscriptions s 325,000.00
Contracted Services S 150,600.00

| Corporate Support 5 150,000.00
| Foundation Support $ 300,000.00
Private/Individual Support g -400,000.00
Mismi-Dade County Grant 4 250,000,00
Other Government Grants S 100,000.00
Special Events S 150,000,060
Other Revenue ] 132,500.00

4 2,607,500.00

Toial Revenue

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

present.

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

Operation of Parking, Site Maintenarice and Compatible Development

Miami-Dade Ceunty and FIU through the developmeiit and management a_g,reern‘entl would
determine the best approach to manage.the parking, perfarm ,m‘_a\iﬂfEnan.ce of the site and
pursue options for additional, compatible development ofi the property...

‘The options for parking Qperétidns and site maintenance include:.

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

» Includihg parking operations and. site maintenance in the operating agreement as a
responsibility é.f GableStage;

s Contracting with tha. Miami Parking Authority given their axperienca with the. site and their
pther Coconut Grove parking operations; or

= Competitively selecting a parking operatar and/or a maintenance provider,

This decision would depend on the approach that génerates the rriost révenue both for the
upkeep of the site (e.g., landscaping and groundskeeping, fence repairs, lighting, etc:) and for
operational and programming funding support for GableStage, subject to availabliity of parking
and other income that may result from compatible development on-the site revenues.

It is known that prior to 2008, the Miami Offstreet Parking Authority managed the site's parking
and was able to pay the Coconut Grove Playhouse $15,000 per month after expenses. When
the site master pian is completed and the amount of parking is determined, an updated forecast
of parking expenses and revenues will be calculated. This will take into account the need to
ensure adequate and affordable parking on the Coconut Grove Playhouse site for GableStage
personnel and for audiences attending activities presented by GableStage.

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

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

Proposed development is subject to required municipal reviews, including tHe City of Miami
Historic and Environmental Presewaton Board, to ensure that the scale, features and
arribiance are consistent with the rature of this site. and netghborhood

The business model associated with engaging such development would be driven by the
need to generate sufficient revenue necessary for the viability and success of GableStage’s
and FiU's cultural ahd educational programs and sufficlent to cover any site-related:
expenses for which Miami- Dade Gounty, FIU and/or GabieStage may be responsible; and

In the case that there may be revenue in excess of that nscessary to accomplish the
development and address these publis.purposes, the State wauld receive an equitable share
of the available proceeds.

It is important that the need for this additional, compatible development is Linderstosd, The steps
autlined above would gerve as the process for pursuing this optior, Al parhes - the State, FIU
and Miami-Dardle ‘County - would stay in close communication regard%ng theevolution of any
specific project.. In-addition, key stakehalders, including GableStage and the City' of Miami,
wauld be integrally involved. It is understood that the more detailed development plans that may
be developed throtgh this. process would be subject to the review and approval by the State
pursuant to the terms of the lease.
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Attachment A - Florida Jriternational University College of Architecture + The Arts (CARTA) —
Vision and Mission

Florida international University College of Architecture + The Arts {CAFETA)
Vision and Mission

Vision

To Inspire creative energy by engaging the South Florida community In the process of creating,
producirig, presenting, promoting, appreciating, and exploring the visnal and performing arts

Mission:

Public Engagement.
Meetings, conferences, Jectures, and symposia

Public Performances

Plays, concerts, and operas by FIU undergraduate and graduate students as well as visiting
artlsts in theatre, music, and- dance, Potential emphasis on chﬂdrens {heatre, Shakespeare‘
Spanish language theatre, Creols language theatre, new playwrights, ete,

Public Visual Art Exhibitioris
Visual art exhibitions by FIU undergraduate and graduate students
Visual art exhibitions by Coconut Grave Ars Festival

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

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

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

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

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

Service Courses
Non-credit courses in theatre appreciation, history of film, acting, playwriting, painting, drawing,
photography, jewelry, digital art, vocal performance, music lessons, music appreciation, stc...
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Attachment A — Florida International University College of Architecture + The Arts (CARTA) —
Vision and Mission

Classical Radio Station
House a classicdl radio station (Existing station can relocate or start-a New station)

Live- Work Space.
Affordable on-site housing for visiting professors, professionals, designers, artists, performars,
lecturers, students, and scholars.
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GABLESTAGE

Our mission is to provide.South Florida with ¢lassical, contemporary, and original theatrical productions of
artistic excellence, We fully embrace the challengés of working it this multi-cuitural comimunity, and
continually seek to créate innovative produetions that entertain as well 'as provoke.

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

In addition to our maln-stage productions, we present a robust series.of Educational Programs to thousands of
Miami-Dade: County Public Schools every year, with both in-house and school tour productions. 'We alsg
mount several fiee productions at off-site venues every year to provide theatre to underserved communities
throughout Miami-Dade County.

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

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

QOur special morning performances are provided free of charge exclusively to underserved Miami-Dade County
Public High School Students. We coordinate with the Miami-Dade County Public Schools Division of Life
Skills to arrange student attendance at these performances.

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

Newspaper adveértisements are routinely placed in the major South Florida newspapers: THE MIAMI
HERALD, THE SUN SENTINEL, THE PALM BEACH POST and THE MIAMI NEW TIMES. We have also
utilized online advertisements in the internet editions of all of these cuilets, As approptiate to the season/current
production, advertisements are also placed in the SUNPOST, ENV MAGAZINE, CORAL GABLES
GAZETTE, and EL NUEVO HERALD. Regular advertisements are also placed inr South Florida magazinies,
such as AROUNDTOWN and the JEWISH JOURNAL. Withregard to radio and television, the quality of the
malerial presented at GableStage has been successful in attracting media coverage from Metro-Dade Television
and WLRN Public Teleyision, Most recently, we have participated in interviews on Channel 33 in South Florida
ang on HOT 1035.1, one of South Florida’s most popular minority radic stations, Public service announcements
are provided by radio stations including a major sponsor, WLRN and by CLASSICAL SOUTH FLORIDA.

GableStage subscriber mailing lists are consistently increasing. These lists are used for email and hard copy
bulk mailings. We send out d]fect mailings {n South Florida of 17,000 posteards and 1,200 invitations per
production. At the beginning of cach season over 22,000 Season brochures are mailed to our local, regional and
national subscribers. Our email contact list is over 10,000 strong, and we regularly add new contacts through
our website, which also-offers visitors the opportunity to become Season ticket holders,

GableStage has mounted a six-play-season every year since our move to our current location in 1999, and
consistently received excellent reviews, as well as winning the Carbonell Award for Best Play and Best Director
seven times, and Best Musical Carbonell Award twice. Overall, we have received 187 Carbonell nominations
and won 50. Qur touring productions of classic plays have scrved over 1 million Miami-Dade County Public
School students since our founding as Florida Shakespeare Theatre in 1979.
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Attachment b ~ Ceconut Grove Playhouse Questions ard Answers.

FiU / Coconut Grove Plavhouse Questions and Answers

Question 1; Will the proposed operating agreements with GabIeStage and other operators
for. parkmg, grounﬂskeepmg, etc., require any real interest in property? If S0, Chapter 18-
2, B.A.C., requires com petitive b:ddmg and. payment of market rent.

» The Business Plan proposes that these agreeménts be in the form of operating
agreements and this takes into account the fact that the pariners already are identified
and that these relationships involve highly specialized functions. Miami-Dade Cotinty
has informed us that they have operating agreements with ‘a .number of non-profit
cultural drganizations to manage and program propérty that the County owns and/or has
developed and that while these agreemenis must be approved by their County
“Commission, they do not.go through a competitive process given the specialized nature
of the arrangements. Naturally, we will review all of this with-our respective altorneys to-
be suré that we are following the correct process and/or pursting alldwable -éxceptions.
It is essential for the success of the Business Plan that the relationships described in the
Governance and Organizational Struciure section can be achieved.

Question Z: Page 12 references an estimated $132,500 in ‘other revenue’ of which parking
fees are included, Thisis ﬁthout 5% of the overall revenue; however, the Plan further states
that the amount of parking revenue available will affect the extent of programming that
GableStage will be able to present. Will the extent of programniing depend an pirking

fees?

= The explanation in the Business Plan for this statement is .on-page 10 and is-the. bullet
polnt that states:

“Any parking revenue available after the Counly's site expenses are covered: is
commitied lo helping support GableSiage, Miami-Dade -Counly has committed
operational -subsidies to its other non-profit cultural pariners to ensure thelr success in
operating and programming County facilities. Aithough the Counly cannot afford to
allacate tax funds o another partner these parking revenues, to the extent that they are
available, can help GableStage achieve the mutually desired goals af financial viability,
programmiﬁg excellence, educational partnerships and public service.”

This. amount of monay would constitute a single;, major contribufion to any non-profit
cultural organization and as such help significantly with meeting their revenue goals.
The County also points out that as projected, the amount of these parking revenues is
lower than most of the subsidies it provides to its non-profit cultural partners; the parking
revenues are projected conservatively and would help even more if the amount of the
actual revenues is greater

Question 3. Is 4 copy of the agreentent with GableStage available for review?

« There is no contract yet. The agreements between GableStage and the County and FIU
will be drafted once there is a reasonable assurance that the Business Plan wil move
ahead and there will be a building that the County will have GableStage manage and
program. GableStage has reviewed the draft Business Plan and is in agreement with
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the business points that it contains and that will serve as a basis for the agreements
(please see pages 5-7 of the Business Plan), FIU will be involved in reviewing the
agreement between the County and GableStage in order lo ensurs that those elements
-affecting programma{rc partnerships between FIU and GableStage are accurately
incorporated; Please note that ultimately, the County Commission must approve their
operating agreement. "

Question 4. GableStage currently has a G-play season at their euivent location. How many
productions per yedr are anticipated?

» GableStaga will contine to produce & 6-play annual ssason. Activities presented by
Fit) ‘and joint FiU-GabteStage presented events will be coordinated with the schedule
for GableStage's season. It is important to note that this season (with its rehearsals,
previews and culreach elements) will be complemented by other imporiant activities
presented by GableStage including play readings, educational performances for
students, productions by other small theater companies designed to mentor their work,
etc. GableStage produces this array of activities year-round and wi‘[r continue to do'so at.
the Playhouse. :

Question 5. Wilt any FIU production have to involve GableStage or can they be separate
produciions?

» The relationship between FIU and GableStage will include: bath séparately-produced
FIU activities and’ collaborafions. between FIU and GabIeStage It is anticipated that
given the exciting benefits 6f the synergy hetween FIU and GableStage, there will be
more of the [atter,

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

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

The Business Plan explicltly emphasizes this meaningful role on page 3 - "FIU will have
a partnership with Miami-Dade County and GableStage, one of the region's preeminent
non-profit theater companies and the designated operator of the regional theater facilily,
and can establish programs to enhance the work of FIU's College of Architecture + The
Arts (CARTA) and specifically, its Theater Department, for teaching and leaming,
research, and performance activilies (e.g., studen! internships; workshops with
practicing theater professionals; university-sponsored performances; opportunities for
theater and arts faculty to develop professional credentials through acting, directing, set
and costume design, production and technical aspects of lighting and sound, efc. - and
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on page 6 -'FIU will- have cedain defined benefits with GableStage that take into
account the goals of the Business Plan for FIU's students, facully and the community,
These benefits will be agreed upon in writing between FIU and CabfeSiage before the
County’s exscution of an operating’ agreement withr GableStage which agreéement shall
reference andlorincorporate the benefits. VWhile not exhaustive in . scope; anficipated
benefits may include joint: marketzﬂg, sighage and promotion; GableStage and FiU
facully and staff affiliations; workshops and master classes; use of the failities; and
other benefits necessary to advance FIU, Miami-Dade County, and the Goconul Grove

Playhouse.”

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

¢ FIU will develop credit and non-credit programs for the sife focusing on theatre; dance,
musical theatre and music. As mentioned in the Business Plan, there are models
natiorially that succeéssfully link coursework of ‘universities with the activilies of a
professional regional theater,

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

¢ FIU «can. offer a-wide range of credit courses from. non-major introductory courges in
Iheatre appréviation, modern dance, iptroduction to adling, etc. to coursework within the
mejors, including undérgraduate theafre, uhdergraduale and graduste music and
‘masterclasses with the theater professionals working at GableStage:.

‘Question 9, “Li;ve-wbrk‘Sp‘aée” i's_vi__é’uaﬁzeﬂ,, but no such area is'shown on the Fisher
Dachs Associates building progrand (Attachment B fo the Business Plan).

e The Fisher Dach$ Associates building program is-a preliminary one done to demonstraie
the basic elements of a professional regional theater. The actual design work for the
project would begin anew with a programming phase that would Include the essential
glements for a regional theater (front-of-house, audience chamber, stage, back-of-
house) and other ancillary components such as parking, ete. It is anticipated that the
possibility of artists’ live work space would be explored and there have been preliminary
suggestions that space for this function as well as for offices and classrooms might be
redeveloped in the existing Playhouse siruciure that fronts Charles and Main streets
{(these spaces had been used for these purposes in the past). These design
opporiunities will be explored thoroughly once an architectural team is chosen
competitively and they will be prioritized and measured against the available hudget.
This Is envigioned as a collaborative process among FIU, Miami-Dade Count and

GableStage.

Question 16, While the pian anticipates many activities that could occur at the Playhouse,
definite activities at present are the plays by GableStage and symposiums by a keynote
speaker for the student body. Can you provide more specifics regarding educational
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opportunities planued for the Playhouse because edacation is a key component of the
lease?

‘= ‘The answers to some of the questions above shouid provide you with a better feel for
just how intensive and educatlonaily mtegrated the activities at the Playhouse wili be. in
addition 1o the ongeing. coursework, internships ‘and other uses by FIU.- students and
faculty described in these earlier answers, FiU's Department of Theatre indepéndently
will produce one major production (2-week run) each yvear and the School of Music will
present one performance -at the Playhouse per semaster, The concept is that student
classes and internships will be the ongoing educafional function on the Playhouse
campus and these performances will be the higher visibility events spotlighting FIU's.
programs for the public. '

Question 11. Is the vole of the Playhouse to bea souree of vevenue for the university, or
will the Playhouse focus as an eéducational facility where students participate in activities to
earn college eredits, with theatrical productions by GableStage as 2 secondary activity?

« |t is imporant. to emphasize that a professional regional theater .company (i.e.,
GableStage) intensively utiizes a theater for productions, rehearsals, educational
programming, ele, thereby providing FIU with unigue educational opportunmes The
parthership between FlU and GableStage is the integrated modéi described | in the earlier
sswers where students and facully take advaniage of these unique opportunities for
learning and: professional experience that .are offerad by affiiation with a regional
theater. While the emphasis is on these exiraordinary educational benefits, FIU also will
pursue the real-world revenue geénerating opporiurities that are inherent in a high profile
partnership like this oné {and this, in‘and of itself, can be of educational benefit, teaching
students the business aspects of theater and music). '

Additional key points provided by TIU

» FIU’s proposal is designed to create a $20 million state-of-the-art theater facility on

property to be owned by FIU, through a State jeasé and at no cost to FIU. FIU and its partners,
Miami-Dade County and GabJeStage have well-documented and leng histories in the following
areas: '

- FIU has a strong commitment-to the arts through its academic programis and through
its. activities oecurring at the Frost Art Museum, the Wertheim Center for the Performing Ars
and at off-campus venues throughout the County.

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

- GableStage has a twenly year history as. the preeminént theater in Miami-Dade
County, has successfully mainiained relationships with local schools and colleges and already
provzdes educational programmmg for more than 10,000 studentis annually, and each year,
presents a program of the highest quality theater performances for the community,
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\

s GableStage's theater season Is original and unique each year. GableStage already
utilizes local students and professionals in ifs productions together with playwrights, directors
and actors with international recognition. With the proposed reldtionship, FIU, Miami-Dade
County and GableStage wilt work togetherto oreate the maximium benefits for the university and

for the community at large:

* All three partners are cohvificed that the creative dnd collaborative process we have
ambarked upan is such that the opportunities for educational aclivities and collaborations are
unlimited. To the extent that more struclured specifics are not in place is te be expected at this.
very early stage-in the process. However, FIU is equally convinced that.as It develops more.
defi mifon, the collaborative opportiinities will grow and evolve in number and in dépth. At Its
core, the Business. Plan represents far more than a commitment to @ certain nurnber of studeni
opportunities or a certain number of days.of a particular acfivity annually. FIU, GableStage and
fhe Counly are making a. commitment to a collaberative. process designed fo create
opportunitiss for the FIU theater, music and arls programs. in every aspect of the use and
‘operation of a magnificent theater that is being constructed with Colinty funds and operated by
-GableStage and its commitment to: meefing operational costs,
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Miami-Dade County has a number -of operating agreements with non- ~profit arts groups 1o
manage ‘property ‘for County; these relationships have had a track record of success for
decades. The Counly requires these non-profit organizations to go through an annual budget
review process (identical to the process that a County departmerit is subject to) and to submit
annual reports {which include a financial audit), -all with the objective. of demonstrating that the
public is being served programmaﬁcaé!y and that:the noneprof‘ it organizations are maintaining a
satisfactory level of operational and fiscal responsibility. GableStage will be required to adhere

to this.same review and monitoring regimen.

The County’s Depariment of Cultural Affairs has the lead responsibility for this oversight and the
County's Office of the Mayor and Office of Management arid Budget are direoi!y involved as
well, Mjami-Dade County’s reiationships with.these nonprofit organizations go far beyorid what
the term “monitor” usually means - thé County is a de facto partner and he%ps with resolving
‘tssues in real time. As a result of these ovérsight practices, Miami-Dade County has a sofid
track record for fiscal, operational and programmatic success with. the rion-profit organizations
that are- managing properties on its behalf, It should be nated that new bufidings currently are
under construction for the Miami Art Musedm and Miami Science Museum i in-downtown Mianii's
-Museum Park, The operating: agreements with the. museums for their new sites: prowde for a fifty

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

Below is a fist of examples of these current-Miami-Dade’ County-partnerships with major cultural
institutions.

HistoryMiami

Duration of Operaling Agreement (to dafe): 41 years

FY 2012-2013 Operating Budget: $3.08 million

FY 2012-2013 County Grant Support: $1.46 miliion

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

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

Museum,
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fiami Art Museum

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

FY 2012-2013 County Grant Support: $1.53 million

Description of Non-profit Organization: The Miami Art Museum is dedicated to collzcting and
exhibiting infemational art of the 20th and 21st centuries with a special emphasis on art of the
Americas. The museum's collection has grown steadily and now, comprises more than 1 BOG
works across a range of rmedia: A new Herzog & de Meuron-designed building for the museum
is. under construction in downtown Miami's Museum Park. The Pérez Art Museum Miami
(PAMM) ‘will open to the public in December 2013, The new Pérez Art Museum Miami will
strengthen the museum’s role as a vital cultural and educational ceniter and provide generous
spaces {0 showcase the museum’s art holdings and attract mare top caliber exhibitions,

'Mﬁén‘ii‘Science Museum
 Duration-of Operaling Agreement (to date): 53 years
FY 2012-2013 Operaiing Budget: $6.66 million
FY 2012-2013 Counly Grant Support:$1.00 million

Daseriplion of Non-profit Organization: The Miami Science Museum inspires people of all ages
and cultures to enjoy science and technology. During the last decade, the museum has grown to
4,000 member families, over 250,000 annual visitors, one of the largest summer science camps.
in the nation (ages 3 to 14) and countless additional exhibits, collections and activities. A state-
of-the-art new Patricia and Phillip Frost Museum of Science I8 now under construction in
downtown Miami's Museum Park and scheduled to open in early 2015, Structured around a
tushly landscaped indoor and outdoor “living core” of terrestrial and aquatic exhibits, featuring
one-of-a-kind aquarium components, a state-of-the-art digital dome, hands-on exhibits and
interactive digital techinology, MiaSci will offer one of the world's most exciting museum
experiences. Every aspect of the three-story, 250,000-square-foot MiaSci building is designed to
inspire the mind, engage the senses and stimulate the imagination. It will also be a unique
educational resource for people of all ages, cultures, and economic backgrounds.
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Perf‘omiing Arts Center Trust (Adrienne Arsht Center for the Performing Arts)
Duration of Operating Agreement (o date): 17 years’

FY-2072-2013 Operating Budget: $34,66 million

FY 2012-2013 County Grant Support: $8.96 million

Descr:pf;on of Non-profit Organization: Situated at the cultural crossroads of the Americas andin
the heart of one of the world's fastést-growing urban canters, the Adrienne Arsht Center for the
Performing - Arts. of Miami-Dade County is one of the fargest perforining arts centers in the
nation. Strategically located in downtown Miami, the Arsht Center occupies 570,000 } square feat
along historic Biscayne Boulevard between N.E. 13" and 14" Streeis, The Arsht Genter was
designed by world-renowned architect Cesar Pelli of Pelli Clarke Pell @nd includes the 2,400-
seat Ziff Ballet Opera House, the 2,200-seat Johin 8. and James L. Knight Condert Hall and the
-.Carnival Studio Theater, a flexible black-box Spaberdesi_gned for up to 300 seals. As afocal
point- of Greater Miami-Dade's diverse cultural life, .the Arsht Center enlightens, educates and.
entertains audiences with a year-round schedule of performing arts evernits.
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Exhibit F= Coconut Grove Playhouse Property Location Map and Information

Folio Building Square Footage Lot Size
Property A 01-4121-045-0140 50,470 sq. ft. 100,188 sq. f. (2.3 acres)
Property B 01-4121-056-003C 5,023 sq. fl. 6,840 sq. fi.
Total 55,493 5q. ft. 107,028 sq. it. (2.45 acres)

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

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

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

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

RECITALS

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

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

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

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

WHERIEAS, on October 9, 2013, F1U and the County entered into an Agreement
Regarding the Coconut Grove Playhouse that gave the County the sole responsibility for
timely performing the terms and conditions of the Coconut Grove Playhouse Lease which
shall include, but may not be limited to, undertaking any and all financial, legal or other
obligations necessary to carry out the terms and conditions of the Coconut Grove Playhouse
Lease; and-

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

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

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

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

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

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

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

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

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

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

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

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

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

will maximize benefits to the welfare and economic well-being of the County and the
City; and

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

NOW THEREFORE,

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

o 8 Further, the Parties agree that provided that Management and Operating
Agreement is approved by the State no later than February 28, 2014, and executed by the
County and the MPA no later than March 31, 2014, the City shall, and hereby does,
release the above-referenced encumbrances on the Playhouse, and mitigates all liens,
fines, ete., on the Playhouse to the amount of zero dollars, provided that such release and
mitigation shall not affect the City’s liens that attach to other real and personal property
that the violator, Coconut Grove Playhouse, LLC, owns. Further, the City shall
reasonably cooperate with the County to ensure that the release/mitigation of such
encumbrances is properly reflected in the public records and in title searches including by
issuing and/or executing reasonably required documents to so effectuate that purpose.

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

Exhibit A Playhouse Lease Agreement

Exhibit B Management and Operating Agreement

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

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

With copies to:

If'to the CITY:

With copies to:

If to the Board of Trustees of the
Florida:
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County Mayor

Miami-Dade County

111 NW 1¥ Street, Suite 2900
Miami, Florida 33128

County Attorney’s Office
Miami-Dade County

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

Director’s Office

Department of Cultural Affairs
Miami-Dade County ,

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

City Manager

City of Miami

Miami Riverside Center
444 S.W. 2™ Avenue
10" floor

Miami, Florida 33130

City Attorney’s Office
City of Miami

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

Miami, Florida 33130

Internal Improvement Trust Fund of the State of

Director’s Office

Division of State Lands

3800 Commonwealth Blvd

Mail Station 100

Tallahassee, Florida 32399-3000

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

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

6.
counterparts with the same effect as

This Memorandum of Understanding may be executed in any number of

if all Parties have executed the same document. All

counterparts shall be construed together and shall constitute one instrument.
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IN WITNESS WHEREOQF, the parties have caused this MOU to be executed by their
respective and duly authorized officers the day and year first above written.

CITY OF MIAMI, Florida MIAMI-DADE COUNTY
By: ; By:

City Manager County Mayor
ATTEST: | ATTEST:

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

Victoria Méndez Assistant County Attorney
City Attorney

APPROVED AS TO INSURANCE

REQUIREMENTS:

Calvin Ellis

Risk Management Director
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Exhibit B

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

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

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

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

RECITALS

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

NOW THEREFORE,

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

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

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

Exhibit A Playhouse Lease Agreement

Exhibit B Management and Operating Agreement

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

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

102



Ifto the COUNTY: County Mayor
Miami-Dade County
111 NW 1% Street, Suite 2900
Miami, Florida 33128

With copies to: County Attorney’s Office
Miami-Dade County
111 NW 1% Street, Suite 2810
Miami, Florida 33128

Director’s Office

Department of Cultural Affairs
Miami-Dade County ;

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

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

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

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

Director’s Office

Division of State Lands

3800 Commonwealth Blvd

Mail Station 100

Tallahassee, Florida 32399-3000

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

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

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

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

City Manager County Mayor
ATTEST: ATTEST:

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

Victoria Méndez Assistant County Attorney
City Attorney

APPROVED AS TO INSURANCE

REQUIREMENTS:

Calvin Ellis

Risk Management Director
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MOU - Exhibit A

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

LEASE AGREEMENT

Lezse Number 4721 ,ﬁufgiw
THIS LEASE AGREEMENT; made and entered into this _ O  day of

by . ) ‘
(,-{_)j:@i’anﬁv‘" 20 i} between the BOARD OF TRUSTEES OF THE INTERNAL

IMPROVEMENT TRUST FUND OF @HE_S?ATE OF FLORIDA, hereinaftez referred
to as MLESSOR", and FLORIDA INTERNATIONAL QNIVERSETY BOARD OF
TRUSTEES, by and on behalf of FLORIDA INTERNATIONAL UNTVERSITY {FIU}
and -MIAMI-DADE COUNTY (COUNTY) (collectively hereinafter refé?red to
as SLESSEET, )

LESSOR, for and in consideration of mutual covenants and
:agreements-heréinafter-génﬁaiﬁed; does hereby lease to said LESSEE the
lands. described in parggraph.2‘bel¢w}-ﬁqgethe: vith the improvements
thereon, and subject to the following terms and conditions:

1. DELEGATIONS OF AUTHORITY: LESSOR!s résponsibilities and

gbligations herein shall be exercised by the Division of State Lands,
State of Florida Department of Environmental Probtectiorni.

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

situated in the County of Miami-Dade, State of Florida and is more
particularly described in Exhibit VA" attached hereto and hereinafter
raferred to as the "leased premises". The lezased premises are being
leased to LESSEE in an “AS I8, WHERE IS” condition without warranties
of title or representations.

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

50 years commencing on October 15, 2013, and ending on October 14,
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2063, unléss soonern terminated pursuant tce the provisions of this
lease. LESSER may renew this lease for two additional 25-year terms,
subjéct'to LESSOR!s approval, at oneg of its regularly scheduled
meatings, of LESSEE’ s request to rerdew or ekxtend this lease. LESSEE
shall be required to give LESSOR at least one hundred twenty (120)
days written notice of its election to ranaw or extend this lease
prior to the expiration of the current lease term.

4, PURPOSE: The LESSEE shall manage the leased premises only for ths
establishment and opsération of programs and facilities that present
arts, cultural, community, civic, governméntal and esducational
sctivities for the benefit of the publie, along with other related
uzes necessary for.the.accqmplisbment'df this purpose as designatéd din
the Land Use Plan reguired by paragraph 8 of this lease.

5. QUIET ENJOYMENT AND RIGHT OF USE: LESSEE shall have the right of

ingress .and egress te, from and upon tha léased premises for all
purposes necessary to the full quiet enjoymént by LESSEE of the rights
conveyed herxein.

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

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

¢ ASSIGNMENT: This lease shall not be assigned in whole or in part
without the prior wriktten consent of LESSOR. Any assignment made
sither in whole or in part without the prior written consent of LESSOR
shail be wvoid and without legal esffect.

Page 2 of 24
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B. LAND USE PLAN: LESSEE has prepared and submitted a businass plan,

which is attached heéreto as Exhibit “BY (“Business Plan”)}. LESSOR’s
execution of this Lease shall constitube acknowledgment and approval
of the Business Plan, and further that sugh Business Plan the
satisfiés the requirements for submission and approval of a Land Use
Planp (PLAN) for the leased premises; .in accordance with Section
253.034, Florida Statutes. The leased premises shall be developed
consistent with the original management concept included in the PLAYN
-approved'by LESSOR on August 20, 2013, provided however, that all
parties understand and agree that that details of the PLAN may evolve
and changs as & result of, and throughout, the design, constructiop
and. operational phases of the PLAN. LESSEE is to notify LESSOR in
writing of any changes that alter the original management concept
included in the PLAN and it is at the diseretion of LESSCR if the
‘changes are acceptable. LESSEE shall give LESSOR reascnable notice of
“he épplibation for and receipt of any state, federal or local permits
as well as any public Hearings or meetings relating t¢ the developmernt
or use of the leased premises. BAny financial commitments made by
LESSEE which are not in compliance with the terms of this lsase shall
be done at LESSEE's own risk. The PLAN shall provide the basic
guidance For all management activities. LESSEE shall not use or alter
the leased premises except as generally provided for in the approved

PLAN without the pricr written approval of LESSOR.

Page 3 of 24
Lease No. 4721

R 05/13

107



MOU - Exhibit A

9, FASEMENTS: All easements of any nature ineluding, but not
limited to, utility easéments are required to.be granted by LESSOR.
LESSEﬁ is not authorized to grant any edsements of any nature and any
ezsament granted by LESSEE =hall be void and without legal effact..
10, SUBLEASES: This lease is foxr the purposes specified hetrein and.
subleases of any nahire are prohibited, without the pzior written
approval of LESSOR. Any sublsase not,apprave& in writing by LESSOR

shall be void and without legal effect.

11. OPERATING AND OTHER.ASCILLARY AGREEMENTS: All parties stipulate
and agres that LESSEE has the right to eriter into agreement{s)] with
outside party(ies), for the purpose(s) of managing, operating and/or
maintaining all or a portion of LESSEE’Ss operations and/or the leased
premises; including, without limitation, ancillary and supporting
funckions such as vehicular parking and concessions., However, LESSOR
resarves the right te review any prQPGSQd activity by a third party to
determine 4f the activity would require a subleasse pursuant to Chaptex
ig-2, Florida Administrative Code. If a sublease is required, it shall
comply with the applicable requirements of Chapter 18-2, Plorida
Administrative Code.

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

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

of LESSEE in any matter pertaining to this lease.

Page 4 of 24
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13. PLACEMENT AND REMOVAL OF IMPROVEMENTS: All buildings, structurss

i

and improvements shall be constructed at the expense of LESSEE in
accordance with plans prepared by professional désigners and shall be
devalopad consistent with the dbjedtivas of the PLAN, Further, ng
treas other than non-ndtive species shall Be removed or major land
alterations doné by LESSEE without the prior wiitten approval of
LESSOR. Hquipment and improvéments placed on the leased premises by
LESSEE which are not intendad to, or do not become, a permanent part
of the leased premises will remain the property offLESSEE and may be

removed by LESSEE upeon termination of this leasze,

14, INSURANCE REQUIREMENTS: During the term of this lease LESSER
sﬁali'ﬁchﬁré énd maintain a policy of fire and extended zisk
insurance coverags. As governmental entities LESSEE shall have the
option te satisfy this csbligation under LESSEE’s property insurance
pragram{s}'with yalues scheduled for the full ingurable replacement
value of any improvemsnts or fixtures located on the leased premises.
LESSER shall provide confirmation of such self-~insuranice in compliance
with Section 768,28, Florida Statutes, in amounts not less than
$200,000 per person and 5300,000 per incident or ceccurrence for
persoqal injury, death, and property damage on the leased premises.-
VLESSEE shall submit annually thereafter, written evidencs of
maintaining such insurance policies, or self-insurance, to the Bureau
of Public Land Administration, Division of State Lands, State of

Florida Department of Environmental Protection, Mail Station 13¢, 3800

Page 5 of 24
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Commonwealth 3ouleva;d, Tallahassee, Florida_32399~3000' Iny
certificate of self-insurance shall be issued.or approved by the Chief
Finapcial Officer, State of Florida., LESSEE shall immediately notify
LESSOR and the insurer of any erection or removal of any bullding oz
other improvement on the leased premises and any changes affecting the
‘valug of any improvements and shall request the insurer to make
adequate changes in the coveérage to reflect the changes in value.
LESSEE shall be financially responsible for any loss due to failure to
obtain adeguate insurance coverage or failure te self~-insure as
described above, and the failure to maintain éuch policiess ox
cartificate inm the amounts sst forth, or to self-insure, shall
constitute a bredch qfithis_léage.

15. LIABILITY: Fach parxty is responsible for &1l liability
attributable to that party and to the officers, employees and agents
of that party, including but not limited to liability for personal
injury and property damage arising out of the negligent acts or
omissions of that party and thé officers, employses and agents of that
party., MNothing herein shall be construed as an indemnity or a waiver
of sovereign immunity enjoyed by any party hereto, as provided in
Section 768.28, Florida Statutes, as amended from time to time, or any
other law providing limitations on claims. |

16. PAYMENT OF TAXES AND ASSESSMENTS/AUTHORITY TO CHALLENGE

ENCUMBRANCES: LESSEE shall assume full responsibility for and shall

pay all liabilities, if any, that accrue to the leased premises or to
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the improvements thereon, including any and all ad valorem taxes and
drainage and special assessments ¢r taxes of every kind and all
mechanic's or materialman's liens which may be hereafter lawfully and
'properly asséssad and leévied against the leased premisas ditring the
lease term. LESSOR shall not consent to or otherwise allow or permit
such taxes, assessments, liens, etc., to acecrue or be asseassed or
lévied upen tﬁe-leasad:premises, and agree to reasonably cooperate
with the LESSEE in any efforts to investigate, appeal, .or otherwise
challenge in any way such taxes, assessments, liens, etc. LESSOR
stipulates, auth@;izes,‘deiégates and amcknowledges that LESSEE shall
be empowered to take all steps necessary to challerge any taxes,
assessments, liens, judgments, oxr any othef-aﬁcumbrancas, ete. ,
including those Encumbrances as hereinafter described and defined in
paragraph 31, and may do so by any legal and appropriate means,
including bt not limited to, by the utilization of legal proceedings.
LESS0R shall reéeasonably cooperate with LESSEE in any efforts teo
investigate,; appeal, or otharwise challenge the forgoing,

17. ©NO WAIVER OF BREACH: Tha failure of LESSOR or LE3SSEE to insist

in any one or more instances upon strict performance of any one or

more of the covenants, terms and conditions of this lease shall not be
construed as a waiver of such covenants, terms or conditions, but the
same shall continue in full force and 2ffect, and no waiver of LESSOR

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

18, TIME: Time is expressly declared to ba: of the essence of this
leasa,

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

individual because of that dindividual's race, color, religion, sex,
national origin, age, handiecsp, or marital status with respect to any
activity oocurring within the leased p;emises‘oﬁ‘qppn lands adjacent
to and used as s#n adjunck of the leased premises,

20, UTILITY FEES: LESSEE shall be respongible for the payment of all

LESSEE~baused charges for the furnishing of gas, slectricity, water
and other public utilibies to the leaséd premises and for having all
wtilities turned off when the 1easedrp;emises\are-su:rendered.

21, MINERAL RigﬂTS; This leasé doés not covér petroleum or petrolatin

products or minerals and doés not give the right to  LESSEE to drill
for oz develop the same, and LESSOR specifically reéerVes'the right to
lease the leased premises for purpose of axploring and zecovering oil
and minerals by whatever means appropriate; provided, however, that
LESSEE named herein shall be fully compensated for any and all damages
that might result to the leasehold interest of said LESSEE by reason
of such exploration and recovery operations.

22. RIGHT OF AUDIT: LESSEE shall make availlable to LESSCR all

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

have the right to either audit such records at any reascnable time or

‘Page 8§ of 24
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require the submittal of an annual independent audit by a Certified
Public Accoufitant during the term of this lease, This right shall be
continuous until this lease éxpires or is terminated. This lease may
be termindted by LESSOR should LESSEE £fail to allow public access to
all documents, papers; letters or other materials made or received ih
conjunction with this léase, pursuant to the provisions of (hapter
119, Florida Statutes.

23, CONDITION OF PREMISES: LESSOR assumes no liability ox obligation-

to LESSEE with reference to the condition of the leased premises. The
leased premises herein azre leased by LESSOR to LESSEE in an "as is"
ocondition, with LESSOR assuming no requnsibiliﬁyffor the care,
repair, mainténance o% improvement of tha leased premises for the
benefit of LESSEE.

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

sontingént upen and subject to LESSEE obtaining .all applicable permits
and gomplying with all applicable permits, regulations, ordinances,
rules, and laws of the State of Florida or the United States or of any
political subdivision or agency of aither,

25. NOTICE: All notices given under %this lease shall be in writing
and shall be served by certified mail including, but not limited to,
notice of any violation served pursuant to Ssction 253,04, Florida
Statntes, te the last address of the party te whom notiee is to bse
given, as designated by such party in writing. LESSOR and LESSER

hereby designate their address as follows:
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LESSOR: State of Florida Department of
Environmental Protection
Division of Stats Lands
Bureau of Public Land Administration, M8 130
3800 Commonwealth Boulevard
Tallahassee, Fiorl&a 32399~ 3000

LESSEER: Miami~Dade County
Depaxtment ‘of Cultural Affairs
111 N, W, 1°% Street, Suite 625
Miami, Florida 33128

With a copy to:
Miami-Dade County Attorney’s Office
111N, W. 1°% Street, Suite 2800
Miami, Florida 33128

and

Florida International University
Modasta Maidique Campus.
Senior Vice President & Chief Financeial Offlcer
Division of Finance and Administration
11200 8.9, B Street, PC 523 A
Miami, Florida 33199 '

With a copy &6:
Florida International University
General Counsel’ s Office
11200 5.W. BY Street, PC 511
‘Miami, Florida 33153

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

any of the covenants, terms, or conditions of this lease, LESSOR shall
give written notice to LESSEE to remedy such breach within one hundred
twenty {(120) days of such notice, In the event LESSEE fails to remedy
the bresch to the satisfaction of LESSOR within one hundred twenty
{120) days of receipt of written notice, LESSOR mzy either terminate
thig lease and recover f[rom LESSEE all damages LESSOR may,incnr by T

reason of the breach including, but not limited to, the cost of
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recovering the leased premises or maintain this lease in full force
and affect and egercise all rights and remedies herein conferred upon
LEBSOR,

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

done, in, on or upon the leased premises or as affecting said leased
premises or adjacent properties, any act which may result in damage oz
depreciation of value to the leased premises, of any part thereof.

(b) LESSEE shall not.generate, stors, produce, plgca, treat, release
or discharge any contaminants, pollutants or pollution, ineluding, buk
not limited to, hazardous or toxic subsﬁan¢as; chemicals or othez
agentsg on, inkd, ox from the leased premises or any adjacent Llands or
waters in any manner not permitted by law. Por the purposes of thisg
lease, “"hazardous substances" shall mean and include those slements or
compounds defined in 42 USC Section 9601 or which are contained in the
list of hazardous substances adopted by the United States:
Envitonmental Protection Agency (EPA) and the list of toxic pollutants
designated by the United States Congress or the EPA or defined by any
other federal, state or local statute, law, crdinancs, code, rule,
regulation, order, or décree regulating, relating to, or imposing
iiability‘ox standards of conduct concerning any hazardous, ‘toxic ox
dangerous waste, Subétancef material, pollutant or contaminant.
"Pollutants" and "pollution'" shall mean those preoducts or substances
def;ned.in Chapters 376 and 403, Florida Statutes, and the rules

promulgated thereunder, all as amended or updated from time to time,
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In the event of LESSEE's failure to comply with this paragraph, LESSEE
Shall, at its solergostzana expensge, promptly commence and diligently
pursus any'iegally=z¢qui:ed closure, investigatibﬁ, assegsment,
cleanup, decontamination, vemediation, restoration and monitoring of
(1) the leased premises, and {2) all off-gite ground and surface
waters and lands affected by LESSEE's failure to comply, as may be
necessary to bring the leasad premises and affected off-site waters
and lands inte fFull compliance with all appliaablg federal, state or
local statutes, laws, ofdinances, codes, rules, regulations, orders,
and decrees, and to restore the damaged property to the conditien
axisting immediately prior to the occurrence which caused the damage.
Where hazardous substances have been introduted during the lease term,
LEYSEE's remediation obligations set Forth in this paragraph shall
survive the terminatign‘o:-expiratiun of this lease, Whis paragraph
shall not be construed as a limitation upon the obligations or |
responsibilities of LESSEFR as. set forth’heréin“.ﬁothihg heyein shall
relieve LESSEE of any responsibility or liability prescribed by law
for fines, penalties and damsges levied by governmental agencies, and
the cost of cleaning up any contamination caused directly or
indirectly by LESBEE's activities or facilities. Upon discovery of a
release of a hazardeus substance or pollutant, or any other violation
of local, state, or federal law, ordinance, cede, rule, regulation,
order or decree relating to the generation, storage, production,

placement, treatment, release, or discharge of any contaminant, LESSEE
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shall report such viclation to all applicable governmental ageqcies
having jurisdiction, and to LESSOR, all within the reporting periods
of the applicable governmmental agencies.

28. ENVIRONMENTAL AUDIT: At LESSCR’s discrekbion, LESSEE shall

provide LESSOR with a current Phise I environmental site assessment
conducted in acgordance with the State of Florida Department of
Environmerital Protection, Division of State Lands’ standaids prior to
termination of this lease; and if necessary a\Phaga II environmental
site assessmsnt,

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

lease, LESSER ghall surrender the leased premises to LESSOR. In'the
event 1o further use of the leased premises or any part thereof is
needed, or desired; in LESSEE’gz discretion, LESSEE shall give written
notification to LESSOR and tha Bureau of Public Land Administration,
Division of State Lands, State of Florida Department of Envirsnmental
Protection, Mail Station 130, 3800 Commonwealth Boulevard,
Tallahassee, Florida 32399-3000, at least six months prior to the
release of any or all of the leased premises. Notification shall
include a legal descripting, this lease number, and an explanation of
the release. Upon releass of all or any part ¢f the leased premises
or upen termination or expiration of this leass, all improvements,
including both physical structures and modifications to the leased
premigses shall become the property of LESSOR, unless LESSOR gives

written notice te LESSEE to remove any or all such improvements at the
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expense of LESSEE. The decdision to retain any improvements upon
termination or expifation of this lease shall be at LESSDR?S sole
discretion. Priop to surrender of all or any part of the leased
premises a zepresentative of the Division of State Lands, State of
Florida Department of Envircnmental E:otéction shall perform an on—
site inspection and the keys té any building on the leased premises
shall be turned over to the Staté of Florida Department of
Erivironmental Protection, Division of Stdte Lands. I£ the
improvements do not meet all conditions as set forth in paragraphs 20
and 36 herein, LESSEE shall pay all costs necessary to. mest the
prescribed conditions.

30. BEST MANAGEMENT PRACGTICES: LESSEE shall implement applicable

Best Management Practices for all activities conducted under this
lease in compliance with paragraph 1842.918(2}{h}4 Florida
Administrative Code, which have been selected, developed, or approved
by LESSOR or other land managing agencies for the protection and
enhancement of the leased premises, provided that LESSCR has provided
to LESSEE written copies of such Best Management Practices prior to,
or contemporanebusly with, éxecution of this laase.

31. PROYIBITIONS AGAINST LIENS OR OTHER ENCUMBRANCES: Fee title to

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

:

or encumbrance of any nature against the real property contained in
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the leased premises including, but hot limited to, mortgages or
construction liens-against‘tbe leased premises or against any interest
of LESSOR therein. In.the évent any eéncumbrances including, but not
limited to, liens, judgments, enfoxcement orders and notices, and
municipal special assessments {“Encumbrances”) attach to the 1éasad
prémises f£rom September 25, 2012, through the term of this lease it
will be LESSEE’s respensibility to remove, release, satisfy, or
otherwise resolve these Encumbrances f£rom the leased premises at
LESSEE’s sola cost and expense. Provided that in the event that
Encumbrances are discovered which were not reflected in the 0ld
Republic National Title Insurance Company Commitment, Fund File Numbei
01-2012-016250A with an effective date of September 25, 2012 at 1i:00
p.m., then LESSEE shall have twelve months to attempt to remove,
release, satisfy, or otherwise resolve those. In the event that LESSER
determines that it is unable to reasonably do so, LESSER may terminate
this lease with no further liability or obligation under this
paragraph by then utilizing the provisions of paragraph 29 of this
lease,

32, - PARTEAL INVALIDITY: If any term, covenank, condition ox

provision of this lease shall be ruled by a court of competent
Jurisdiction, to be invalid, void, or unenforceable, the remaindar
shall remain in full force and &ffect and shall in no way be affected,

impaired or invalidated,
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3%, ARCHAEOQLOGICAL AND HISTORIC SITES: Execution of this lease in no

way affects any of the parties' obligations pursuant to Chapter 267,
Florida Statutes. The collection of artifacts or the disturbance of
archaeclogical and historic sites on state-owned lands is prohibited
unless prior authorization has been obtainad from the State of Florida
Department of State, Division of Historieal Resources. The Land Usg
Plan prepared pursuant to Chapter 18-2, Floxida Administrative Code,
shall be reviewed by the Division of Historical Rescuxces to insure
that adequate measures have been planned to locate, identify, protect
and preserve the archaeological and historie sites and properties on
tha leased premises.

34. SOVERETGNTY SUBMERGED LANDS: This lease does not authorize the

use of any lands located waterward of the mean or ordinary high water
line of any lake, river, stream, creek, bay, estuary, or other water
body or the waters or the air spacs thereabove.

25, ENTIRE UNDERSTANDING: 'his lease sets forth the entire

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

36. MAINTENANCE OF IMPROVEMENTS: LESSEE shall maintain the real

properity contained within,therleased premises and any improvements
located thereon, in a state of good condition; working order and
repair including, but not limited to, removing all trash or litter,
maintaining all planned improvements as set forth in the approved Land

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

date of this lease.

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

according te the laws of the State of Florida.

38, SECTION CAPTIONS: Articles, subsections and other captions

contained in this lease are for raference purposes only and are in no
way intended to describe, interpret, define or limit the scope; extent
or intent of this lease or any provisions thersof.

39, ADMINISTRATIVE FEE: LESSEE shall pay LESSOR an annual

administrﬁtive fee of $300 pursuant to subsection 18-2.020(8), Florida
Administrative Code. The initial annual administrative fee shall be
payable within thirty days from the date of execution of this lease
agreement and shall be prorated based on the number of months or
fraction thereof remaining in the fiscal year of execution., Foxr
purposes of this lease agreement, the fiscal year shall be the period
extending from July 1 te June 30. Bach annual payment thereafter
shail be due and payable on July 1 of each subsequent year.

40, SPECIAL CONDITIONS: The following special conditions shall apply

to’this lease:

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

the timetable for the capital plan as set forth in the Business
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Plan. Failure to do so shall gonstitute a default under this
lease,

8, During the term of this lease and any renewal or extension,
LESSEE shall be required to provide LESSCR with an annual written
status report of the construction and the oparation of the
Coconut Grove Playhouse within 30 days of each annual anniversary
date of this lease.

¢, LESSEE acknowledges and understands that this lease is subject
to existing Coconut Grove Parking and Security Use Agresment No,
0392 (“Use Agreement”), dated November 2, 2012, as amended by
Amenidment to Use Agreement Number 0392, dated June 14, 2013, by
.and between LESSOR and Paradise Parking Systems, LLC, and that
LESES0R shall continue to receive the monthly fees under the Use
Agrsement until such time as the Use Agreement is terminated.
Upon LESSEE's written request, LESSOR agrees to promptly
terminate the Use Agresment in accordance with the termination

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

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

;{?ﬁ o G
;ii%ﬁg&gﬁézigrng,. By: (iklﬁ}kékg (1 hW]G(’Ei’z«@d@w’('sEAL)

CHERYL C7 McCALL, CHIEF

T

Witness _
5fh1fJij4ﬁé ﬁ&ﬁxﬂmn BUREAU. OF PUBLIC LAND
Print/Type Name ADMINISTRATION, DIVISION OF
,/ iod anl i STATE LANDS, STATE OF FLORIDA

Jﬁﬁ%idj»{%,@f DEPARTMENT OF ENVIRONMENTAL
Witnesg j PROTECTION '

ﬁwf?’( E. Wao Zguffxm
Print/Type Name

' WLESSORY

STATE OF FLORIDA
COUNTY DF LEON

TMfwadmimmmwtmsmeh@Mmeaths/ﬁﬁ
day of C?éi 92\ . 20/F, by Cheryl C. MeCall, Chief, Bureau of
Public Land Administration, Division of State Lands, State of Florida
Department of Environmental Protection, as agent for and on behalf of
the Board of Trustees of the Internal Improvement Trust Fund of the

State of Florida, she is personally kngwn to me,
%

v BGARY L. HEISER = — : _

¢ Commission # EE B76680 Notafy Public, State of Florida
o 3# Expires Aprll 30, 2017 .

KA mmgymﬁﬁmamwmym Print/Type Notary Name

Commission Number:
Commission Expires:

Approvedlas to Form and/ngality
By':

A A [Hi

DE¥ Attdiney
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FLORIDA INTERNATIONAL UNIVERSITY
BOARD OF TRUSTEES, by and on behalf of

w . FloridasInternational University
Witness— . ¥ { §
Brenezza. Gorcio, Made B, Roderdbeca
Priﬁt/Tyg:/ e Print/Type Name )
— {e“‘l g 3 "
Witness \_) Title: E’ I H i/;"’(f{-;i Cigkfﬁ
\anrssa Lodviaues. |
Print/Type Name Y (OFFICIAL SEAL)
Approved as to Fom'/”
%ﬂ legality 2 “LESSEE"
STATE OF FLORIDA :

rereem oo ke X o K
SOUNIEY OF MIAMT-DADE FIU, Attorney. | O- G- 201D

The}fqre oing instrument was acknowledged before me this %
day of 5{/‘{4‘ f“ﬂ{?«i‘i’f'ﬁ 20/% by Mar A 1 Lostnierd, as

VP ANT A E " on behalf of Florida Intermational
University Board of Trustees. He/Shesis personally krown to me.

P - Y AT
Vit o
Notary Public, State of E;’;lor:;da

& [lanet LB_{" vil{s

Print/Type Notary Name

Commission Number:

Commission Expires:

i L = . :
_ \::;Ef\"” t’;'?";x, EUANET DEVILLE
%5'5 HY COMMISSION # £E 212192
o EXPIRES: October 8, 2016
B Bosded Thrus Notary Public Undenwiters

= —————
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MIBMI~DADE COUNTY, FLORIDA
By its Board of County

Commissi J.onerg. /
vETD

éw/i 7 ﬁ/ fﬁéﬂ

"m}”‘“’%ﬁ //ﬂ% _—

Pr:.nt/'l‘ype Na.me

Title: _///XZ_/Q;?/K;?/-

Prmt/Type Name (OFFICTAL SERL) .
Approved ag to form .
and Legal Sufficlency o, e

ATTEST:; ft:i

(}( Sistant County Attormiey 1

) % Clerk of the Board of: C%)uni:y
i@[i}!?f) R Commissioners of Ma.ama:x-b;adé
Date ' ! t County i

“LESSERE"Y

STATHE OF FLORIDA
COUNTY OF Miami-Dade

The. foregoing instrument was acknowledged before me this T
day of OC}D\{)Q{ 2013, by (\nﬁ\t’)% - ()\W‘v@&r‘-ﬁg and
20 5¢, a HMovor (] and
_ l.}e;dﬁm e \f{., ) _ respectively, on behalf of the
Board of County Commissioners of Miami-Dade County, Florida. They are

personally known to me.
\vﬁ (’f!\}\QMQ\ MM*’GMUM

N}itaryml’ublic, Stat% of Florida

Print/Type Notary Name

Commisgion Number:

Hotury %&#fﬁ "me aﬁ Harlds

by Gomns, Explrey Blar 28, 201
Commicslon & BB 847802

Bandet Tvoogh Hadoned Nolary Adsn

Commission Expires?
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EXHIBIT "A"

LECAT, DESCRIPTION OF THE LEASED PREMISES

PARCEL . Lots 1 and 2 of Engle Subdivision according to the Plat thereof recorded in Plat Book
64 at Page 43 of the Pubiic Records of Dade County, Florida.

PARCEL Jl. Beginning at the Intersection of the agreed Westerly line of the NWY of the SEY of
Section 21, Townshrp 54 South, Range 41 East, with the Northerly right-of way line of Charles Avenue
(formerly Evangilist Street) according to the Plat of Frow Homestead as tecorded in Plat Book B at Page
106 of the Public Records of Dade County, Florida; thence South 89 degrees 56 riindtes 00 seconds East
along said right of way line for 150.76 feet to its intersection with the Northwesterly right of way line of
Main Highway; thence North 28 degrees 49 minutes 45 seconds East alpug said right of way line for
£3.04 feet to a point on the Southwesterly right of way line of 3 former 14,12 foot alley lying
Southwesterly of and adjacent to Lots 75 through 80 of the DeHedouville Subdivision according to the
Plat thereof as recorded in Plat Book B at Page 150 of the Public Records of Dade Couinty, Florida;
_thence North 45 degrees 01 minutes 30 seconds West.along said right of way line of 12.519 feet to the
mast Southerly corner of Engle Subdivision according to the Plat thereof recorded in Plat Book 64 at
Page 43 of the Public Records of Dade County, Florida; thence North 28 degrees 49 minutes 45 seconds
Eastalong the Southerly boundary-of the said Engle Subdivision being also the Northerly right of way .
line of Maln Highway for 2.65 feet to a point of curvature of a circular curve concave to the South.and
having a radius of 745 feet; thence Easterly along said curve through a central angle of O degrees 17
minutes 00 seconds for 3.68 feet to the center line of the afore-mentionad alley; thence North 45
degrees 01 minutés 30 seconds West along the center line of said alley for 124.21 feet to the
intersection of said center line with the Northwesterly boundary fine of Tract B of said Engle Subdivision;
thence South 44 degrees 58 minutes 30 seconds West for 7, 06 feet t6 a point on the South-westerly
boundary of Lot 2 of said Engle Subdivision; thence North 45 degrees 01'minutes 30 seconds:West along’
the sald South-westerly boundary of said Lot Z for 101.05 feet toa pointon the arcofa circle hav ihga
radius of 25 feet and 2 central angle of 40 degrees 23 minutes 20 seconds and having a center which
bears North 40 degrees 44 minutes 00 seconds West from said point; thence Southwesterly along said
arc for 17.62 feet; thence South 89 degrees 39 minutes 20 seconds West for 5.20 feet; thence South
along the agreed Westerly boundary of the NW% of the SE) of Section 21, Township 54 South, range 41
East for 235.78 feet to the Point of Beginning; lying and being in Dade County, Florida,

-

PARCEL 1l1. The East One Hundred Forty (140) feet of the North One Hundred Seventeen (117)
feet and the East Fifty-two and One-Half (52.5') of Block Twenty-Nine {29}, Less the North One Hundred
LA feerof-Frow Homestead according to the Plat thereof recorded in Plat Book B at Page

Sty W ST

0% Pk zeumﬂ AT R 2 v

lsuf&‘\@'i-‘\éﬁd* Destrlsed As

i . z \ s {g
[ I‘E)é’%? | i13341.&31"; R,acords of Dade County, Florida.

SASHY PpuCnY balaat . £
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The North 117 feet of the East 140 feet AND the East 52.5 feet, LESS the North 117 feet thereof, of
those certain un-numbered Lots in Block 29 as the same is shown on the amended Plat of Frow
Homestead according to the Plat thereof recorded in Plat Book B at Page 106 of the Public Records of

Dade County, Florida,

PARCEL IV. That part of Lots 75, 76 and 77 DeHedouville’s Subdivision according to the Plat
thereof recarded in Plat Book B at Page 150 of the Public Records of Dade County, Florida; described as
follows: Beginring at the most. Southetly corner of the aforesaid Lot 75; thence run Northeasterly along
the Southeasterly boundary line of said Lot 75, 43.36 feet; thence run Northeasterly parallel to the
Southwesterly boundary lines of the aforesaid Lots 75, 76 and 77 to a point in the Northwesterly
boundary lirle of gaid Lot 77; thence Southwesterly to the Southwest corner of said Lot 77; thence along
Southweésterly line of said Lot 77, 76 and 75, to the Point of Beginning. Less a portion of said Lot 75,
released for Public Highway purposes AND all that part of the alley adjacent to Lots 75, 76 and 77 as
shown on Plat of DeHedouville's Subdivision as recorded in Plat Book 8 at Page 150 of the Public

Records of Dade Caunty, Florida.

Being the same land as conveyed by Official Records 8ook 9843, Page 896, and Deed Book 1566, Page
190, as recorded in the Public Records of Dade County, Florida, and in Official Records Book 109009, at
Page 2755 of the Public Records of Miami-Dade County, Florida,

e R
T2 adi

s #ié

L ST,

Dates: 106.03.13
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EXHIBIT “B"
BUSINESS PLAN

See attached Business Plan, Coconut Grove Playheouse.
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Exhibit B

Business Plan

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

Presented by
Florida International University
and
Miami-Dade County

in consultation with
GableStage

{ FELORIDA
| INTERNATIONAL
" | UNIVERSITY

| FSTAGE
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Coconut Grove Playhouse Business Plan
Page 3 of 16

Introduction

This Business Plan is an outline of the proposed use of the Coconut Grove Playhouse property
in Miami, Florida by Florida International University (FIU) and Miami-Dade County for
educational, cultural and civic engagement purposes, it was developed and approved by the
boards of FIU and Miami-Dade County in close consultation GableStage, one of Florida's most
accomplished rot-for-profit theater companies. The proposed partnership among FiU, Miami-
Dade County and GableStage serves as a central premise for the Business Plan,

Key Benefits to the State and Florida international University

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

#

FiU will have a partnership with Miamj-Dade County and GableStage, one of the region's
preeminent non-profit theater companies and the designated operator of the regional theater
facility, and can establish programs to enhance the work of FIU's College of Architecture +
The Arts (CARTA) and specifically, its Theater Depariment, for teaching and learning,
research, and performance activities (e.g., student internships; workshops. with practicing
theater professionals; university-sponsored performances; opportunities for theater and arts
faculty to develop professional credentials through acting, directing, set and costume design,
production and technical aspects of lighting and sound, etc.). See Attachmeni A — Vision and
Mission.

FIU will have the ability to use the theater and ancillary spaces to advance its established
community engagement goals in a central, prominent Coconut Grove location and further
elevate the profile and reputation of the university (e.g., lectures by FIU faculty and visiting
scholars; presentations by FIU's Colleges, Centers, and Institutes; the FIU Office of
Engagement; efc.).

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

Work on the ambiticus capital and operational components of the Business Plan will be
accomplished with no cost to FIU or the State of Florida.

FIU will serve as the catalyst for a major, historic cultural site in the heart of one of Miami's

ovldest neighborhoods to be reactivated for educational and cultural purposes.
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Coconut Grove Playhouse Business Plan
Page 4 of 16

Key Benefits to Miami-Dade County

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

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

« The Coupty will utilize the $20 million of capital funds already approved by the Board of
County Commissioners for the capital plan to redevelop the Coconut Grave Playhouse site
to accomplish an outstanding theater complex and adequate parking to serve its audiences,

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

» The County will implement its work plan developed in collaboratiorn with Gab[eStage a non-

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

« The County will work with Coconut Grove stakeholders, with the inclusion of Public-Private
Partnerships, to help achieve additional objectives for this project, including but not limited to
helping to revitalize a neglected part of this neighborhood, serving as a catalyst for economic
redevelopment, pursuing the potential of additional, compatible development on the property
fo support theater operations, and ensuring that this historic property is treated with respect
and sensitivity to the "village” ambiance of Coconut Grove,

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

Contacts:

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

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

11200 SW 8" St, PC 523, Miami, FL 33199 111 NW 1% St, 29" Floor, Miami, FL. 33128
Phone: 305-348-2101 Phone: 305-375-2911

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

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

Governance and Organizational Structure

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

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

¢ FIU and Miami-Dade County will serve as co-lessees.

# A separate agreement between FIU and the County will de{meate the responsibilities and
rights of each of the parties.

s Miami-Dade County will negotiate and execute an operating agreement* with GableStage, a
non-profit theater company, to Operate, program and maintain the lheater (see below for key

business points),

. Gollemaen..

: Ffond& It tematnonal
: Uz)rfersﬁy‘

Operaiing'i\w'eyﬁém_ ;

GableStage Parking,
LB Groundskeeping, ete. |

»  Miami-Dade County and FIU wili determine the best approach to manage the remainder of
the site (parking, groundskeeping, etc.).

»  Miami-Dade County and FIU may pursue the potential of additional, compatible development
on the property with the objective of generating additional revenues principally dedicated to
ensure the viability and success of GableStage's and FIU's cultural and educational
programming at the Playhouse.

» FIU and GableStage will establish programming partnerships directly between them.

* Miami-Dade County has a number of operating agreements with non-profit cultural organizations that
manage, program and help maintain cultural faciiities on its behalf (e.g., HistoryMiami, Performing Ars
Center Trust, Miami Science Museum, Miami Art Museum). These partnerships add the experlise and
activate the fundraising capabllities of the private sector to enhance the educational and cultural

opportunities offered {o the public. See Attachment E.
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Coconut Grove Playhouse Business Plan
Page 6 of 16

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

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

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

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

= Any additional future developmenit of the site wiil be subject to the review and concurrence of
the -State, FIU and Miami-Dade County. The use of any additional revenue that may result
from such development would be dedicated principally to the viabiiity and success of
GableStage and is subject to the review of the State, FIU and Miami-Dade County and the
approval of the State, ‘

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

s Miami-Dade County is responsible for the operational and maintenance costs of the site.

» Miami-Dade County and FIU will agree upon a process for communication regarding
progress and activities that may include regular meetings and reports shared with
designated representatives.
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Coconut Grove Playhouse Business Plan
FPage 7 of 16 '

Operating Agreement between Miami-Dade County and GableStage -~ Key Business
Points

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

» The importance of a lease term of 50 years, with two renewable 25-year terms, is that the
volunteer board of directors of GableStage can provide their current and future donors with a
firm assurance that their contributions for programs- are helping lo establish theater-going
traditions on a site that is secured for the next 100 years. This is essential for the increased
fundraising that is essential to operate and program the theater.

s Funding from Miami-Dade County to GableStage will be available through the County’s
competitive grants programs (currently, GableStage receives County grants through the
Department of Cultural Affairs). Miami-Dade County has provided significant grant funding
support to GableStage since its inception, fifteen years ago.*

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

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

«  GableStage will participate in-and provide input for the County's selection of capital project
consultants and contrattors' and on the resuiting work to develop a site master plan and on:
the theater design and construction,

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

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

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

The Capital Plan for the Cocanut Grove Playhouse property consists of establishing a theater of
the appropriate size and capacity o be operated by GableStage and parking to serve the
theater and, to the degree possible, surrounding educational and business interests — all within

the established capital budget.

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

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

» They present the highest quality theater productions, ranging from classics to contemporary
work.

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

o They forge parinerships with universities to develop the next generation of theater
professionals, offering advanced tralning at the highest level to student and equity actors,
designers (lighting, stage and costume), technicians, administrators -and directors, in
addition, they provide university faculty with opportunities for their own professional
development through involvement with theater productions.

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

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

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

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

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

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

Funding for the Capital Plan

Miami-Dade has approved $20 miilion that is dedicated specifically for the capital expenses for
the Coconut Grove Playhouse projeci, including "soft costs” and construction expenses:

Miami-Dade County: Secured Capital Funds:
Amount | - Source
% 5 million | Convention Development Tax bond proceeds
515 millon | Building Better Communities-General Obligation Bond program

A preliminary "order of magnitude” cost estimale was done by FDA that demonstrated that the
building program could be accomplished within the $20 milfion of secured and available County
funding. This calculation was based on the square footage contained in the building program
and anestimated cost.of $450/s.f. for canstruction.

Miami-Dade County will confirm this capital cost estimate at the outset of the master plan and
desigh work for the project and is eommitted to having a professional cost estimating firm as
part of the consultant team that is selacted to design this project. Cost estimates will be-réquired -
at key benchmarks in the project’s development to ensure that the project can be accomplished

within the established capital budget.
Timetable for the Capital Plan

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

» Competitive solicitation for and approval of architectural and engineering services (6 to 12
months), .

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

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

» Permitting, construction and commissioning ~ this depends on the what the design phase
generates for the project and the response from the selected confractor for how long
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construction will take; for example, work with an existing structure on the site, new
construction and the integration of these elements all can impact the construction timeline

(36 to B0 months).

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

In addition, Miami-Dade County is committed to working closely with FIU, community

stakeholders, and with GableStage to ensure that the theater building is capable of successfully
accommodating all of the functions of a regional theater cornpany and the needs of FiU,
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Operational Forecast / Property Management and
Development

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

Key Premises that Support the Operational Forecast

»  GableStage will be- responsible for all of the costs of the operations, programming and
maintenance of the theater,
» GableStage is a financially successful and stable not-for-profit crganization and ils board of
directors is fully committed to meet its fundraising responsibilities for their activities in the
theater.
¢ ‘Miami-Dade County has sllocated funding to hire a management consultant to work with-
GableStage to develop its organizational capacity and strength.
s GableStage currently recelves County funding support through Miami-Dade County
Departrment of Cultural Affairs’ competitive grants programs and it is anticipated that this
support will continue, subject to annual budgets adopted by Miami-Dade County. Miami-
Dade County has provided significant grant funding support to GableStage since its
inception, fifteen years ago.*
« Parking revenues and other income that may result from compatible development on the site
will be dedicated completely to GableStage to ensure the viability and success of the non-
profit theater cperations.
= Miami-Dade County has committed operational subsidies to its other non-profit cultural
partners to ensure their success in operating and. programming County-facilities. Although
the County cannot afford to allocate tax funds to ancther partner, these earned revenues, to
the extent that they are maximized, can help GableStage achieve the mutually desired goals
of financial viability, programming excellence, educational partnerships and public service.

*In FY2012-2013, Miami-Dade County allocated more than $250,000 in grant support for
GableSiage's operations and programming.
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FIl! Programs at the Coconut Grove Playhouse

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

FIU, through its partnership with GableStage, wilt establish programs to enhance the work of:
FIU's College of Architecture + The Arts and specifically, its Theater Department. These
programs inciude student internships, workshops with practicing theater professionals, and
opportunities for theater and arts faculty to develop professional credentials through acting,
directing; etc. In addition, FIU will have the ability to use the theater and ancillary spaces to
advance its educational mission and established community engagement goals in a central,
prominent Coconut Grave location and further elevate the profile and reputation of the university
(s.9., theatrical and musical performances, lectures by FIU faculty and visiting scholars and
presentations by FIU's Colleges, Centers and Institutes, etc.). Through the collaborative
partnership with Miami-Dade County and GableStage and the reactivation of the Playhouse,
expanded academic and research opportunities will be available to FIU students and faculty that

would not otherwise be possible.

To the extent nécessary, FEU, Miami-Dade County and GableStage are committed to working
together to help identify and secure any additional funding required, such as from grants and
sponsorships, for FIU o expand their programs at the Coconut Grove Playhouse.

The Financial Viability of Regional Theater and This Business Model

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

regimen.

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

It is important to emphasize that this Business Plan represents a very different operating model
from the previous Playhouse approach where the non-profit operated as an independent
entity. GableStage will manage the theater under an operating agreement with Miami-Dade
County and as such, will become part of the checks and balances already have established by
Miami-Dade County to ensufe fesponsible management. In addition; FIU will establish
educational and programmatic partnerships with GableStage that will further strengthen this
theater company. FIU has a distinguished history of collaborating with community non-profit
organizations and using its expertise in business management, marketing, community
engagement, leadership fraining and research to help build the financial and operational
capacity of its partners.

Preliminary Operational Forecast for Regional Theater

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

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

_Regional Theater Preliminary Operational Forecast

i

Expense Category Full Year Amount
Administration B $ 754,000.00
Theater staff {inciuding benefits & taxes) 3 764,000.00
Administrative Expenses $ 84,500.00
Travel, Mestings, Mileage 3 25,000.00
Membership & Dues $ S,SO0.00

5

5

§

$

%

Licenses/Fees/Pemits 4,000.00
Office Equipment — Purchasse 23,000.00
Misc. Program Supplies 10,000.00
Equipment Repair/Maintenance/Support 6,000.00
Professional Development/Recruitment 10,000.00
Programming 5 $30,000.00
Adislic Personnel $ 750,000.00
Equipment Rental $ 26,000.00

$

3

Repair & Maintenance 30,000.G60
Productior Supplies 100.000.00
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Small Equipment 3 16,000.00
Usher Program Expense $. 10,600.00
Box Office 5 §0,000.00
Computer Systems & Support (ticket printers, PC,
safo) 3 30,000.00
Credit Card Fees 5 30,0006.00
Institutional Marketing & 174,000.00°
'Brochures; Publications, Website $ 50,000:00
Advertising 3 70,000.00
1 Photography & Recordings 5 14,000.00
Public Relations/Special Events S+ 40,000.00
Sales Expenses 5 25,000.00
Concessions 5 25,000.00
Operating Expenses $ 330,000,00
Ulilities B 200,000.00.
insurance ) ¥ 80,000.00
Maintenance, security, elevator, ground keeping $ 50,000.00
‘Gontingency $ 250,000.00
Total Expenses $ _2,507,500.00
| Revenue Cateqory Full Year Amount
Admissions. 5 650,000.00
Subscriptions S 325,000.00
Contracted Services 5 150,000.00
Corporate Support 5 156,000.00
Foundation Support 5 300,000.00
Private/Individual Support S 400,000.00
Miarni-Dade County Grant 5 250,000.00
Other Government Grants $ 100,000.00
Special Events 5 150,000.00
Other Revenue 5 132,500.00
Total Revenue 5 2,607,500.00

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

present.

It is importani to emphasize that this is a preliminary “order of magnitude” estimate for the
operating budget for the regional theater. A full operating pro forma will be developed by
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GableStage with the assistance of a management consulting firm -and in cooperation with the
Miami-Dade. Department of Cultural Affairs. This pro forma will continue to be updated
throughout the planning, design and construction of the theater; initially as a 5-year operating
forecast and subsequently as a detailed operating budget for the first year of operations of the
theater.

Operation of Parking, Site Maintenance and Compaﬁb!e Development

Miami-Dade County and FIU through the development and management agreesment, would
determine the best approach o manage the parking, perform maintenance of the site and
pursue options for additional, compatible development on the property..

The options for parking operations and site maintenance include:

= Operating the parking and performing the maintenance itself {e.g,, Miami-Dade County
currently operates a number of parking sites and maintains County propérty);

» Including parking operations and site maintenance in the operating agreement as a
responsibility of GableStage;

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

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

This decision would depend on the approach that generates the most revenue both for the
upkeep of the site (e.q., landscaping and groundskeeping, fence repairs, fighting, etc.) and for
operational and programming funding support for GableStage, subject to availability of parking
and other income that may result from compatible development on the site revenues.

It is known that prior to 2008, the Miami Offstreet Parking Authority managed the site's parking
and was able to pay the Coconut Grove Playhouse $15,000 per month after expenses. When
the site master plan is completed and the amount of parking is determined, an updated forecast
of parking expenses and revenues will be calculated. This will take into account the need to
ensure adequate and affordable parking on the Coconut Grove Playhouse site for GableStage
persohnel and for audiences attending activities presented by GableStage.

Miami-Dade County and FIU may pursue the potential of additional, compatible development on
the property with the objective of generating additional revenues principally dedicated to ensure
the viability and success of GableStage’s and FIU's cultural and educational programs. This
development may address the need for additional parking and complementary site amenities
(2.4., retail, restaurants, etc.). The following process would be used to ensure consensus and
requisite approvals regarding the scope and character of these elements:
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&

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

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

Proposed development Is subject to required municipal reviews, including the City of Miami
Historic and Environmental Preservation Board, to ensure that the scale, features and
ambiance aré consistent with the nature of this site and neighborhood, '
The business medel assaciated with engaging such development would be driven by the
need to generate sufficient revenue necessary for the viability and success of GableStage's
and FIU's cultural and educational programs and sufficient to cover any site-rélated
expenses for which Miami-Dade County, FIU and/or GableStage may be responsible; and

In the case that there may be revenue in excess of thal necessary {o accomplish the
development and address these public purposes, the State would receive an equitable share
of the available proceads,

Itis impo_ftén_t that the need for this additional, compatible development is understood. The steps
outlined above would serve as the process for pursuing this option. All parties - the State, FiU
and Miami-Dade County - would stay in close communication regarding the evolution of any

specific project. In addition, key stakeholders, including GableStage and the City of Miami,

would be integrally involved. It is understood that the more detailed development plans that may

be developed through this process would be subject to the review and approval by the State

pursuant to the terms of the lease.
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Florida International University College of Architecture + The Arts (CARTA)
Vision and Mission

Vision

To inspire creative energy by engaging the South Florida community in the process of greating,
producing, presenting, promoting, appreciating, and exploring the visual and performing arts

Mission

Public Engagament
Meetings, conferences, fectures, and symposia

Public Performances

Plays, concerts, and operas by FIU undergraduate and graduate students as well as visiting
artists in theatre, music, and dance. Potential emphasis on children's theatre, Shakespeare,
Spanish language theatre, Creole Ianguage theatre, new playwrights, etfe.

Public Visual Art Exhibitions
Visual art exhibitions by FIU undergraduate and graduate students
Visual art exhibltions by Coeonut Grove Arts Festival

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

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

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

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

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

Service Courses
Non-credit courses in theatre appreciation, history of film, acting, playwriting, painting, drawing,
photography, jewelry, digital art, vocal performance, music lessons, music appreciation, eic...
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Classical Radio Station
House a classical radio station (Existing station can relocate or start'a new statjon)

Live Work Space _ _
Affordable on-site housing for visiting professars, professionals, designers, artists, performers,

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

Our mission is to provide South Florida with ¢lassical, contemporary, and original theatrical productions of
artistic excellence, We fully embrace the challenges of working in this multi-cultural cominunity, and
continually seek to create innovative productions that entertain-as well as provoke.

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

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

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

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

works strategically to implement such programs,

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

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

Newspaper advertisefients are routinely placed in the major South Florida newspapers: THE MIAMI
HERALD, THE SUN SENTINEL, THE PALM BEACH POST and THE MIAMI NEW TIMES. We have also
utilized online advertisements in the internet editions of all of these outlets. As appropriate to the season/current
production, advertisements are also placed in the SUNPOST, ENV MAGAZINE, CORAL GABLES
GAZETTE, and L. NUEVO HERALD, Regular advertisements are also placed in South Florida magazines,

such as AROUNDTOWN and the JEWISH JOURNAL. With regard to radio and television, the quality of the
material presented at GableStage has been successful in attracting media coverage from Metro-Dade Television
and WLRN Public Television, Most recently, we have participated in interviews on Channel 33 in South Florida
and on HOT 105.1, one of South Florida’s most popular minority radio stations. Public service arinouncements
are provided by radio stations including a major sponsor, WLRN and by CLASSICAL SQUTH FLORIDA.

GableStage subscriber mailing lists are consistently increasing. These lists are used for email and hard copy
bulk mailings. We send out direct mailings in South Florida of 17,000 posteards and 1,200 invitations per
production. At the beginning of each season pver 22,000 Season brochares are mailed to our local, regioial and
national subscribers. Our email contact fist is over 10,000 strong; and we regularly add new contacts through
our website, which also offers visitors the opportunity to become Season ticket holders,

GableStage has mounted a six-play season every year since our move to our current location in 1999, and
consistently received excellent reviews, as well as winning the Carbonell Award for Best Play and Begt Director
seven times, and Best Musical Carbonell Award twice. Overall, we have received 187 Carbonell nominations
and won 50. Our touring productions of classic plays have served over 1 million Miami-Dade County Public
School students since our founding as Florida Shakespeare Thealre in 1979.
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FlU / Coconut Grove Plavhouse Questions and Answers

Question 1: Will the proposed operating agreements with GabIEStage.ﬁnd other eperators
for parking, groundskeeping, efc., require any real interest in property? Ifso, Chapter 18-
2, F.A.C., requires competitive bidding and payment of market rent.

» The Business Plan proposes that these agreemenis be in the form of operating
agreements and this takes into account the fact that the partners already are identified
and that these.refationships involve highly specialized functions. Miami-Dade County
has informed us that they have operating agreements with a number of non-profit
cultural organizations to manage and program property that the County owns andior has
developed and that while these agreements must be approved by their County
Comimission, they do not go through a competitive process given the specialized nature
of the. arrangeriients. Naturally, we will review all of this with-our respective attorneys to
he sure that we are following the correct process andfor pursuing allowable exceptions.
It is essential for the success of the Business Plan that the relationships described in the
Governance and Organizatiorial Structure section can be achieved.

Question 2: Pagpe. 12 references an estimated $132,500 in ‘other revenue’® of which parking
fees are included, This is about 5% of the overall revenue; however, the Plan further states
that the aniount of parking revenue available will affect the extent of programming that
GableStage will bé able to present, Will the extent of programming depend on parking
fees?

s The explanation In the Business Plan for this statement is oh page 10.and is the bullet
paointthat states:

“Any parking revenue available' after the County's site expenses are covered is
committed 1o helping support GableStage, Miami-Dade Counly has committed
operational subsidias to its other non-profit culiural partners to ensure their success in
operating and programming County facilities. Although the County cannot afford to
allocate tax funds to another partner, these parking revenues, to the extent that they are.
available, can help GableStage achieve the mutually desired goals of financial viability,
programming excellence, educational partnerships and public service,”

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

Question 3. Is a copy of the apgreement with GableStage available for review?

s There is no contract yet. The agreements between GableStage and the County and FIU
will be drafted once there is & reasonable assurance that the Business Plan will move
ahead and there will be a building that the County will have GableStage manage and
program. GableStage has reviewed the draft Business Plan and is in agreement with
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the business. polrits that it contains and that will serve as a basls for the agreements
(please see pages 5-7 of the Business Plan). FIU will be involved in reviewing the
agreement between the County and GableStage in order {o ensure that those elements
affecting programmatic partnerships between FIU and GableStage are accurately
incorporated. Please note that ultimately, the County Gommigsion must approve their

-operating agreement,

Question 4. GableStage currently has a 6-play season at their current locatmn How many
productions per year are anticipated?

» Gab!eSlage will continue to produce a B-play annual ssason. Activities presented by
FIU and joint FiU-GableStage presented events will be coordinated with the schedule
for GableStage's season. itis important to note that this season (with its rehearsals,
previews and oulreach elements) will be compiemented by other important activities
presented by GableStage including play readings, educational perfermances for
students, productions by other small theater companies designed to mentor their work,
ete. GableStage produces this array of activilies year-round and will continue to do so at
the Playhouse.

Question 5. Will any FIU production have to involve GableStage or can they be separate
productions?

« The relationship between FIU and GableStage will include both separately-produced
FIU activities and collaboralions between FIU and GableStage. It is aniicipated that
given the exciting benefits of the synergy between FiU and GableStage, there will be
more of the |atter,

Question 6. Will F1U students play an educational role in any production at the
Playhouse?

= FIU envisions a strong educational role for students and faculty, including but not limited
to performance, directing, set-design, lighting, costuming, stage management, arts
management, and/or marketing/public relations. Jt is anticipated that students could
understudy and/or intern with GableStage gaining the experlence of working in a
professional regional theater company.

The Business Plan explicitly émphasizes this meaningful role on page 3 - "FIU wili have
a partnership with Miami-Dade County and GableStage, one of the region's preeminent
non-profit theater companies and the designated operator of the regional theater facility,
and can establish programs to enhance the work of FIU's College of Architecture + The
Arts (CARTA) and specifically, its Theater Department, for teaching and leaming,
research, and performance activities (e.g:., studeni internships; workshops with
practicing theater professionals; university—sponsored performances; opportunities for
theater and arts faculty to develop professional credentials through acting, directing, set
and costume design, production and technical aspects of lighting and sound, etc. - and
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on page & -“FIU will have cerlain defined benefits with GableStage that lake into
account the goals of the Business Plan for FIU's students, faculty and the community,
These benefits will be agreed upon in writing between FIU and GableStage before the
County’s execution of an operating agreement with GableStage, which agreement shall
reference and/or incorporate the benefits. While not exhaustive in scope, anticipated
benefits may include joint marketing, signage and promotion; _'Gabl_es_tage and FIU
faculty and staff affiliations; workshops and master classes; use of the facilities: and
other benefits necessary to advance FIU, Miami-Dade County, and the Coconut Grove
Playhouse.”

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

o FIU will develop credit and non-credit programs for the site focusing-on theatre, dance,
musical theatre and music. As mentioned It the Business Plan, there are models
nationally that successiully link coursework of universities with the activities of a
professional regional theater,

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

+ FiU can eoffer a wide range of credit courses from non-major- introductory courses in
theatre appreciation, modern dance, introduction to acting, etc. to coursework within the
majors, inchuding undergraduate thealfre, undergreduate and graduale music and
masterclasses with the theater professionals working al GableStage.

Question 9, “Live Work Space” is visualized, but so such area is shown on the Fisher
Dachs Associates building program (Aftachment B to the Business Plan).

s The Fisher Dachis Associaies building program s a preliminary one done to demonstrate
the basic eletnents of a professional regional theater. The actual design work for the
project would begin anew with a programming phase that would include the essenttal
elements for a regional thealer (front-of-house, audience chamber, stage, back-of-
house) and other ancillary components such -as parking, efc. It Is anticipated that the
possibility of artists’ live work space would be explored and there have been preliminary
suggestions thal space for this. function as well as for offices and classrooms might be
redeveloped in the existing Playhouse struciure that fronts Charles and Main streets
(these spaces had been used for these purposes in the past). These design
opportunities wilf be explored thoroughly once an architectural team s chosen
compelitively and they wiil be prioritized and measured - against the available budget.
This is envisioned as a coilaborative process among FIU, Miami-Dade Count and

GableStage.

Question 1. While the plan anticipates many activities that could occur at the Playhouse,
definite activities at present are the plays by GableStage and symposiums by a keynote
speaker for the student body. Can you provide more specifics regarding edueational
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opportunities planned for the Playhouse because education is a key component of the
lease?

= The answers to some of the questions above should provide you with a better feel for
just how intensive and educationally integrated the activities at the Playhouse will be. In
addition o the ongoing coursework, internships and other uses by FIU students and
faculty described in these earlier answers, FIU's Department of Theatre independently
will produce one maijor production (2-week run) each year and the School of Music will
present one performance at the Playhouse per semester. The concept is that student
classes and internships will be the ongoing educational function on the Playhouse
campus and these performances will be the higher visibility events spotlighting FIU's

programs for the public.

Question 11, Is the vole of the Playhouse {0 be a source of revenue for the aniversity, or
will the Playhouse focus as an educational facility where students participate in activities to
earn college credits, with theatrical productions by GableStage as a secondary activity?

¢ It is important to emphasize that a professional regional theater company (ie.,
GableStage) intensively utllizes a theater for productions, rehearsals, educational
programming, etc., thereby providing FIU with unique educational opportunities. The
parinership befween FIU and GableStage is the integrated model described in the earlier
answers where students and facully take advaniage of thege unique opportunities for
learning and professional exparience that are offered by affilation with a regional
theater. While the emphasis is on these extraordinary educational benefits, FilJ.also will
pursue the real-world revenue generating opportunities that are-inherent in a high profile
partnership like this one (and this, in and of itself, can be of educational benafit, teaching
students the business aspects of theater and muslc),

Additional key points provided by FIU

> Fil's proposal is designed to create a $20 million state-of-the-an theater facility on
property to be owned by FIU, through a State lease and at no cost to FIU. FiU and its partners,
Miami-Dade County and GableStage, have well-documented and long histories in the following

areas:

-~ FIU has a strong commitment to the arts through its academic programs and through
its activities occurring at the Frost At Museum, the Wertheim Cenlter for the Performing Ars
and at off-campus venues throughout the County.

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

- GableStage has a twenly year history as the preeminent theater in Miami-Dade
County, has successfully maintained relationships with lecal schools and colleges and already
provides educational prograrmming for more than 10,000 students annually, and each year,
presents a program of the highest quality theater performances for the community,
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' GableStage's theater season is original and unique each year, GableStage already
utilizes local students and professionals in its productions together with playwrights, directors
and actors with international recognition. With the propased relationship, FIU, Miami-Dade
County and GahleStage will work together to create the maximum benefits for the university and
for the community at large.

r All three partnérs are convinced that the creative and collaborative process we have
embarked upon is such that the epportunities for educational aclivities and collaborations are
anlimited. To the extent that more structured specifics are not in place is to be expected at this.
very early stage in the process. However, FIU is equally convinced that as it develops more
definition, the collaborative opportunities will grow and evolve in number and in depth. At Its
core, the Business Plan represents far more than a commitment to a certain numnber of student
opportunities or a certain number of days of a particular activity annually. FIU, GableStage and
the County are making a. commitment to a collaborative process designed lo create
opportunities for the FIU theater, music and arls programs. in every aspect of the use and
operafion of a magnificent theater that is being constructed with Counly funds and operated by
GableStage and its commitment to mesting operational costs.
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Attachment E — Miami-Dade County Operating Agreements with Non-Profit Cultural
Crganizations

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

The County’s Department of Cultural Affairs has the lead responsibility for this oversight and the
County's Office of the Mayor and Office of Management and Budget are directly involved -as
well. Miami-Dade County’s relationships with these nonprofit organizations go far beyond what
the term "mionitor” usually means ~ the County is a e facto partner and helps with resolving
issues in real time. As a result of these oversight practices, Miami-Dade County has a sofid
track record for fiscal, operational and programmatic success with the non- profit organizations
that are managing properties on its behalf, It should be noted that new buildings currently are
under tonstruction for the Miami Art Museum and Miami Sciehce Museum in downtown Miami's
Museum Park, The operating agreements with the museums for their new sites provide for a fifty
year term, with two renewable twenty-five year periods. :

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

HistoryMiami

Duration of Operating Agreement (to date): 41 years
FY 2012-2013 Operating Budget: $3.06 million

FY 2012-2013 County Grant Support: $1.46 million

Description of Non-profit Organization: HistoryMiami, formerly known as the Historical
Association of Southern Florida, is the premier cultural institution committed to gathering,
organizing, preserving and celebrating Miami's history as the unique crossroads of the
Americas.. The museum accomplishes this through exhibitions, city tours, education, research,
coliections and publications. HistoryMiami is located in the downtown Miami Cuitural Center and
is preparing for a major expansion into the adjoining building that formerly housed the Miami Art

Museum.
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Attachment E ~ Miami-Dade County Operating Agreements with Noanrofi{ Cultural
Organizations

Miami Art Museum

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

FY 2012-2013 County Grant Support: $1.53 million

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

Miami Science Museum

Duratjon of Operating Agreement (to date): 53 years
FY 2012-2013 Operating Budget: $6.66 million

FY 2012-2013 Counly Grant Support: $1.00 million

Description of Non-profit Organization: The Miami Science Museum inspires people of all ages
and cultures to enjoy science and technology. During the last decade, the museum has grown to
4,000 member families, over 250,000 annual visitots, cne of the largest summer science camps
in the nation (ages 3 to 14) and countless additional exhibits, collections and activities. A state-
of-the-art new Patricia and Phillip Frost Museum of Science is now under construction in
downtown Miami's Museum Park and scheduled fo open in early 2015. Structured around a
lushly landscaped indoor and outdoor "fiving core” of terrestrial and aquatic exhibits, featuring
one-of-a-kind aquarium components, a state-of-the-art digital dome, hands-on exhibits and
interactive digital technology, MiaSci wili offer one of the world's most exciting museum
experiences. Every aspect of the three-story, 250,000-square-foot MiaSci building is designed to
inspire the mind, engage the sensas and stimulate the imagination. It will also be a unique
educational resource for people of ail ages, cultures, and economic backgrounds.
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Attachment E - Miami-Dade County Operating Agreéments with Non-Profit Cultural
Organizations

Performing Arts Center Trust {Adrienne Arsht Center for the Performing Arts)
Duraltion of Operating Agreement (fo dafe): 17 years

FY 2012-2013 Operating Budget: $34.66 million

FY 2012-2013 County Grant Support: $8.96 million

Description of Non-profit Organization: Situated at the cultural crossroads of the Americas and in
the heart of one of the world's fastest-growing urban centers, the Adrienne Arsht Center for the
Performing Arts. of Miami-Dade County is one of the largest perforiing arts centers in the
nation, Strategically located in downtewn Miami, the Arsht Center oceupies 570,000 square feet
along historic Biscayne Boulevard between N.E. 13" and 14" Streets. The Arsht Center was
designed by world-renowned architect Cesar Pelli of Pelli Clarke Pell and includes the 2,400-
seat Ziff Ballet Opera House, the 2,200-seat John S, and James L. Knight Condert Hall and the
Carnival Studjo Theater, a flexible black-box space designed for up to 300 seats. As a focal
point of Greater Miami-Dade's diverse cultural life, the Arsht Center enlightens, educates and
entertains audiences with a year-round schedule of performing arts events.
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Exhibit F— Coconut Grove Playhouse Property Location Map and Information
A3

by
7

Folio Building Square Footage Lot 8ize
Property A 01-4121-045-0140 50,470 sq. ft. 100,188 sq. fi. {2.3 acres)
Fraperty B 01-4121-056-0030 5,023 sq. . 6,840 sq, ft.
Total §5,493 sq. ft. 107,028 sq. ft. (2.45 acres)

The entire site has been designated historic by the City of Miami Historic and Environmental
Preservation Beard.
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MANAGEMENT AND OPERATING AGREEMENT

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

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

RECITALS

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

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

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

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

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

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

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

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

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

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

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

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

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

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

Article I — Facility Management Services

1.1 Facilities. MPA shall manage and operate the Playhouse parking facilities
(“Premises™) upon the terms and conditions hereinafter set forth. The Premises as shown
in Exhibit B shall encompass the existing surface lots, any areas designated for parking,
toll plazas, control devices, entrances, exists, parking office space, any valet parking
services and any and all things reasonably necessary to operate such Premises. Provided
that, such management and operation shall be conducted so as to be consistent with, and
not to interfere with or detract from, the overall operation and management of the
Playhouse, with such proviso applying generally to this Agreement and in its
interpretation.
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1.2 Additional Spaces or Facilities. If agreed by the County, additional surfaces parking
and multi-level parking and/or development may be added to Exhibit B, subject to the
conditions of the Playhouse Lease Agreement, If approved by the County the expense
associated with the operation of these additional parking areas will initially be treated as
Expenditures (as described in Section 3.1) and thereafter may be made a part of the
annual budget MPA presents to the County.

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

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

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

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

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

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

2014) and for an additional five (5) years (through September 30, 2019), unless sooner
terminated. County may renew the term for two (2) additional five (5) year terms,

173



MOU - Exhibit B

subject to MPA’s approval. County shall be required to give MPA at least one hundred
twenty (120) days written notice of its election to renew or extend prior to the expiration
of the current term. County’s failure to notify MPA shall result in continued
management by MPA for the immediately following one year at the same rates and
conditions that exist at that time.

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

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

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

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

Article 1II ~ Revenue and Reports

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

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

3.3 Revenue Controls and Revenue Enhancements. MPA shall maintain revenue controls
and procedures customary to MPA’s standard daily operations of its other facilities, not
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less than standard industry and governmental controls and procedures. MPA shall create
and maintain forms, policies, procedures and objective performance benchmarks
necessary to provide clear and concise “chain of custody” trails and efficient and accurate
reporting and to permit auditing by the County or as otherwise provided in Article 3.

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

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

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

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

3.5.3 Through September 30, 2014, MPA shall remit to the County a minimum monthly
payment of $4,000.00. Revenue in excess of what is required to cover MPA’s approved
Expenditures, compensation and MPA’s minimum monthly payment to the County shall
be remitted to the County on a monthly basis, no later than 10 calendar days following
the last day of the respective month.
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Article IV - Compensation

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

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

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

Article V — Audits

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

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

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

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

Article VII — Insurance and Indemnification

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

7.2 Indemnification.

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

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

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

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

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

Article IX. Future Development of the Premises

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

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

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

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

9,2.2 The County and MPA shall work together to develop the Master Plan within
eighteen (18) months of the Effective Date of this Agreement. The Master Plan may
include, but shall not be limited to: (i) additional expanded parking facilities; (ii) a
residential component; and (iii) a retail component.

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

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

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

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

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

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

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

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

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

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

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

10.9 Governing Law. This Agreement, and all matters relating to it shall be governed by
the laws, rules and regulations of the State of Florida, Miami-Dade County and the City
of Miami, as are in effect or as may later be amended or modified. Should any provision
in this Agreement be determined by a court of competent jurisdiction to be invalid, illegal
or otherwise unenforceable under the laws of the State of Florida, then such provision
shall be deemed modified to the extent necessary in order 1o conform with such laws, or
if not modifiable, to conform with such laws, that same shall be deemed severable, and in
either event the remaining terms and provisions of this Agreement shall remain
unmodified and in full force and effect.

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

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

confidential.

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

If to the COUNTY:

With a copies to:

If to the MPA:

With a copies to:

If to the Board of Trustees of the
Florida;

County Mayor .
111 NW 1* Street, Suite 2900
Miami, Florida 33128

County Attorney’s Office
111 NW I* Street, Suite 2810
Miami, Florida 33128

Arthur Noriega V.,

Chief Executive Officer
Miami Parking Authority
40 N'W 3™ Street

Suite 1103

Miami, Florida 33128

City Attorney’s Office
City of Miami

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

Miami, Florida 33130

Internal Improvement Trust Fund of the State of

Director’s Office

Division of State Lands

3800 Commeonwealth Blvd

Mail Station 100

Tallahassee, Florida 32399-3000

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

this document.

10
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This Agreement may be executed in any number of counterparts with the same effect as
if all Parties has executed the same document. All counterparts shall be construed
together and shall constitute one instrument,

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

MPA MIAMI-DADE COUNTY

By: By:

Arthur Noriega V County Mayor

Chief Executive Officer

ATTEST: ATTEST:

By:. By:

Print; Clerk of the Board

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

Victoria Méndez
City Attorney County Attorney

APPROVED AS TO INSURANCE
REQUIREMENTS:

Calvin Ellis
City of Miami Risk Management Director

11
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Exhibit A
Playhouse Lease Agreement

See attached executed Coconut Grove Playhouse Lease Agreement.
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Exhibit B
Premises

Premises = Coconut Grove Playhouse Surface Parking Lot

13
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Exhibit C
Memorandum of Understanding

See attached Memorandum of Understanding.
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Exhibit D
Fee Structure

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

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

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

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

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

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

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

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

g) This Incentive Fee shall continue to apply for any extension of this
Agreement.
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Exhibit E
Insurance Requirements

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

A. Limits of Liability
Bodily Injury and Property Damage Liability

Each Occurrence $1,000,000

General Aggregate Limit $ 2,000,000

Products/Completed Operations $ 1,000,000

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

Contingent & Contractual Liability
Premises & Operations Liability

11. Business Automobile Liability

A. Limits of Liability
Bodily Injury and Property Damage Liability
Combined Single Limit
Any Auto/Owned Autos/Scheduled
Including Hired, Borrowed or Non-Owned Autos

Any One Accident $ 1,000,000
B. Endorsements Required
1. Worker’s Compensation

Limits of Liability
Statutory-State of Florida
Waiver of subrogation

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

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

November 19, 2013

CITY OF MIAMI, FLORIDA
V8,

COCONUT GROVE PLAYHOUSE LLC
3500 MAIN HIGHWAY Property Address: 3300 Main Highway
MIAMI, FLORIDA Property folio: 01-4121-045-0140

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

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

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

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

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

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

CONDITIONAL MITIGATION AND PARTIAL RELTASE OF LIEN ORDER

THIS CAUSE having been brought before the CITY OF MIAMI Code Enforcement Special Master, on
November 19, 2013, and after considering the matter and being otherwise fully advised, it is hereby ORDERED
AND ADJUDGED that all fines encumbering the above-referenced real property arising out of the listed Code
Enforcement cases shall be conditionally mitigated to $0.00 and the City of Miami (“City™) shall release the
corresponding liens upon the above property, upon satisfaction of the conditions set forth below:

On or about October §, 2013, the Board of Trustees of the Internal Improvement Trust Fund of the State of
Florida (“State”), Florida International University Board of Truslees (“FIU”) and Miami-Dade County (“County”),
entered into a Lease for the real property located at 3500 Main Highway, Miami, Florida (“Property™. By virtue of
the Tease, the Counly and FIU have the authority to establish and operate a facility that presents arts, cultural,
community, civie, governmental and educational activities for the benefit of the public,

To that end, FIU end the County shall present the State with a Management Agreement between FIU, the
County and the Department of Off-Street Parking (“MPA”) for its approval, authorizing the MPA to manage and
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operate the Parking Facilities upon the Property. The State shall approve the terms of the Management Agreement
on ot before February 28, 2014, FIU, the County and MPA shall execuie the Management Agreement on or before
March 31, 2014,

Should the State fail to approve the Management Agreement, or should FIU, the County and MPA fail to
execute the Management Apreement after State approval, this Conditional Mitigation and Partial Release of Lien
Order shall be deemed void and the fines and liens encompassed herein shall endure against the Property and shall
be immediately due and payable. Specifically, this Conditional Mitigation and Partial Release of Lien Order does
not affect the City’s lens that attach to all other real and personal property that the violator, Coconut Grove

]

Playhouse, LLC owns,

{_M sl e g’
Code' Enforcement Speclal Master

bArcee §. gitlel
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Exhibit D

RICK SCOTT
FLoRIDA DEPARTMENT OF OVERNOR
ENVIRONMENTAL PROTECTION SRR CAROLL
MARJORY STONEMAN DOUGLAS BUILDING LT. GOVERNGR
3900 COMMONWEALTH BOULEVARD o
‘ . : HERSCHEL T, VINYARD IR,
TALLAHASSEE, FLORIDA 32399-3000 B
NOTICE
DATE: March 1, 2013
FROM: Tracy Peters, Senior Program Analyst
State of Florida Department of Envirgnmental Protecton
Division of State Lands

Bureau of Public Land Administration :

SUBJECT: NOTICE OF STATE-OWNED LAND FOR LEASE/SALE: Cacanut Grove Playhouse
PID #01-4121-056-0020 ~ Building next to Playhouse
PID #01-4121-045-0140 - Playhouse
Dade County - Section 21, Township 54 South, South, Range 41 East
Sae attached legal description and map,

You are hereby notified that the state-owned land described in the attached legal description (the
“Propexty”) is currently being evalnated for lease or sale, Section 253.034(15), Florida Statutes, requires
that before a building or parcel of land is offered for lease or sale to a local or federal unit of government

or a private party, it shall first be offered for lease to state agencies, state universities and community
colleges, with priority consideration given o state universities and commumity colleges. A state
university or community college must submnit a plan for review and approval by the Board of Trustees of
the Internal Improverment Trust Fund of the State of Florida ("Board of Trustees”) regarding the intended
use of the Property before approval of a lease. If the Board of Trustees awards a lease to a state
univetsity, community college or state agency, Section 253.084(6) (), Florida Statutes, requires the
selected entity to have the Property under lease within six (6) months from the date of expiration of this
notice,

If the Property is not leased pursuant to Section 253.034(15), Florida Statutes, Miami-Dade County,
Florida may elect to purchase the Property in accordance with Section 253.111, Florida Statutes, If the
County or other unit of government in which the Property is located elects not to purchase the Property,
state universities, community colleges anid state agencies with the statutory authority to hold title to real
property may, in the alternative, purchase the Property and may contact our office for additional
information including the conditions of sale.

In order to assist the State of Florida Department of Environmental Protection, Division of State Lands
{"DSL") and the Board of Trustees in determining the highest and best use for the Property, please
evaluate whether you have any interest in the Property. You should also evaluate, consistent with your
jurisdictional anthority and responsibility, whether there are ary public benefits in relaining state
ownership of the Property. Please complete and return the attached questionnaire to this office within
forty-five (45) days of receipt of this notice and refer to the respective inventory number when making
comments about the Property. Failure to respond within forty-five (45) days of receipt of this notice will
ndicate that you have no interest in the Property. Location maps have been attached for your
convenience.

www. dep.stare flus
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The Property will be leased or conveyed in an "AS IS, WHERE IS CONDITION,” without warranties or
representations. DSIL has obtained Old Republic National Title Insurance Company Commitment Fund
File Number 01-2012-G16250A, a vopy of which is attached hereto (the “Tifle Commitment”) that
identifies a number of encumbrances on the Property (the “Encumbrances”).

In the event the Property is leased, it will be the lessee’s responsibility to satisfy and/or obtain releases of
those Encumbrances identified in Schedule B-1, Nos, 8-16, inclusive, and Schedule B-IT, Nos, 6 and 8 of .
the Title Commitment at lessee’s sole cost and expense, A fully executed lease shall be held in escrow
and upon satisfaction and/or release of the Encumbrances identified in this paragraph, the fully executed
lease will be delivered to the lessee. If the lessee does not satisfy and/or obtain a release of the
Encumbrances identified in this paragraph within 3 months of the full execution of the lease, the fully
executed lease shall be returned to the Board of Trustees and the lessee’s right to Jease the Property shall
terminate, The lessee agrees to hold harmless the Board of Trustees and the State of Florida Department
of Environmental Protecton against any loss cr damage that the lessee may suffer as a result of the
Encumbrances. In the event additional encumbrances attach to the Property prior o the execution of the
lease or during the term of the lease, it will be the lessee’s responsibility to remove these addikional
encumbrances from the Property at lessee’s sele cost and expense.

In the event of a sale of the Property, the purchaser agrees to hold harmless the Board of Trustees and the
State of Florida Department of Environmental Protection against any loss or damage that the purchaser
may suffer as a result of the Encumbrances.

DSL makes no warranfies or representations whatsoever as to the condition of the Coconut Grove
Playhouse or any other improvements located on the Propeaty, or the fitness of either for any particalar

use or purpase,

If you should have any questions, please call me at (850) 245-2772.

/tp
Attachments
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DATE:

TO:

SUBJECT:

Florida Department of Environmental Protection
Bureau of Public Land Administration

Division of State Lands

3900 Commonwealth Boulevard

Tallahassee, Florida 32399-3000

Mail Station #130

Attn; Tracy Peters

NOTICE OF STATE-OWNED LAND FOR LEASE/SUBLEASE/SALE:
Cocorut Grove Playhouse

PID #01-4121-056-0030 ~ Building next to Playhouse

PID #01-4121-045-0140 - Playhouse

Dade County - Section 21, Township 54 South, South, Range 41 Hast

THE STATE SHOULD RETAIN OWNERSHIP BECAUSE:
CURRENT AGENCY NEED
ENVIRONMENTAL VALUE
RECREATIONAL VALUE
ARCHAEOLOGICAL SIGNIFICANCE
HISTORICAL SIGNIFICANCE

NO INTEREST

Exhibit D

If your agency has a current need for this parcel(s) or recommends that this parcel(s) be retained
in state ownership due to its environmental and recreational value or historical and
archaeological significance, please provide appropriate documentation and refer to the
respective inventory number.

(Use additional pages if necessary)

FROM:

City, State, Zip:
Email Address:

Signature:
Name:

Title:
Agency:
Department:
Division:
Address:
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STATE LANDS SURPLUS LAND SALE

Section 21, Township 54 South, Range 41 East

Miami-Dade County, Florida
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