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To: Honorable Chairman Jean Monestime _ Agenda Item No. B(C)(1)
and Members, Board of County Qguipfissioners L

From: Carlos A, Gimenez e &

. Mayor

Subject: Approval of a Grant Agresment with{yhe Museum of Science, Ine, in the
Amount of $45 million to be funded with bond proceeds from the sale of debt
secured by Convention Development Tax revenues for the completion of the

new Museum ;
Resolution No. R-266-16 o

Recommendation
It is recommended that the Board of County Commissioners (Board) approve the attached grant

agreement with the Museum of Seience, Ine. (Museum) (Attachment 1) in the amount of $45
million to be funded with proceeds from the sale of bonds secured by Conventlon Development

Tax (“CDT™) revenues for the completion of the new Museum, In accordance with Resolution

No, R-130-06, it is in the best interests of the County and therefore it is recommended that the
Board waive the requirements of Resolution No. R-130-06 that the attached grant agreement be
approved in final form and executed by all parties.

Scope . :
The Museum is located at 1075 Biscayne Boulevard, Miami, in District 3, represented by County
Commissioner Audrey Edmonson; however, the impact of the Museum is countywide.

Fiscal Impact/Funding Source

_This grant agreement is to be funded with proceeds from the issnance of 2016A Bonds, which
band ordinance is 8 conipanion item on this agenda to the Board, that will be repeid by CDT
revenues on a subordinated “funior lien” basis after payments have been made on (4) previously
{ssued bonds, which ate paid for by CDT revenues, and (b) other contractual obligations funded
by CDT revenmes, Similar o all prior bond issues that are paid for by CDT revenues, the 2016A
Bonds also will be secondarily backed by Available Sales Taxes,

Delegation of Authority

The authority for executing the grant agreement resides with the County Mayor or his designee,
The authority, for exercising all provisions contained in the grant agreement is delegated to the
Director of the Department of Cultural Affairs (Departinent), except where otherwise indicated in
the grant agreement. In particular, the Director of the Department has been delegated the
authority to allow the Museum to make minor revisions to the project description, grant a time
extension on the project completion date by up to one (1) year, monitor the Museum for
compliance with the grant agreement and take any and all actions necessary (inchiding
suspending or tescinding the grant) for nen-compliance, approve the Museum's requests for
advance payments of the grant funds, and review and request records from the Museum and
undertalce audits,
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Track Record/Monitor:

Miami-Dade County has a t1aclc record of working successfully with non-profit cultural
organizations on prants for cultural facilities, Michael Spring, Senior Advisor to the Mayor and
Director of the Miami-Dade County Department of Cultural Affairs, will be responsible for
implementing the County's rights and responsibilities under the grant agreement with Museum of
Science, Inc.

The grant aéreement includes prerequisites and additional accountability necessary for the use of

the grant funds (summarized in Exhibit A), including but not limited to:

» The Museum’s Capital Project Manager’s confirmation that the plan for completing the capital
project ig feasible (Exhibit B);

s A written commitment from one or more key donors, including Patricia and Phllhp Frost, to
establish a project reserve of $4.25 million to assist in the fonding of any unanticipated cost
overruns beyond the project’s established contingency of $3.5 million (Exhibit C),

o A written bank commitment from Norfhern Trust for the financing of not less than
$38,346,223.00 supported hy the secured private pledges (Exhibit D),

« A resolution passed by the Museum's Board of Trustees approving the amendments to the
bylaws of the Museum’s Board of Trustees to restructure its governance and include County
and City of Miami representation and oversight on its Board of Trustees and Executive
Committee (Exhibits E, F and G) and appointments by each County Commissioner to the
Museum’s Community Leadership Board (Exhibit E);

v A resolution from the Mussum’s Board of Trustees affirming that it will covér capital and
operational expenditures from the end of the last reimbursement from the County’s Building
Better Communities General Obligation Bond Program funds (approximately November 2015)
to the County’s bond closing (anticipated to be April 18, 2016) (Exhibit G},

o A resolution passed by the Museum’s Board of Trustees representing and covenanting that it
will not seek County operational subsidies or financiel support until the County CDT financing
is retired, and that it will operate the Museum with a balanced budget (Exhibit G); and

e A resolution by the Museum’s Board of Trustees committing to dedicate both the proceeds
from future naming rights, in excess of secured, existing donation pledges, and the settlements
of existing cases in abitration/litigation, other than what may need to be conveyed from these
proceeds for the bank loan against the secured pledges (Including the funding of a debt reserve)
and for repayment of the loans made by the principal donars for the project reserve to a
restricted Museum endowment dedicated to the Museum’s operations and programming (this
commitment recognizes that future naming ights . gifts that are given for other specific
restricted uses can be used for those specified purposes) (Exhibit G).

Backpround
In 2004, the voters of Miami-Dade County passed the Building Better Communities — General

Obligation Bond (BBC-GOB) Program. Included in the list of projects to be undertaken was an
allocation of BBC-GOB funding in the amount of $165,000,000.00 for the Musewn (along with
another $10,000,000.00 for HistoryMiami). The plan for the new museum included in the BBC-
GOB Program was developed after years of work by the Museum, including site evaluations,
feasibility studies, propram development (to determine the size and features of the new Museum),
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operating and capital funding forecasts, fundraising assessments, public information campaigns,
and work with design, exhibit and museumn planning consulfant teams,

The original BBC-GOB Program Museum project was to consist of “a new 250,000 sq. ft. science
and technology museum and planetarium offering participatory exhibits, educational programs
and collections: and a 4-acre outdoor science park and wildlife center, Cuttural Affairs will agsist
the Museum of Science and the Historical Museum of Southern Floride to develop 25,000 sq, f,
of exhibition and educational spaces in this facility for exhibits and programs showcasing South
Florida’s history, all as part of the Museum Park project, The Museum includes all on-site and
off-site imptovements as required by regulatory agencies and any mitigation required for Pump
Station #2.” On January 20, 2011, the Board passed Resolution R-06-11, amending the BBC-
(GOB Program Museum project. to consist of “a new 250,000 sq. ft, science and technology
musenm and planetarium offering participatory exhibits educational programs and collections;
and a 4-acre outdoor science patk and wildlife center. The science museum project includes all
on-site and off-site improvements as required by regulatory agencies and any mitigation required
for Pump Station #2. Also, renovation and expansion of HistoryMiami which shall provide
approximately 30,000 sq. ft. of new indoor and outdoor exhibition space, to include the redesign
and construction of the Miami-Dede County Cyltural Center and adaptation of the current Miami
Art Museumn building for use by HistoryMiami.” The effect of this significant modification was
to designate $165 million for the Museum and $10 million for the renovation and expansion of
HistoryMiami at its current location and the Miami-Dade County Cultural Center,

The original Museum project had a project budget of $272,000,000.00, inclusive of the County’s
$165,000,000 from BBC-GOB Program funds. The chart below accounts for the allocation of
BBC-GOB Program funding to the Museum through a series of five (5) grant agreements
executed over a six (6) year périod. It should be noted that the BBC-GOB Program funding has
been provided on a reimbutsement basis, requiring thorough documentation from the Museum to
substantiate payment draws, The BBC-GOB grants to the Museum are managed by the
Department. Additionally, a condition of the grant requires retainage to be held until project
completion; as such, the County currently has approximately $6.9 million in retainage for all five
(5) of the agreemens. '

Mouseum of Science
BBC-GOB Program Grant Agreement Summary
Grant Amount Agreement Execuied

1 $3,300,000 June 16, 2008

2 $9,350,000 December 16, 2009

3 * $8,100,000 March 24, 2011

4 $30,000,000 February 6, 2012

5 $114,250,000 April 15,2013
TOTAL $165,000,000 | (inchudes $6,935,750 of retainage)

Each of the five (5) Grant Agreements had an advance in accordance with the Administrative
Rules of the BBC-GOB Program, Advances are not subject to retainage as per the Administrative

g
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BBC-GOB Program Retainage
" ] Advancement Reimbursement
Grant Grant Amount Amount Subject to Retainage | Retainage Held
1 $3,300,000.00 $825,000,00 $2,475,000,00 -$123,750.00
2 $9,350,000.00 $2,337,500.00 $7,012,500,00 -$350,624.96
3 $8,100,000.00 $2,025,000.00 $6,075,000.00 -$303,750.00
4 $30,000,000.00 $6,212,500.00 $23,787,500,00 | -$1,189,375.00
5 $114,250,000.00 $14,885,000.00 $99,365,000.00 | -$4,968,250.00
TOTAL $26,285,000.00 $138,715,000.00 | -$6,935,749.96 |

Rules and as such, the total retainage amount on the project equates to less than 5% of the $165
million grant amount. The chart below provides the details on the retainage calculations, .

Complementing the $165 million of BBC-GOB Program funds, the Museum covenanted and
warranted to the County in its BBC-GOB Program grant agreements that it had obtained by
private fundraising the $107 million necessary to complete the capital project, and to cover
moving and staff transition costs, bringing the total project cost to $272 million,

The Museum continued fundraising throughout the development of the project and updated the
County on its progress. Exhibit 2 fo the CDT grant agreement provides an update on the project
budget, including the Museum’s fundraising, The following summarizes the Museum’s private
fundraising to date:

s  Approximately $32.6 million in cash from the Museum’s fundraising has been expended on
the project to date;

o  Approximately $23 million in cash from Museum fundraising will be available before project
completion for remaining construction expenses from pledges scheduled to be paid before the
end of construction and from cash on hand that is contractually restricted to specific uses
(e.g., Tor the design and fabrication of exhibits); and

o  $40 million has been raised in secured pledges which will not be available before project
completion but are serving as collateral for the Northern Trust finamcing to generate
approximately $38.3 million (thers is another approximately $10 million in pledges that are
scheduled to come due af a much later date and that cannot be collateralized at this time),

In addition, Patricia and Phillip Frost have pledged $4.25 million to serve as a reserve to assist in
the funding of any unanticipated cost overruns beyond the project’s established contingency of
$3.5 million (Exhibit C).

In early 2015, the Museum reported that due to the nature of private sector pledges, it was
pursuing a financing plan to convert pledges due after the complefion of construction into the
balance of cash now needed for construction, Private pledges typically are committed over a
multi-year basis, given the cash flow requirements of and tax incentive benefits planned by
donots; also, in some cases, donations are in the form of bequests, Consequently, approximaely
$40 million in secured pledges were not scheduled to be received in time to meet capital project
expenses and were to serve ag the collateral for the part of the Museum'’s planoned bank financing.

¢
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Tn February 2015, the Museum advised the Department that it was beginning a process to select a
Financial Advisor to assist the Museum in developing a financing plan to monetize the pledges
and complete the project. The Museum selected Longhouse Capital with the goal of securing
financing needed to complete the capital project by August 2015,

At the end of September 2015, the Mnseum met with the Department to report difficulties with
finalizing a financing plan for the private pledges. The Museum reported that the plan included
both: (1) bank financing of $40 million already secured by pledges as collateral; and (2) the need
for financing of an additional approximately $60 million to be secured by future pledges through
available naming rights opportunities for which there were not yet committed private pledges. At
that time, the Museumn repotted. that two (2) banks had expressed interest in loaning $35 million
each, and that the remaining $30 million would be funded by a junior or subordinate lender. The
Museum also reported that financing would be needed by January 2016 to meet the cash flow
requirements of construction piven that BBC-GOB Program funding allocations would be
completed by December 2015.

On October 8, 2015, representatives of the Museum’s Board of Trustees, staff, and Longhouse
Capital met with the Mayor and County staff to request additional funding and assistance with
collateralizing their financing plan through a County guarantee of their debt. Constitutionally, the
County cannot guarantee any third party debt and its capital dollars are thoroughly committed to
other projects; therefore, their request was rejected, The Muscum was also reminded that the
private funding commitment was and remains a primary responsibility of its Board of Trustees.
Ag an alternative to seeking additional County assistance, County staff suggested that the
Museum putsue possible P3 opportunities with its general contractor and/or potential assistance
with its financing plan from the Omni/Midtown Community Redevelopment Agency (CRA),
given the ownership of the land by the City of Miami and its location within the CRA’s
boundaties. At this time, the Museum also disclosed to the County that its project budget bad
now increased firom $272 million to $325 million,

On December 3, 2015, the Museum informed us that the two (2) primary lenders in the financing
plan felf through and again requested that the County assist with helping it develop financing
options, The Museum reported that without financing its enly alternative would be to stop
construction, Because of the complexity of the building design, the Museum estimates that it
would cost approximately $25 million to secure the construction site and protect work in place,
The Museumn expressed coneern about the impact that this would have on secured, pending, and
future pledges, and about the future additional costs of remobilizing construction.

The Proposed Plan

In light of the significant County investment of BBC-GOB Program funds fo dafe and the
conseqUences of stopping construction and the prospect of losing the opportunity to complete this
major civic and cultural institution (which is cutrently scheduled to open by late 2016), a plan is
being recommended that can complete the Museum without requiring additional County funding
beyond what already has been planned for this project,

S
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This plan has been developed to ensure that these collective investments will result in the great
museum promised to the residents of Miami-Dade County by: converting planned CDT
cperational subsidies into upfront capital completion funds; requiring the Museum to monetize
existing pledges for capital completion costs; requiring the Museum to commit to assuming full
fundraising responsibility for operating the Museum on a balanced budget without County
support; ensuring greater accountability and oversight by including local government
representation on the Museum’s Board of Trustees and Executive Committee; and requiring the
Museum to reduce its project budget from $325 miilion to $304 million,

The Proposed Plan has the new project budget at $304 million by reducing elements of the scope
of the work to complete the project. Exhibit 1 provides an overview of the features included in the
updated project and those that have been reduced to conform to the updated project budget
(Exhibit 2). In summary, the project budget reduction from $325 million fo $304 million has been
achieved by scaling down some of the exhibition features, including the elimination of the
external planetarium projector, the reduction of exhibitions in the Innovation Center, the
elimination of planned exhibitions on both indoor and outdoor terraces, roof and plazas (with only
basic plantings only on the roof) and the elimination of a major travelling exhibition booked for
the Musewrm’s opening,

The new Museum will be a green, Leadership in Energy and Envirommental Design (LEED)
certified building with 250,000 square feet of internal and external program on an approximately
" 4-acre site Jeased from the City of Miami for 99 years, The new building will house a 250-seat
planetarivrn, an aquarium, participatory exhibits, educational programs and collections, and a
learning center accompanied by external areas with interactive exhibits and rooftop gardens.

Proposed Bond Issue to Fund $45 Million Capital Grant to the Museum

CDT-backed bonds, when suppotted by a secondary pledge of Sales Taxes, have been used to pay
the debt service on several bond issues that supported the construction or rehebilitation of the
Miami Beach Convention Center, the Adrienne Arsht Center for the Performing Axts, the South
Miami-Dade Cultural Arts Center, the Lyric Theatre, the New Wotld Symphony and several other
cultural and tourist-related facilities. Since their inception, CDT trevenues have also fimded
operational subsidies to several venues such as the American Airlines Arena, Crandon Tennis
Center, Fairchild Tropical Botanic Garden, several museums (i.e. the Pérez Art Museum Miami,
Museum of Science, Vizcaya Museum and Gardens, HistoryMiami, and the Children’s Museum)
and other cultural and tourist-related facilities. On a prospective basis, the Board also provided for
the foture funding of the curtently subsidized operations when it contractually carved out CDT
revenues prior to any payments pursvant to a Performance-Based Marquee Event Grant
Agreement between the County and the Miami Dolphins organization.

One of these carved-out operating subsidies was an annual contribution to the Museum, projected
to have been $4 million per year, which will be redirected to support a debt issuance to genetate
funds to provide a $45 million capital grant to the Museum so that the facility can be completed
and successfully opened to the public, A memorandum seeking bonding proposals was distributed
to a number of financial institutions and the County subsequently received responses from
BankUnited N.A.,, BBVA Compass Bank, Morgan Stanley, PNC Financial Service Group,

6
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SunTrust Bank, and Wells Fargo Securities, After a thorough cvaluation of the proposals,
BankUnited was selected as the institution that offered the mosi viable and cost effective solution.

Summary _ :
The following is a simmary of the elements of the plan being recommended and included as
prerequisites/requirements of the CDT grant agreement:

$45 million from a County bond issue is proposed to help complete the capital project, to be
repaid over a period of up to 20 years from CDT proceeds previously earmatked for the
Museum’s annual operations in the new building, The bond issue will provide the funds for
the grant agreement which will be managed by the Depariment on a reimbursement basis to
ensure accountability and oversight by the County (Attachment 1);

- This CDT grant agreement is conditioned on the Museum’s receipt of $38,346,223.00 of

financing backed by a private bank and supported by pledges secured by the Museum
(Exhibit D);

The Museum’s Capitel Project Manager has confirmed that the combined fotal of County,
CDT-backed financing and private pledge-backed bank financing of $83.3 million is
sufficient to complete the Museum and ensure that its major features are operational (Exhibit
B);

The Museum’s Board of Trustees and key private donors have commiited to cover
construction cash flow needs and operational expenditures from the end of County’s BBC-
GOB funding (November of 2015) to the County’s financing closing (anticipated to be April
18, 2016) (Exhibit G),

The Museum’s Board of Trustees has represented and covenanted that it will not seek County
operational subsidies or other financial support until the County’s CDT financing is refired,
and that it will operate the Museum with a baelanced budget. This and the other key
tepresentations and warranties made by the Museum and included in Section 3 of the grant
agreement will require a two-thirds (2/3) vote of the Board to be changed (Exhibit G);

The Museum’s Boatd of Trustees has been restructured (through amendment of Museum’s
bylaws) to allow for five (5) County and three (3) City of Miami appointments to improve
accountebility and oversight. It should be noted that the County’s representation on the
Museum’s board will include the County Comunissioner of the Commission District in which
the Museum is located (currently Disttict 3), the County’s Chief Financial Officer, the
Director of the County’s Department of Cultural Affairs and two (2) other at-large Board
appointments (Exhibit E); -

The modified by-laws also provide for County representation, specifically by the County’s
Chief Financial Officer and the Director of the Department, on the Museum’s Executive
Committee, which is the Mussum’s primary governing authority when the Board of Trustees
is not in session, and in addition, provide for an appointment by each County Commissioner
to the Museum's Community Leadership Board, a new suppert group created by the
Museum’s Board of Trustees (Exhibit E);

The Museum’s board has agreed to dedicate proceeds from future naming rights, in excess of
secured, existing donation pledges, and the settlements of existing cases in
arbitration/litigation, other than what may need to be conveyed from these proceeds for the
banl loan against the secured pledges (including the fonding of a debt reserve) and for

7
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repayment of the loans made by the principal donors for the project reserve, to a restricted
Museum endowment dedicated to the Museum’s operations and programming (this
commitment recognizes that future naming rights pifts that are given for other, specific
restricted uses can be used for those specified purposes) (Bxhibit G);

Given that the Museum is approximately 72 percent completed, the Museurn’s Construction
Project Manager, Hill International, has advised that the risk of unanticipated econstruction
issues is minimized. Hill International has re-confirmed the viability of the updated capital
budget and schedule to complete the project (Exhibit B); and

As an additional safeguard, there is a commitment from Museum’s key ptivate donors to
establish a project reserve of $4.25 million to fund any unanticipated cost overruns beyond
the project’s established contingency of $3.5 million (Exhibit C).

Attached as Exhibit 2 is the updated, overall project budget for the Museum. Please note the
following:

This budget accounts for the completion of the Museum with the funding of $83.3 million in
project completion funds provided by the County’s CDT grant and the financing of secured
private pledges by Northern Trust;

This budget accounts for the completion of all of the major features of the Museum,
including the Planetarium, Living Core (aquarium) and major permanent exhibitions (Exhibit
1 provides a description of the completed Museum);

Private sector and non-County public sector funding in this budget amounts o approximately
$94 million and public sector funding from the County in this budget amounts to
approximately $210 million; and

This budget accounts for the extension of construetion by approximately four (4) monthg for
a building completion date of November 2016,

It should be noted that the Musenm’s staff has worked with ConsultEcon, Inc., a firm specializing
in economic, planning, and management consulting for private, non-profit organizations and
governmental clients, to develop an operational business plan for the new Museum. This plan has
been updated to reflect the Museum’s commitment not to seek County opetational support and fo
operate the Museum on a balanced budget (Exhibit H).

The programs of the new Museum of Science will expand the range of leamning experiences in
science and technology available to our community. Some highlights of the specific benefits of
the new Museum include:

Ongoing educational programs will include one free visit for all fourth graders in the Miami-
Dade County school system annually with an in-depth focus on health science content;
Continued participation in the Department of Cultural Affairs outreach programs, including
Culture Shoel Miami discount tickets for high school and college students and free Golden
Tickets for senior citizens;

The Museum's Accessibility Program includes design of inclusive K-12 field trips, volunteer
and internship programs for adults with disabilities, and an early access (p1e—open1ng)
program for individuals on the autism spectrum;

4
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o Its Community Outreach Program features Frost Science participation at county-wide events
in all 13 County Commission districts, ranging from Children’s Trust Expo and Book Fair to
Youth Fair, Heartwalk, Emerge, atid many others;

s The Museum’s Grant-based Programs are based on developing partnerships and delivering

services to needs-based targeted groups throughout the community, This also ncludes its

multi-year federal and foundation grants, Existing grant programs include:

» QOpen Access Program, covering free admission for needs-based groups and Title 1
schools,

s Science Stars, delivering school-based oufreach programming and a fiee museum visit
with meal and transportation to targeted needs-based communities,

» Upward Bound, established with its 16th consecutive year of funding from the U.S.
Department of Education, delivering science envichment and mentoring to at-rislk, first-
generation college-bound youth, expanded in the Digital Futures Lab.

» CHISPA, a National Science Foundation grant-funded program, exfending a Spanish
version of Frost-Science developed afterschool cumdiculum to Hispanic-serving
community-based organizations nationwide,

» RISE, a National Science Foundation grant- funded program, deliveting professional
development and mini-grants to a national network of science museums fo build capacity
for engaging gitls in STEM learning and careers.

x  GROOVE, a National Institutes of Health grant“funded program, testing the effectiveness
of digital and inquiry-based learning strategies to increase STEM engagernent and raise
health awateness among middle school gitls.

= ECHOS, funded by Kellogg Foundation and state funding, providing eally childhood
professional development for professionals and parents at HeadStart Centers throughout
Miami-Dade.

» VMAX, NASA grant-funded program, modeling the use of inquiry-based strategies and
Virtual Reality technology to enhance curriculum exhibition components focused on the
science of exoplanets.

This proposed plan can complete one of the most important civic and cultural projects ever
undertalen by our commmunity, It ensures that the investment already made of more than $159
million of BBC-GOB nglam funds is protected. It requires the Museum’s Board of Trustees to
raise private funds on an ongoing basis to operate the Museum on a balanced budget. It ufilizes
Convention Development Tax revenues — generated by visitors staying in hotels and motels — o
help complete construction.

/WMO\/%LA

Michael Spring
Seniot Advisor, Office of the Mayor

Attachment 1 Convention Development Tax Grant Agresment
Exhibit 1 Project Description

Exchibit 2 Project Budget

Exhibits 3-11  Graat Agreement Forms

Exhibit A Conditions Precedent for the CDT Grant
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Exhibit B
Bxhibit C
Exhibit D
Exhibit B
Exhibit B
Exhibit G
Exhibit H
Exhibit I

Confirmation from Hill International Regarding Project Completion
Frost Reserve Letter

Loan Document from Northem Trust

Revised Museum Bylaws

Officers of the Board of Trustees

Consent of Board of Trustees

Updated Operatmg Forecast

Revised Project Draw Schedule
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GRANT AWARD AGREEMENT

This Grant Award Agreement (the “Agreement”) by and between Miami-Dade County, a
political subdivision of the State of Florida (the “County”), through its governing body, the Board
of County Commissioners of Miami-Dade County, Florida (the “Board”) and Museum of Science,
Inc., a Florida nonprofit corporation (the “Grantee” and, along with the County, jointly referred to
herein as the “Parties™) is entered into this__ day of April, 2016 (“Execution Date™).

RECITALS

WHEREAS, on July 20, 2004, the Board adopted Resolution No. R-919-04 authorizing
the issuance of general obligation bonds for cultural, library and multicultural educational capital
projects and on November 2, 2004, a majority of the voters of Miami-Dade County approved the
Building Better Communities General Obligation Bond Program (the “Bond Program™);

WHEREAS, the Bond Program specifically included funding for a new Miami Museum
of Science and Planetarium Facility to be developed and operated by the Grantee in the list of
projects to be undertaken in a total amount not to exceed $165,000,000 (“Bond Allocation™); and

WHEREAS, per the Bond Program, the Grantee is to develop the new Museum of Science
on a 4-acres site as a 250,000 sq. ft. science and technology museum offering a planetarium, an
aquarium, participatory exhibits, educational programs and collections, and a learning center,
accompanied by external areas to include a wildlife center and a science playground (the
“Project™); and

WHEREAS, since 2008, of the Parties have entered into five Bond Program grant
agreements totaling $165 million in Bond Program funding for the Project, with the County
providing such funds on a reimbursement basis and requiring thorough documentation to
substantiate payments to the Grantee; and

WHEREAS, through 2013, the Project was estimated and budgeted to cost
$272,000,000.00 (“Total Project Cost™) and, in order to complement the $165 million in Bond
Program funds that it was to receive from the County and complete the Project, the Grantee was
obligated to fund $107,000,000.00  of the Total Project Cost and the Grantee covenanted and
warranted to the County that it had, as of 2013, the $107,000,000.00 necessary to complete the
Project; and

WHEREAS, by September 2015, Grantee’s Total Project Cost had increased to
$304,424,601 principally as a result of a change in the projects construction delivery and Grantee
had in fact only been able to secure $56 million in private fundraising that is eligible for use on
Project construction expenses prior to the Project completion date, $33 n:ulht)n of whlch the
Grantee has already expended on constructlon, and

WHEREAS, to date, thc Grantee has also received $40 million in secured pledges, but
these funds are not schedu]ed to be received in time to meet the existing and future Project Costs;
and :




WHEREAS, the Grantee has failed to secure sufficient funds to complete construction of
the Project and is in peril of having to stop construction and secure the construction site to protect
work in place, all of which would place in jeopardy the completion of the Project, the fruits of the
Grantee’s past fundraising and Grantee’s ability to fundraise prospectively; and

WHEREAS, in light of the County’s significant investment in the Grantee, and given the
consequences of halting construction until the Grantee can fundraise the amounts necessary to
continue construction without further County assistance, the County has agreed to enter into this
Agreement to ptovide the Grantee $45,000,000.00 in County funds (“Funding Allocation™), to be
funded from the issudnce of bonds secured by Convention Development Tax revenues (“CDT
Bonds™), on the terms and conditions specified in this Agreement, including the satisfaction of
certain conditions precedent, to be used by the Grantee solely for capital costs necessary to
complete the Project; provided, however, that the County’s obligation to provide the Funding
Allocation is fully subject to and contingent upon the availability of funding; and

WHEREAS, Grantee has revised the Total Project Cost to $304,424,601.00, which will
be funded from the sources listed in Exhibit 1 and used only for the Project Description set forth
therein, which is attached to this Agreement (which Project Description has been revised to remove -
some of the original elements of the Project), within and in accordance with the Project Budget,
which is attached to this Agreement as Exhibit 2; and

WHEREAS, the County and the Grantee have authonzed by resolutmn their respective
representatives to enter into this Agreement,

NOW, THEREFORE, in rccognition of the foregoing recitals, which the Parties agree are
true and correct and which form a material part of this Agreement, the Parties agree as follows:

" TERMS AND CONDITIONS

1. Parties, Effective Date and Term: The parties to this Agreement are the Grantee and
the County, The County delegates the responsibility of administering this Agreement to the
Director of the Miami-Dade County Department of Cultural Affairs, or his/her designee, who shall
be referred to herein as the “Director”. This Agreement shall take effect (“Effective Date”) upon
the later of (a) the date this Agreement is executed by both Parties, evidenced by the date on the
first page of this Agreement known as the Execution Date or (b) the date that all of the Grant
Conditions Precedent (as such term is defined in Section 2 of this Agreement) have been satisfied
by the Grantee, as determined in the sole and absolute discretion of the County, and evidenced by
the County’s execution of a Confirmation of Effective Date (in substantially the form attached as
Exhibit 3 hereto). However, failure of the County to execute or insist on such form shall not affect
the date of the Effective Date and provided, however, that in no event shall the Effective Date be
any later than May 18, 2016. If the Effective Date has not taken place by May 18, 2016, then this
Agreement shall be null, void and no force and effect. =

Once effective, this Agreement shall expire on the later of (a) twenty-five (25) years from
the date the Project is completed, as evidenced by a certificate of final completion, or (b) the



explratlon or termination of the lease agreement between the City of Mlarm and the Grantee for
the premises upon which the Project is being constructed.

2. Grant Conditions Precedent: As a condition precedent and material inducement to the
County’s issuance of the CDT Bonds in an amount sufficient to provide the Grantee with the
Funding Allocation and to the County’s execution of this Agreement, the Grantee shall provide
the County with each of the items identified in Section 2 of this Agreement. Each of the following
items listed herein shall be referred to, collectively, as the “Grant Conditions Precedent” (Exhibit
A) and satisfaction thereof shall be determined by the County in its sole and absolute discretion:

(a) Documentation from Hill International (project manager) (Exhibit B) representing

and warranting that:

i,  Itis in agreement that the Project Budget attached hereto as Exhibit 2 is
an accurate and reliable account of expenses necessary to complete the
Project; and

il. Acknowledging that its representations and warranties are a material
inducement for the County to enter into this Agreement and issue the
CDT Bonds and that the County is an express third-party beneficiary of
its representations,

(b) A written commitment from key donors to fund a reserve of $4,250,000.00 to
be used to address any unanticipated cost overruns beyond the contingency in
the updated Project Budget (Exhibit 2), which commitment shall acknowledge
that their funding commitment is a material inducement for the County to
enter into this Agreement and issue the CDT Bonds and that the County is an

_express third-party beneficiary of their commitment. (Exhibit C), -

(c) © A written bank commitment and terms for the financing of the secured

~ pledges in an amount not less than $38,346,223.00 to be used to complete the
Project. (Exhibit D) |
d) Documentation that the Grantee has restructured its Board of Trustees and has
“amended the Board of Trustee’s by-laws, as evidence by and set forth in
Exhibits E and T attached hereto, and that Grantee shall comply with and -
implement such by-laws,

(e) A commitment letter from the Grantee’s board of trustees and key donors
attesting to an approved plan to provide funds sufficient to cover capital and
operational expenditures from the end of County’s BBC-GOB funding to the
County’s and bank’s anticipated financing closing (anticipated to be April
2016). (Exhibit G), ‘

65) Updated Operating Forecast (Exhibit IT)

: i Anupdated operating forecast that demonstrates how the Museum will
achieve a balanced budget without a County operating S‘leSIdy', and
ii. A list of the key assumptions underlying this update. . .

(g) Revised project draw schedule (Exhibit T) showing project draws from
November of 2015 through project completion (now forecasted to be
November 201 6), based on the updated Project Budget attaehed as Exhibit 2.



3. Representations of the Grantee: The Grantee covenants and warrants the following, as
evidenced by the resolution from the Grantee’s Board of Trustees attached hereto as Exhibit G and
other exhibits provided by the Museum and attached to this Agreement: '

(a) That it has, in combination with the Funding Allocation, ‘the amount of funding
necessary for the completion of the Project as set forth in the updated Project
Description. The additional sources of funding are listed in Exhibit 2;

(b) That the Funding Allocation along with the other funding sources identified in the
Project Budget attached as Exhibit 2 are sufficient funds to complete the Project per
the updated Project Description and ensure that its major features are operational;

(¢) That it shall cover all of the Project’s construction cash flow needs and operational
expenditures from the time the balance of the Bond Allocation is used to the time that
the Funding Allocation to be provided pursuant to this Agreement is available
(anticipated to be April 18, 2016). (Exhibit G);

(d) That the Grantee shall not, either directly or indirectly, seek operatlonal subsidies or
financial support from the County (Exhibit G) before the date that the County
completes repayment of the CDT Bonds, and during this time it will operate the Project
with a balanced budget;

(¢) That the Grantee shall dedicate both the proceeds from future naming rights, in excess
of secured, existing donation pledges, and the settlements of existing cases in
arbitration/litigation, other than what may need to be conveyed from these proceeds for
the bank loan against the secured pledges (including for the funding of a debt reserve
and advanced principal payments as required by the terms of the bank financing
obtained by the Museum for the completion of the construction and development of the
Museum facilities) and for repayment of the loans made by the principal donors for the
project reserve, to a restricted Museum endowment dedicated to the museum’s
operatlons and programming (this commitment recognizes that future naming rights
gifts that are given for other, specific restricted uses can be used for those specified
purposes) (Exhibit G);

(f) That the Grantee has restructured its Board of Trustees and has amended the Board of
Trustee’s by-laws, as evidence by and set forth in Exhibit E attached hereto, and that
Grantee shall comply with and implement such by-laws;

(g) That the Grantee and its Board of Trustees shall not modify any of the provisions
identified in Article VIII, Section 1 and Article XVII of the Grantee’s by-laws
without the two-thirds (2/3) approval of the Board; and .

(h) That any service or performance criteria adopted pursuant to Article IV, §10 of the
Grantee’s by-laws, if applicable to the County’s appointees to the Grantee’s Board of

Trustees, or any other rules or guidelines effecting the County’s appointees to the
Grantee’s Board of Trustee or any committee of the Grantee (including the Executive
Committee) shall be subject to the approval of the County Mayor and the Board in
order to be effective; and

(i) Inthe event that there is a remaining balance in the Project Contmgency account (as
identified in Exhibit 2 to this Agreement) at Project Compleuon, the Grantee agrees
to establish (to the extent none exists) a capital renewal and replacement account and
to transfer any remaining balance in the Project Contingency account to the capital
renewal and replacement account for the Project,

Y




It is understood and hereby agreed that the Counly lacks an adequate remedy at law for the
enforcement of the representations and warranties in this Section 3, and that the County shall be
entitled to seek specific performance and/or injunctive relief to ensure compliance with the
Grantee’s obligations under this section. In addition, it shall require a two-thirds vote by the Board
to revise any of the representations and warranties in this Section 3.

4, Funding Responsibilities:

a. Amount of Funding Allocation: The total amount of the Funding
Allocation is Forty-Five Million Dollars (845,000,000.00). Provision of the Funding Allocation to
the Grantee shall be contingent upon the Grantee’s satisfaction of the Grant Conditions Precedent,
as defined in this Agreement, the County’s issuance of the CDT Bonds in an amount sufficient to
cover the Funding Allocation, the availability of the Funding Allocation, and the Board: of County
Commissioners’ approval of this Agreement and any Separate legislation necessary to fund the
Funding Allocation. By entering into this Agreement, Miami-Dade County assumes no obligation
to provide financial support to the Grantee of any type whatsoever in excess of the Funding
Allocation. The Parties understand and agree that the amount of the Funding Allocation represents
a portion of the amount necessary to complete the Project and it is the sole responsibility of the
Grantee to fund the balance of the Total Project Cost. Cost overruns are the sole responsibility of
the Grantee.

b, Eligible Project Costs. The Funding Allocation will only be used to pay
for capital costs expended for the updated Project Description and on the Project.

i. Soft Cost Limits. “Soft Costs” means real and verifiable expenditures
for administration, project management (not related to construction
supervision), indirect costs (accounting/purchasingfpersonne] ete.),

_imposed fees (e.g., permit processing fees) and those costs NOT related
to construction material, labor, equipment or construction sub-
contractors. Soft Costs for the purpose of this Program are classified by
the following three areas:

'~ o Project Administration - administration, project management
(not related to construction supervision), indirect costs
(accounting/purchasing/personnel, etc.) and imposed fees (e.g.,
Professional Services Agreement selection/permit processing
fees). Project management related to construction supervision
is not considered a soft cost; and

o 'Plaﬁniug Services - Master Plan development and approval and
feasibility studies; and

o Design Services - schematic design, design development,
construction documerts, bidding or negotiation and as built
- drawings. :




o Construction supervision and/or inspection are not considered
soft costs. All costs associated with land achISItIOD such as:
apprmsals due diligetice, cost of land, project administration
related to land purchase, legal fees, etc. aré not part of the soft
costs.

ii. . Project soft costs are eligible Project costs that can be paid from the
Funding Allocation provided such costs do not exceed ten percent
(10%) of the Funding Allocation, or $4,500,000.00. No Project Costs
may be claimed for, nor consultant fees be paid to, the Grantee’s own
employces or to the Grantee for work performed by one of its
employees. '

iii. Construction Supplies and Materials. Supplies and materials may be
purchased directly by the Grantee for the Project, providing that the
Grantee seeks to have those costs reimbursed at a cost no higher than
that which the Grantee paid for such supplies and/or materials.

iv. Construction Activities. The cost of all necessary construction
activities, from site preparation to the completion of the structure and
building are eligible for payment from the Funding Allocation.

v. Nonexclusive list of Ineligible Project Costs. The following is a
nonexclusive list of costs ineligible for payment from the Grant: (1) staff
and operational costs; (2) Grant application costs; (3) ceremonial
expenses; (4) expenses for publicity; (5) bonus payments, unless
specifically authorized by the Board of County Commissioners; (6)
charges for deficits or overdrafts; (7) charges incurred contrary to the
policies and practices of the Grantee; (8) interest expense; (9) litigation
expenses or judgments; (10) the cost of services, material or equipment
obtained under any, other program; (11) costs of discounts not taken;
(12) lobbyist and lawyer fees; (13) any expenditures not allowable as
“Costs of the Project” as that term is defined in Section 403 of Miami-
Dade County Ordinance No. 16-33; and (14) any expenditures not
otherwise "eligible for reimbursement under Miami-Dade County
Ordinance No. 16-33. '

c. County’s Funding Parameters: Upon the approval of the Board of County
Commissioners, the availability of the Funding Allocation, and the occurrence of the Effective
Date, the County agrees to piovide the Funding Allocation to the Grantee on the terms and
conditions specified in this Agreement and as allowed by all applicable laws.

i. Funding Allocation Pr owded on Reimbursement Basis:
The Funding Allocation, if and when available, shall be provided in accordance with ﬂ:w
reimbursement procedures contained in this Agreement and all applicable regulations concerning
the use and disbursement of the Funding Allocation. Grantee understands and agrees that
reimbursements to the Grantee will be made in accordance with federal laws. Subject to certain
exceptions the applicability of which is to be reviewed on a case-by-case basis, any reimbursement
to Grantee will be made no later than eighteen (18) months after the later of (a) the date the original
expenditure is paid, or (b) the date the Project is placed in service or abandoned, but in no event
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more than three (3) years after the original expenditure is paid by the Grantee, The Grantee accepts
and agrees that all expenditures made by the Grantee prior to the satisfaction of all of the Grant
Conditions Precedent, as determined by the County, are made at the Grantee’s sole risk and may
not be eligible for reimbursement. Reimbursements to the Grantee shall be provided in accordance
with the terms of this Agreement, with which the Grantee agrees to comply, and the Grantee shall
be responsible for prov1dmg all documentation requu‘ed by this Agreement :

ii. No County Obligation to Use Alternate Funding Sources:

The Grantee may not require the County to use any other source of legally available
revenues other than from the CDT Bonds and up to the amount of the Funding Allocation to fund
the Project, This Agreement does not in any manner create a lien in favor of the Grantee on any
revenues of the County including the CDT Bonds. By making this grant, Miami-Dade County
assumes no obligation to provide financial support of any type whatever in excess of the Funding
Allocation. :

iii. Requirement of Appropriation and Availability:
The County’s obligation to pay the Funding Allocation under the Agreement is contingent upon
an appropriation by the Board of sufficient funds and on the availability of the CDT Bonds. In the
event that County source of funds on which this Agreement is dependent do not materialize or are
withdrawn, this Agreement is terminated and the County has no further liability to the Grantee,
beyond that already incurred by the termination date.

iv. Loss of Funding in Event of Breach:
Miami-Dade County shall only reimburse the Grantee prov1ded the Grantee is not in breach of this
Agreement and the Grantee has demonstrated that it has met all of the conditions set forth in this

Agreement.

5. ' Survival of Obligations: By its acceptance of the Funding Allocation, and
continuing after the completion of the Project, the Grantee agrees and hereby covenants that the
obligations, covenants and warranties of the Grantee set forth in Section 3(d), (h) and (i) of this
Agreement shall survive any early termination of this Agreement and may be fully enforced by
the County.

6. Project Description: The Grantee may only use the Funding Allocation for the
purpose of purchasing, building, renovating and/or equipping facilities for the Project as
specifically described in the updated Project Description set forth in Exhibit | and pursuant to the
Project Budget set forth in Exhibit 2. Notwithstanding any other agreement between the Grantee
and the County to the contrary, including. but not limited to any prior Bond Program grant
agreements between the Parties for the Project, the Parties agree that the Project Description and
Project Budget, along with all other information, set forth in Exhibit 1 and Exhibit 2 attached
hereto shall govern and shall supersede any prior or conflicting agreements or exhibits between
the Parties. Further, if is expressly. understood and agreed, that the Project supported by this
Funding Allocation must be open and accessible to the public, provide public exposure and benefit
the public, The Grantee shall use the facility and/or equipment acquired and/or improved under
the Project for activities benefiting the public, and for no other purposes in perpetuity. The Grantee
agrees to: (&) maintain the Project; (b) keep the Project open and safely and properly mainfained
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for all Miami-Dade County residents; and (c) allow all Miami-Dade’ County'remdénts equal access
and use of the Project and not discriminate amongst Mlaml—Dade County residents when chargmg
facility admission, rental and usage fees.

i. Substantial Revisions to Project: If the Grantee wishes to revise the
Project for the purpose of completing the Project and such revisions, in the County’s
determination, substantially alter the updated Project Description, the Grantee must request in
writing that the Director or the Director’s designee review and approve such revisions. Grantee’s
request must be given at least thirty (30) days prior to implementation of revisions. The Director
or the Director’s designee will make the final determination on revisions within fourteen (14)
business days of the date of receipt of the request in the Director’s Office.

ii. Minor Revisions to Project: Minor revisions to the Project Description
necessary for the purpose of completing the Project, but which in the County’s determination do -
not substantially alter the Project, its quality, impact, or benefit to the Grantee, the County or its
citizens, must be requested in writing to the Director sufficiently prior to implementation of
revisions for the Director’s approval. The Director will malke the final determination on revisions
within fourteen (14) business days of the date of receipt of the request in the Department of
Cultural Affairs’ offices. Grantee may only make material or significant revisions to the Project
Description with the prior approval of the Board.

T Project Budget: Grantee shall complete the Project in accordance with the updated
Project Budget attached as Exhibit 2 that includes details as to all revenues and expenditures (aka,
sources and uses). The updated Project Budget assumes that the County shall provide the Funding
Allocation and that the Grantee will obtain bank financing in an amount not less than
$38,346,223.00, which will be secured by the Grantee’s pledges. The Project Budget depicts
expenses incurred to date, costs remaining, the revised Total Project Costs, all revenues spent to
date, and that all revenues remaining are sufficient to complete the Project in accordance with the
updated Project Description. The Grantee agrees to demonstrate fiscal stability and the ability to
administer the Funding Allocation responsibly and in accordance with standard accounting
practices. Further, Grantee agrees that all expenditures will be subject to the terms of this
Agreement, If Grantee wishes to revise the Project Budget for the purpose of completing the
Project, including line item changes the Grantee must request in writing that the Director review
" such revisions. If, in the judgment of the Director, such revisions substantially alter the Project
Description, Grantee’s request must be considered and approved by the Board prior to
implementation of the revisions.

8. Grantee Deliverables: The Grantee shall provide the following deliverables
(which shall serve as attachments to this Agreement) upon execution of the Agreement by the
Grantee; (I) an updated operating forecast, demonstrating that the Grantee’s projected revenues
are sufficient to meet expenses and allow the operation of the Project by the Grantee on a balanced
budget (Exhibit H); (2) executed Exhibits 10 and 11 (authorized signature forrn and bank account
disclosure forms, respectively); and (3) all applicable affidavits mentioned i m this Agr eement.

9. Expenditure Deadline: The Grantee shall spend or commit all of the Funding
Allpcation on or before three (3) years from the Effective Date of this Agreement (the
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“Expenditure Deadline”). Any Funding Allocation not spent or committed by the Expenditure
Deadline or for which a Project extension has not been requested shall be retained by the County
and this Agreement shall be terminated in accordance with the provisions of this Agreement. A
Project extension may be requested in ‘writing from the Director at least thirty (30) business days
prior to the Expenditure Deadline. The Director, at the Director’s discretion, may grant an
extension of up to one (1) year from the Expenditure Deadline so long as such extension will not
Slgmﬁc.;mtly alter the Project including its quality, impact, or benefit to the Grantee, the' County or
its citizens. Additional extensions may be authorized by the Board if the Grantee can document in
a written request sufficient Project progress and cause for such an extension to be warranted.

10.  Reporting Deadlines for Compliance with Grant Agreement: To demonstrate
that the Funding Allocation has been used in accordance with the Project Description and Project
Budget information as eutlined in Exhibits 1 and 2, that Grantee is timely developing the Project,
and that the Grantee has met and fulfilled all requirements as outlined in this Agreement, Exhibits,
and/or other substantive materials as may be attached or included as a condition to this Agreement,
the Grantee must submit to the Director a written report documenting that the Grantee is meeting
or has fulfilled all Project and financial requirements and updating the current construction status.
This report is to be received by the Director monthly. These monthly status reports need to include:
any and all draws from the Project Contingency account, any change proposal or change order
request that may impact the Project Contingency account, cash balances available to complete
construction and finish the exhibits, and the status and percentage of Project completion and report
on the adberence to the construction schedule. Upon the Grantee’s failure to deliver any of the
reports or audits required under this Section, the Dlrector may terminate this Agreement in
accordance with Section 19

a. . Business Plans and Updated Pro-Formas: The Grantee shall submlt any
updatcd business plans and/or operating pro-formas, as they become available and/or on a yearly
basis, defining and identifying strategies to address the impact the Project will have on the
Grantee’s operational structure,

b.  Annual Independent Audlt and Annual Audited Financial Statements
Required: The Grantee shall submit an annual independent audit of the Funding Allocation to the
Director no later than six (6) months after the close of the Grantee’s fiscal year for which a Grant
was received and each year thereafter until Project completion. The audit report must include the
Fund Summary Status Report, (Exhibit 9). The audit must be performed by certified independent
auditors and include the following: (1) test for compliance with the Agreement; (2) {est to verify
compliance with advance requirements; (3) sufficient tests, as determined by the independent
auditor to verify true and accurate reflection of Project expenditures; (4) tests to verify expenditure
of required match dollars; and (5) verification of the Fund Summary Status Report. The Director
may also request that a compilation statement or independent financial audit and accounting for
the expenditure of the Funding Allocation be prepared by an independent certified public
accountant at the expense of the Grantee. Commencing with the Execution Date, the Grantee shall
also submit audited annual financial statements to the Director no later than six (6) months after
the close of each of the Grantee’s fiscal years for each year that the CDT bonds are outstanding,
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c. Operational Revenue Reports The Grantee shall submit to the Director, every sixty (60)

' days, operational revenue reports and updates lncludlng, but not limited to, data on earned

revenue factors such as attendance, new and renewed memberships, event rentals, retail

sales, etc., which would be compared to the Grantee’s operating ‘fm'ec_:ast, with
corresponding adjustments in operating expenses to mitigate any operating loss,

d. Operational Expense Reports. The Grantee shall submit to the Director, every sixty (60)
days, operational expense reports including, but not limited to, budgets and data on
quarterly utility costs (particularly electricity and water/sewer charges) and insurance costs.

11. Program Monitoring and Evaluation: The Director may monitor and conduct an
evaluation of the Grantee’s operations and the Project, which will include visits by County
representatives to: observe the Project or Grantee’s programs, procedures, and operations; discuss .
the Grantee’s programs with the Grantee’s personnel; and/or evaluate the public impact of the
Project. The Grantee shall provide the Director with notice of all meetings of its Board of Trustees

-or governing board, general -activities and Project-related events. In the event the Director
concludes, as a result of such monitoring and/or evaluation, that the Grantee is not in compliance
with the terms of this Agreement or for other reasons which significantly impact on the Grantee’s
ability to fulfill the conditions of this Agreement, then the Director must provide in writing to the
Grantee, within thirty (30) days of the date of said monitoring/evaluation, notice of the inadequacy
or deficiencies noted which may significantly impact on the Grantee’s ability to complete the
Project or fulfill the terms of this Agreement within a reasonable time frame. If Grantee refuses or
is unable to address the areas of concern within thirty (30) days of receipt of such notice from the
Director, then the Director, at his discrétion, may take other actions which may include reduction
or rescission of the Funding Allocation, or withholding the Funding Allocation until such time as
the Grantee can demonstrate that such issues have been corrected. Further, if the Grantee does not
expend all of the Funding Allocation for the Project or uses any portion.of the Funding Allocation
for costs not associated with the Project and the Grantee refuses or is unable to address the areas
of concern, then the Director may request the return of the full or partial Funding Allocation. The
Grantee shall comply with all applicable provisions of municipal, state, federal and County laws,
regulations and rules.

If Grantee is not in compliance with the conditions of any other County agreement, the Director,
at his discretion, may take other actions, which may include the withholding, reduction or
rescission of Grant Funds until such time as the Grantee can demonstrate that such issues have
been corrccted

12,  Bank Accounts and Bondmg Monies received by the Grantee for completion of
the Project, be it from the bank financing or pledges, shall be kept in accounts in established Florida
banks, credit unions or savings and loan associations whose identity shall be disclosed in writing,
with the identity and title of individuals whom the Grantee authorizes to withdraw or write checks
on the Project funds from the banking institution identified on the “Bank Account Disclosure,”
(Exhibit 11), submitted by the Grantee. These accounts must be segregated from other accounts
maintained by the Grantee. All persons authorized to withdraw funds from this Project account
must be bonded by a rcputable licensed firm.
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13.  Accounting, Financial Review, Access to Records, and Audits: The Grantee
shall maintain accurate and complete books and records for all receipts and expenditures of the
Funding Allocation and all other funds used to complete the Project in conformance with
reasonable general accounting’ standards. These books and records, as well as all documents
pertaining to payments received and made in conjunction with the Funding Allocation, such as
vouchers, bills, invoices, receipts and canceled checks, shall be retained in a secure place and in
an orderly fashion in a location within Miami-Dade County by the Grantee for at least five (5)
years after the later of: (1) the Expenditure Deadline specified in Section 9; (2) the extended
Expenditure Deadline, as approved by the Director, if any; (3) the completion of a County
requested or mandated audit or compliance review; or (4) the conclusion of a legal action involving
this Agreement, the Grantee and/or Project or activities related to this Agreement.

a. Director’s Right to Examine Books and Records: The Director may
examine the books, records, and documents maintained pursuant to this Section at the Grantee’s
offices or other approved site under the direct control and supervision of the Grantee during regular
business hours and upon reasonable notice. Furthermore, the Director may, upon reasonable notice
and at the County’s expense, audit or have audited all financial records of the Grantee, whether or
not purported to be related to this Agreement.

b. Independent Private Sector Inspector General: Pursuant to Section 2-
1076 of the Miami-Dade County Code, the County shall have the right to engage the services of
an independent private-sector inspector general (“IPSIG”™) to monitor and investigate compliance
with the terms of this Agreement. |

c, Miami-Dade County Inspector General: The Miami-Dade County Office
of the Inspector General (OIG) shall have the authority and power to review past, present and
proposed County programs, accounts, records, contracts and transactions, and contracts such as
this Agreement for improvements some cost of which is funded with County funds. As such, the
OIG may, on a random basis, perform audits on this Agreement throughout the duration of said
Agreement (hereinafter “random audits™). This random audit is separate and distinct from any
other audit by the County. The OIG shall have the power to retain and coordinate the services of
an IPSIG who may be engaged to perform said random audits, as well as audit, investigate,
moniter, oversee, inspect, and review the operations, activities and performance and procurement
process including, but not limited to, project design, establishment of bid specifications, bid
submittals, activities of the Grantee and contractor and their respective officers, agents and
employees, lobbyists, subcontractors, materialmen, staff and elected officials in order to ensure
compliance with contract specifications and detect corruption and fraud. The OIG shall have the
power to subpoena witnesses, administer oaths and require the production of records. Upon ten
(10) days written notice to the Grantee (and any affected contractor and materialman) from OIG,
the Grantee (and any affected contractor and materialman) shall make all requested records and
documents available to the OIG for inspection and copying. The OIG shall have the power to report
and/or recommend to the Board whether a particular project, program, contract or transaction is or
was necessary and, if deemed necessary, whether the method used for implementing the project or
program is or was efficient both financially and operationally. Monitoring of an existing project
or program may include reporting whether the project is on time, within budget and in conformity
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with plans, specifications, and applicable law. The OIG shall have the power to analyze the need
for, and reasonableness of, proposed change orders. The OIG is authorized to investigate any
alleged violation by a contractor of its Code of Business Ethics, pursuant Miami-Dade County
Code Section 2-8.1. The provisions in this section shall apply to the Grantee, its. contractors and
their respective officers, agents and employees, The Grantee shall incorporate the provisions in
this section in all contracts and all other agreements executed by its contractors in connection with
the performance of this-Agreement. Any rights that the County has under this Section shall not be
the basis for any liability to accrue to the County from the Grantee, its contractors or third parties
for such monitoring or investigation or for the failure to have conducted such monitoring or
investigation and the County shall have no obligation to exercise any of its rights for the benefit
of the Grantee. This provision shall survive the early termination and/or the expiration of this
Agreement.

14,  Publicity and Credits: The Grantee must include the following credit line in all
promotional marketing materials including web sites, news and press releases, public service
announcements, broadcast media, programs, and publications: “With the support of the Miami-
Dade County Department. of Cultural Affairs and the Building Betier Communities General
Obligation Bond Program, the Miami-Dade County Mayor and Board of County Commissioners.”
The Grantee must also use the County’s logo in marketing and publicity materials whenever
possible. This is available at the County’s website (http://www.miamidade.gov). Notwithstanding
the foregoing, the Grantee shall not include such acknowledgement of the County in circumstances
that would embarrass or discredit the County, and the Director shall have the right to direct the
Grantee to remove any acknowledgment of the County or use of the County logo from material
that the Director, in the Director’s sole and exclusive discretion, determines to be embarrassing to
or discrediting of the County.

15. Naming Rights, Publicity, and Advertisements: It is understood and agreed
between the parties hereto that the Grantee is funded by Miami-Dade County. Further, by
acceptance of this Funding Allocation, the Grantee agrees that Project(s) funded by this Agreement
shall recognize and adequately reference the County as a funding source. If any naming rights or
advertisement space is offered on a facility constructed or improved with this Funding Allocation,
then Miami-Dade County’s name shall appear on the facility not less than once and equal to half
the number of times the most frequent sponsor or advertiser is named, whichever is greater.
Lettering used for Miami-Dade County will be no less than 75% of the size of the largest lettering
used for any sponsor or advertiser unless waived by the Board. Grantee shall ensure that all
publicity, public relations, advertisements and signs recognize and reference the County for the
support of all Project(s), This is to include, but is not limited to, all posted signs, pamphlets, wall
plaques, cornerstones, dedications, notices, flyers, brqchures, news releases, media packages,
promotions and stationery. The use of the official County logo is permissible for the publicity
purposes stated herein, The Grantee shall submit sample of mock-up of such publicity or materials
to the County for review and approval. The Grantee shall ensure that all media representatives,
when inquiring about the Project(s) funded by the Agreement, are informed that the County is its
primary funding source. ‘

16.  Relationship of the Parties, Liability, and Indemmnification: It is expressly
understood and intended that the Grantee, as the recipient of the Funding Allocation, is not an
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officer, employee or agent of Miami-Dade County, its Board of County Commissioners, its Mayor,
nor the Miami-Dade County department administering the Grant award. Further, for purposes of
this Agreement, the Project or activity, the parties hereto agree that the Grantee, its officers, agents
and employees are independent contractors and solely responsible for the Project.

The Grantee shall take all actions as may be necessary to ensure that its officers, agents, employees,
assignees and/or subcontractors shall not act as nor give the appearance of that of an agent, servant,
joint venturer, collaborator or partner of the department administering this Agreement, the Miami-
Dade County Mayor, the Miami-Dade County Board of County Commissioners, or its employees.
No party or its officers, elected or appointed officials, employees, agents, independent contractors
or consultants shall be considered employees or agents of any other party, nor to have been
authorized to incur any expense on behalf of any other party, nor to act for or to bind any other
party, nor shall an employee claim any right in or entitlement to any pension, workers’
compensation benefit, unemployment compensation, civil service or other employee rights or
privileges granted by operation of law or otherwise, except through and against the entity by whom
they are employed.

The Grantee agrees to be responsible for all work performed and all expenses incurred in
connection with the Project. The Grantee may subcontract as necessary to complete the Project,
including entering into subcontracts with vendors for services and commaodities, provided that it
is understood by the Grantee that the County shall not be liable to the subcontractor for any
expenses or liabilities incurred under the subcontract and that the Grantee shall be solely liable to
the subcontractor for all expenses and liabilities incurred under the subcontract.

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

17.  Assignment: The Grantee is not permitted to assign this Agreement or any portion
thereof, Any purported assignment will render this Agreement null and void and subject to
immediate rescission of the full amount of the Funding Allocation and reimbursement by the
Grantee of its full value to the County. ‘ ‘

18,  Compliance with Laws: It shall be a contractual obligation of the Grantee
hereunder and the Grantee agrees to abide by and be governed by all Applicable Laws necessary
for the development and completion of the Project. “Applicable Law” means any applicable law
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(including, without limitation, any environmental law), enactment, statute, code, ordinance,
administrative order, charter, tariff, resolution, order, rule, regulation, guideline, judgment, decree,
writ, injunction, franchise, permit, certificate, license, authorization, or other direction or
requirement of any governmental authority, political subdivision, or any division or department
thereof, now existing or hereinafter enacted, adopted, promulgated, entered, or issued.
Notwithstanding the foregoing, “Applicable Laws” and “applicable laws” shall expressly include,
without limifation, all applicable zoning, land use, DRI and Florida Building Code requirements
and regulations, all applicable impact fee requirements, all requirements of Florida Statutes,
specifically including, but not limited to, Fla. Stat. § 255.05 related to payment and performance
bonds, all requirements of Chapters 119 and 286 of the Florida Statutes, all disclosure requirements
imposed by Section 2-8.1 of the Miami-Dade County Code, all requirements of Miami-Dade
County Ordinance No. 90-133 (amending Section 2-8.1), County Resolution No. R-754-93
(Insurance Affidavit), County Ordinance No. 92-15 (Drug-Free Workplace), and County
Ordinance No. 91-142 (Family Leave ‘Affidavit), execution of public entity crimes disclosure
statement, Miami-Dade County disability non-discrimination affidavit, and Miami-Dade County
criminal record affidavit, all applicable requirements of Miami-Dade County Ordinance No. 90-
90 as amended by Ordinance No. 90-133 (Fair Wage Ordinance), the requirements of Section 2-
1701 of the Code and all other applicable requirements contained in this Agreement.

The Grantee shall comply with Miami-Dade County Resolution No. R-385-98 which creates a
policy prohibiting contracts with firms violating the Americans with Digabilities Act of 1990 and
other laws prohibiting discrimination on the basis of disability and shall execute a Miami-Dade
County Disability Non-Discrimination Affidavit confirming such compliance,

The Grantee covenants and agrees with the County to comply with Miami-Dade County Ordinance
No. 72-82 (Conflict of Interest), Resolution No. R-1049 93 (Affirmative Action Plan Furtherance
and Compliance), and Resolution No. R-185-00 (Domestic Leave Ordinance).

The Grantee shall cause each contract to include a provision that contractor shall comply with all
requirements of Section 2-1076 as provided in Section 10 herein, and that contractor will maintain
all files, records, accounts of expenditures for contractor’s portion of the work and that such
records shall be maintained within Miami-Dade County’s geographical area and the County shall
have access thereto as provided in this Agreement.

The Grantee has certifiably indicated compliance to certain Applicable Laws by properly
executing the affidavits attached hereto. These include: (1) Affirmative Action Plan/Procurement
Policy Affidavit; (2) Disability Nondiscrimination Affidavit; (3) Universal Affidavit; (4) Code of
Business Ethics Affidavit; and (5) Domestic Violence Leave Affidavit.

Grantee shall provide equal access and equal opportunity in employment and services for the
Project, and may not discriminate on the basis of race, color, religion, ancestry, national origin,
sex, pregnancy, age, disability, marital status, familial status, sexual orientation, gender identity
or gender expression, status as victim of domestic violence, dating violence or stalking, or veteran
status, and on housing related contracts the source of income, and will take affirmative action to
ensure that employees and applicants are afforded equal employment opportunities without
‘discrimination. Such action shall be taken with reference to, but not limited to: recruitment,
employment, termination, rates of pay or other forms of compensation, and selection for training
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or refraining, including éppienticeshjp and on the jdb training.

Grantee will conduct all activities related to the Project in accordance with Title VI and Title VII
of the Civil Rights Act of 1964, the Age Discrimination Act of 1975, Title IX of the Education
Amendments of 1972 as amended (42 U.S.C. 2000d et seq.), the Americans with Disabilities Act
(ADA) of 1990, Section 504 of the Rehabilitation Act of 1973, and Miami-Dade County
ordinances No, 97-170, § 1,2-25-97 and Ne. 98-17, § 1, 12-1-98. By enteting info this Agreement,
Grantee attests that it is not in violation of the Americans with Disabilities Act of 1990 (and related
Acts) or Miami-Dade County Resolution No, R-385-95. If the Grantee is found by the responsible
enforecement agency or the County to be in violation of the Act or the Resolution, such violation
shall render this Agreement void.

19.  Breach, Opportunity to Cure and Termination: Each of the following shall
constitute a default by the Grantee:

(a) Use of Funding Allocation for Ineligible Costs: If the Grantee uses all or
any portion of the Funding Allocation provided by the County for costs not associated with the
Project, not in compliance with the Project Description, not capital in nature, or otherwise for
Ineligible Costs (as defined in Section 4(b)(iv) of this Agreement), and the Grantee fails to cure its
default within thirty (30) days after written notice of the default is given to the Grantee by the
County; provided, however, that if not reasonably possible to cure such default within the thirty
(30) day period, such cure period shall be extended for up to one hundred eighty (180) days
following the date of the original notice if within thirty (30) days after such written notice the
Grantee commences diligently and thereafter continues to cure.

(b) Failure to Complete the Project: If the Grantee fails to complete the
Project within three (3) years of the Effective Date of this Agreement,

(c) Material Adverse Modification of Surviving Obligations: If the Grantee
materially and adversely to the County fails to comply with or modifies the surviving obligations
identified in Section 5 of this Agreement.

(d) Notice and Opportunity to Cure: If the Grantee shall breach any of the
other covenants or provisions in this Agreement other than as referred to in Section 19(a) and the
Grantee fails to cure its default within thirty (30) days after written notice of the default is given
to the Grantee by the County; provided, however, that if not reasonably possible to cure such
default within the thirty (30) day period, such cure period shall be extended for up to one hundred
eighty (180) days following the date of the original notice if within thirty (30) days after such
written notice the Grantee commences diligently and thereafter continues to cure.

(e) Remedies for Default: (1) upon the occurrence of a default as provided in
Section 19 and such default is not cured within the applicable grace period, in addition to all other
remcdies conferred by this Agreement, the Grantee shall reimburse the County, in whole or in part
as the County shall determine, all funds provided by the County hereunder; (2) the County may
institute litigation to recover damages for any. default or to obtain any other remedy at law or in
equity (including specific performance, permanent, preliminary or temporary injunctive relief, and
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any other kind of equitable remedy); and (3) except with respect to rights and remedies expressly
declared to be exclusive in this Agreement, rights and remedies are cumulative and the exercise of
one or more of such rights or remedies shall not preclude the exercise, at the same or different
times, of any other rights or remedies for the same default or any other default. Any failure of a
party to exercise any right or remedy as provided in this Agreement shall not be deemed a waiver
by that party of any claim for damages it may have by reason of the default.

) (¢) Termination: Notwithstanding anything herein to the contrary, the
County shall have the right to terminate this Agreement by giving written notice of termination to
the Grantee, in the event that the Grantee is in material breach of this Agreement, Termination of
this Agreement by any Party is not effective until five (5) business days following receipt of the
written notice of termination. After termination, and until the Grantee reimburses the County the
amount of all funds disbursed under this Agreement (plus interest at the statutory rate), the Grantee
shall continue to abide by the surviving obligations identified in Section 5 of this Agreement, and
the County shall have the right to enforce those obligations as if this Agreement were still in effect.
Termination of this Agreement shall not relieve the Grantee of any lLability for breach of this
Agreement for events or obligations arising prior to such termination. The Grantee will be liable
to reimburse Miami-Dade County for all unauthorized expenditures of all or any portion of the
Funding Allocation discovered after the expiration or termination of this Agreement, including for
lost or stolen funds.

All or any portion of the Funding Allocation which is to be repaid to the Counﬁy pursuant to this
Section or other sections in this Agreement, is to be repaid by delivering to the Director a certified
check for the total amount due payable to Miami-Dade County.

20.  Waiver: There shall be no waiver of any right related to this Agreement unless in
writing and signed by the party waiving such right. No delay or failure to exercise a right under
this Agreement shall impair such right or shall be construed to be a waiver thereof. Any waiver
shall be limited to the particular right so waived and shall not be deemed a waiver of the same right
at a later time or of any other right under this Agreement. Waiver by any party of any breach of
any provision of this Agreement shall not be considered as or constitute a continuing waiver or a
waiver of any other breach of the same or any other provision of this Agreement.

21.  Written Notices: Any notice, consent or other communication required to be given
under this Agreement shall be in writing, and shall be considered given when delivered in person
or sent by facsimile or electronic mail (provided that any notice sent by facsimile or electronic
mail shall simultaneously be sent personal delivery, overnight courier or certified mail as provided
herein), one (1) business day after being sent by reputable overnight carrier or three (3) business
days after being mailed by certified mail, return receipt requested, to the parties at the addresses
set forth below (or at such other address as a party may specify by notice given pursuant to this
Section to the other party):

Thc County: ‘ ' Grantee:

Mayor President

Miami-Dade County Museum of Science, Inc.
111 NW 1 Street, 29" Floor - 3280 South Miami Avenue
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Miami, Florida 33128 ' ' Miami, Florida 33129
And

Director

Miami-Dade County, Department of Cultural Affairs
111 NW 1 Street, Suite 625

Miami, Florida 33128

With a copy to: _

Director, Office of Management and Budget
111 NW 1 Street, Suite 2210

Miami, Florida 33128

22.  Captions: Captions as used in this Agreement are for convenience of reference
only and do not constitute a part of this Agreement and shall not affect the meaning or
interpretation of any provisions herein,

23.  Litigation: This Agreement shall be governed by and construed in accordance with
the laws of the State of Florida. Venue for any court action between the parties for any such
controversy arising from or related to this Agreement shall be in the Eleventh Judicial Circuit in
and for Miami-Dade County, Florida, or in the United States District Court for the Southern
District of Florida, in Miami-Dade County, Florida.

24.  Grantee’s Authority to Enter into Agreement: The Grantee represents that this
Agreement has been duly authorized, executed and delivered by the governing body of the Grantee
and it has granted the President, or designee, the required power and authority fo execule this
Agreement,

25, County’s Authority to Enter into Agreement: The County represents that this
Agreement has been duly approved, executed and delivered by the Board, as the governing body
of the County, and it has granted the County Mayor or the County Mayor’s designee required
power and authority to execute this Agreement. '

26.  Invalidity of Provisions; Severability: Wherever possible, each provision of the
Agreement shall be interpreted in such manner as to be effective and valid under applicable law,
but if any provision of this Agreement shall be prohibited or invalid under applicable law, such
provision.shall be ineffective to the extent of such prohibition or invalidity, without invalidating
the remainder of such provision or the remaining provisions of this Agreement, provided that the
material purposes of this Agreement can be determined and effectuated.
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27.  Insurance: The Grantee must maintain and shall furnish upon request.to the
Dlrector certificates of insurance indicating that insurance has been obtained which meets the
requirements as outhncd below:

The Grantee shall furnish to Miami County, Department of Cultural Affairs, , 111 NW 1 Street
Suite 625, Miami, FL, 33128, Certificate(s) of Insurance which indicate that insurance coverage
has been obtained which meets the requirements as outlined below:

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

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

C. Automobile Liability Insurance covering all owned, non-owned and hired vehicles
used in connection with the worlk, in an amount not less than $1,000,000 combined single
limit pet occurrence for bodily injury and property damage.

D. Completed Value Builders' Risk Insurance on an "all risk" basis in an amount not
less than one hundred (100%) percent of the insurable value of the building(s) or
structure(s). The policy shall show Miami-Dade County as a Loss Payee A.T.I.M.A.

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

The company must be rated no less than “A-" as to management, and no less than “Class
VII” as to financial strength by Best’s Insurance Guide, published by A.M. Best Company,
Oldwick, New Jersey, or its equ1valent, subject to the approval of the County Risk Management
Division.

or

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

NOTE: MIAMI DADE COUNTY CONTRACT NUMBER AND TITLE OF CONTRACT
MUST APPEAR ON EACH CERTIFICATE.

- CERTIFICATE HOLDER MUST READ: MIAMI-DADE COUNTY
111 NW It STREET |
SUITE 2340
MIAMI, FL 33128

18

28




Compﬁande with the fdregoing requirements shall not relieve the Grantee of his liability and
obligation under this section or under any other section of this agreement.

28. Additional Provisions for Use ahd Reimbursement of the Funding Allocation:

A. Payment: Grantee is paid Funding Allocation subject to the following
conditions:

13 Grantee will implement their own procurement process; however,
such process shall comply with all applicable Federal, State and local laws
and regulations,

2. Grantee is responsible for managing the day-to-day operations of the
Project, and maintaining communications with the Director or the
Director’s designee regarding the Project. Grantee must monitor the Project
to assure compliance with these rules or the Grant Agreement as the case
may be, and all applicable Federal, State and local requirements,

3. Grantee must complete the authorized signature form (Exhibit 10).

4. In general, payment shall be made on a reimbursement basis, The
Grantee may submit a Request for Advance Payment form (Exhibit 4) for
review and approval by the Director or the Director’s designee. If approved
the Grantee may receive an advance payment for up to 25% of the value of
the Funding Allocation for the subject Project.

5. Field evaluations will be conducted on a regular basis by the
Department.
6. All advance payments received by a Grantee shall be maintained in

a separate interest-bearing account and may not be commingled with other
funds. All advances and interest earned must be fully accounted for. The
Grantee shall submit evidence of interest earned to the County with any
subsequent reimbursement request. Inferest earned on the Funding
Allocation shall belong to the County (Exhibit 5).

T Grantee shall complete, sign, and submit to the County the
approptiate Reimbursement Request forms as necessary (Exhibits 6-7)
accompanied by supporting documentation as evidence of equipment and/or
work having been received or paid for and/or documentation reflecting the
amount of design and construction work completed in accordance with
items indicated in Exhibit 2 as part of the Project Budget. Documentation
shall include, but not be limited to, copies of original bills, invoices,
contractor’s application for payment, vouchers, receipts, and check
payments or other documents that clearly designate payment for expenses
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associated with the project. Cash transactions are not acceptable unless a
copy of 4 contract, invoice, receipt or other satisfactory documentation
supporting such cash payment is received, marked “paid” and signed by the
recipient of the cash. The Director reserves the right to request original
documentation to substantiate Grant expenditures. In addition, the Grantee
must supply the Director with evidence that matching funds as specified in
the budgets attached hereto as Exhibit 2, or as revised per written
authorization by the Director, have been paid out for project expenses.

8. Grantee shall submit a copy of the pay application and summary
information for the same time period being requested out of the Grant
Funding Allocation, that was/is being/will be provided to the financing
entity so that it is clear that all funds being requested with each Grant
Reimbursement Request are unique and not also being requested of the bank
Financing entity or any other entity.

5. [reserved]

10.  In accordance with State law, five percent (5%) of the value of the
Grant funding for the Project shall be retained by the County for all projects
in excess of $100,000. Upon completion of a Project, a signed project
completion certificate (Exhibit 8) must be submitted with the final
reimbursement request forms in order for the remaining retainage to be
released. : ‘

11. Grantee will ensure that all contractors and consultants perform in
accordance with the terms, conditions, drawings and specifications of their
confracts or purchase orders and that all Federal, State and local contracting
rules apply.

12. Grantee shall maintain an accounting system, which mects generally
accepted accounting principles, and shall maintain all required financial
records to properly account for the Funding Allocation and any
supplemental funds used for the Project. The Grantee shall at all times
maintain a separate accounting of the Funding Allocation.

13.  Grantee shall be responsible for reporting, on a continuous, on-
going basis, any contractual relationship established to perform work on the
project, start dates, progress payments, completion dates, etc. in the system
provided by the County. '

14.  Grantee shall be responsible for completing the Project. If the total
cost of the Project exceeds the value of the Grant, then the Grantee must
provide any supplemental funds required. In the event that supplemental
funds are necessary for completion of a Project, as of the point in time that
it is known that supplemental funds are needed, the Grantee must alert the
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Director or his designee and demonstrate that such supplemental funds have
been committed to the Project prior to and as a condition of disbursement
or further disbursement of the Funding Allocation. The requirement for a
Grantee to provide supplemental funds may be modified, in part or whole,

by the Board of County Commiissioners, to the extent that it approves in
writing any reduction or change to the Project scope of work. Approval of
any reduction or change in scope of work is at the sole discretion of the
Board of County Commissioners.

15.  Payments to the Grantee may be withheld at any time that the
Grantee fails to comply with the terms of the Grant Agreement. Funding
Allocation withheld for failure to comply with the terms of the Grant
Agreement, but without suspension of the Grant shall be released to the
Grantee upon subsequent compliance. Grantees will not be required to
reimburse the County for payments already received by the County from
the Grantee unless the Grantee fails to acquire, purchase, construct, develop
and/or operate the Project for the purpose described in this Agreement or is
otherwise in default under the Grant Agreement,

B. Licensed Contractors; Contractor Bonds: Duly licensed contractors shall
perform all construction. Construction contracts for work in excess of the threshold amounts
established in Section 255,05 of the Florida Statutes shall require payment and performance bonds,
which comply with the requirements of Section 255,05, Florida Statutes, to the extent applicable.

C. Budget Changes: Grantee shall adjust its Project budgets to reflect actual
costs and updated cost estimates on a monthly basis and shall submit adjusted Project budgets to
the Director or the Director’s designee as soon as the Grantee is aware of a material budget change
of on the regular monthly basis.

D. Consequence of Noncompliance: If the Grantee materially fails to comply
with any term of this Agreement, the Board of County Commissioners or the Director may take
one or more of the following actions, as appropriate in the circumstances: (1) temporarily withhold
cash payments pending correction of the deficiency by the Grantee; (2) disallow all or part of the
cost of the activity or action not in compliance; (3) wholly or partly suspend or terminate the
current award for the Grantee’s Project; (4) withhold further Funding Allocation awards from the
Grantee; or (5) utilize any other remedies that may be legally available.

E. Right to be Heard: Any of the enforcement actions listed herein above,
taken by the Director or the Director’s designee, which are contested and unresolved between the
Grantee and the County. within thirty (30) days of such action, will result in the Board of County
Commissioners providing the Grantee with an opportunity to be heard on the issue. Said hearing
will occur within sixty (60) days of the Board receiving the Grantee’s written request. Staff will
recommend appropriate action to the Board.

E, Reimbursement of Costs During Suspension/Termination; Otherwise
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reimbursable expenses incurred during a period of suspension or termination are not eligible for
reimbursement unless the Director or the Director’s designee expressly authorizes them in the
niotice of suspension or termination or subsequently authorizes reimbursement in writing.

Project Close Out: A Grantee has up to forty-five (45) days after the expiration or termination of
the Agreement to submit all final documentation including final reimbursement requests and
Project completion certificates. The close-out of a Grant does not affect: (1) the County’s right to
disallow costs and recover funds on the basis of a later audit or review; (2) the Grantee’s obligation
to return any Funding Allocation due as a result of later refunds, corrections or other transactions;
(3) records refention responsibilities set forth in this Agreement; and continuing responsibilities
set forth in this Agreement

G- Excess Payments: Any amounts paid to Grantee in excess of the amount to
which the Grantee is finally determined to be entitled under the terms of the Grant constitute a debt
to the County. If not paid within a reasonable period after demand, the County may reduce the debt
by: (1) making an administrative offset against other requests for reimbursement; (2) withholding
payments otherwise due to the Grantce under any other agreement with the County; or (3) taking
other action provided by law. Any overdue debt of the Grantee shall accrue interest at the
maximum rate allowed by law.

29.  Tax Covenants: Grantee acknowledges that the County has provided the Funding
Allocation from the proceeds of the CDT Bonds and that the CDT Bonds were issued as tax-
exempt bonds under Section 103 of the Internal Revenue Code of 1996, as amended (“Code”).
Grantee further acknowledges the Code and the applicable Treasury Regulations thereunder
(“Regs”) impose significant and complex rules governing the use of proceeds of tax-exempt bonds
such as the CDT Bonds. Grantee represents and warrants to the County that it will not take any
steps or omit to take any steps that would adversely affect the tax-exempt status of the CDT Bonds.

30. Additional Terms:

(a) No Third-Party Beneficiaries: It is acknowledged and agreed that this
Agreement is solely for the benefit of the parties to this Agreement—the County and the Grantee.
By entering into this Agreement, neither party intends to confer a benefit, directly or indirectly, on
any third-party even if the Funding Allocation to be disbursed pursuant to this Agreement are to
be utilized to pay for services provided by third parties (e.g., construction) or to supplement other
eleemosynary contributions to the Grantee. ' '

(b) Grantee’s Release of the County: The Grantee releases and forever
discharges the County from any and all claims, causes of action, demands, disputes and rights of
whatever nature and kind, known or unknown, past or future, that the Grantee has or claims to
have against County, and its employees, officers, agents, successors and assigns, attorneys, or
otherwise. Such release and discharge is made by the Grantee in its respective right and for its
successors, executors, agents, employees, assigns, subcontractors, sureties, suppliers, and any and
all other persons, firms, corporations, or other entities who may claim by or through the Grantee.
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31. . Entire Agreement: This Agreement, including all sections, special conditions,
exhibits and the attachments thereto, incorporates and includes all prior negotiations,
correspondence, conversations, agreements, and understandings applicable to the matters
contained in this Agreement. The parties agree that there are no commitments, agreements, or
understandings concerning the subject matter of this Agreement that are not contained in this
Agreement, and that this Agreement contains the entire agreement between the parties as to all
matters contained herein. Accordingly, it is agreed that no deviation from the terms hereof shall
be predicated upon any prior representations or agreements, whether oral or written. It is further
agreed that any oral representations or modifications concerning this Agreement shall be of no
force or effect, and that this Agreement may be modified, altered or amended only by a written
amendment duly executed by both parties hereto or their authorized representatives.
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IN WITNESS WHEREOQF, the parties have caused this Agreement to be executed by
their respective and duly authorized officers the day and year first above written.

ATTEST:

By:

Harvey Ruvin
Clerk of the Board

APPROVED AS TO FORM AND
LEGAL SUFFICIENCY:

By:

Assistant County Attorney

ATTEST:

By:

[Corporate Seal]

MIAMI-DADE COUNTY, a political subdivision of
the State of Florida

By: ,

Carlos A. Giménez

Mayor, Miami-Dade County
GRANTEE
By:

Chicf Executive Officer (or President)
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EXHIBIT 1 - PROJECT DESCRIPTION

FROST #
S(-\”_ I\I(J l_

PPOJECT SUMMARY

The Patricla and Phillip Frost Musaum of Science, (Frost Science,) previously known as the Miami Sclence
Museum, currently under construction, Is located at 1075 Biscayne Boulevard between |-395 MacArthur
Causeway and the 11" Street entrance to the Museum Park. The new Frost Sclence will be a 5-story structure
wlith 250,000 SF indoor and exterior programmahle, maintehance ahd administrative spaces, with 170,000 5F
under alr, The visitor experience will include an aquarium, planetarium, learning and exhibition spaces, a retail
store and a café, Deslgned as a mode| of sustainability, the entire building and grounds have been corceived as
part ofa Iearmng experience.

MAJOR FEATURES AT OPENING

e Building is 250,000 SF Indoor and exterlor programmable, maintenance and administrative spaces, with
170,000Sf under air.

» Living Core Aquarium - completed (21,000 SF internal and external exhibition areas,) additional changing
exhibits to follow,

o  Planetarium: fully completed Indoor projectors, laser and programming, (4650 SF and 250 seats.)

¢ Bapilst Health People and Sclence Exhibition Gallery —fully completed {8960 SF.)

¢ Feathers to the Stars Exhibition Gallery — fully completéd (6,100 SF.)

s Rivers of Grass Exhibition Gallery —fully completed (3,810,)

®  Knight Learning Center — fully completed {4300 SF internal space plus 2200 SF external plenle space.)

¢ Travelllng Gallery - Equipped with technology but no major travelling exhibition booked for opening, venue
for major events at opening (9000 5F,}

» [npovation Center— partlal completion with one floar of changing programming and one floor of Inventors
in residence program (10,100 SF)

»  Café and Retail open for guesis (5600 SF Café and 2200 SF retail store)

o All major event spaces will be available for use at opening {People and Science gallery, travelling exhibition
space, meeting reoms and outdoor plazas).
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FEATURES REDUCED FROM BUDGET —NOT IN OPENING PROGRAMMING

Externaj planetarium projection

Reduced exhibitions In Innovation Center

No planned exhlbitions on both indoor and outdoor terraces, roof and plazas (other than limited furniture]
Basic plantings only on roof — po interactive exhibltions

No major travelling exhibition bocked for opaning —area can function as a major event space
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EXHIBIT 2 - PROJECT BUDGET

PROJECT CASH FLOW - Construction Complete Nov 2016

Sources;

GOB - County Grant Reimbursaments
(OB - Retainage Recelvable

Non-GOB
{A) Pledge Payments - General Campalgn
(B} Pledge Payments - Restricted to Bxhibits
(C) Financing Need
County CDT Grant
Bank Fipancing
(D) Vendor Contributions
(E) Funding far FIU Environmental Center
- [F) Other Governmental
Sub-Tota| Non-GOB

Total Sourcas

Construction Costs
Costs to Comnplete Canstruction

Dasign & Management Costs
Project Management,
A/E besign Fees
Owner Direct Consultants

Sub-Total Design & Management Costs

Owner Provided Costs
Exhiblt Deslgn and Fabrication
Furniture, Fixtures & Equipment
Batchelor Environmental Center at FIU

Sub-fotal Owner Provided Costs

Othet Project Soft Costs
Legal
Insurance
Permits
Marleting
Living Collectlons
Operational Transition (Includes staffing)
Financlng Costs
Other Project Costs

Sub-Total Other Project Soft Costs

_ Sub-Total All Project Costs
Project Contingency

Total Uses

Incurred thru Costs Total
November-15 Remaining Project Costs
% 158,064,290 $ - § 158064290
‘ 6,935,750 6,935,750
158,064,250 5,935,750 165,000,040
28,890,584 5,432,821 38,323,405
1,510,140 8,553,984 10,064,124
45,000,000 45,000,000
38,346,223 98,346,223
- 1,000,000 1,000,000 |.
840,456 4,159,544 5,000,000
1,440,806 250,000 1,690,806
32,681,986 106,742,572 139,424,558
$  190,746276 § 113,678,322 § 304,424,598
117,222,447 67,100,000 184,322,447
8,655,717 1,634,722 10,290,439
31,270,984 1,450,100 32,721,084
2,242,403 858,143 3,100,546
42,169,104 3,942,965 46,112,069
5,842,149 19,581,475 25,423,624
1,377,188 7,229,334 8,606,522
840,456 4,158,544 5,000,000
8,059,793 30,970,353 39,030,146
2,422,082 600,000 3,022,082
7,057,723 500,000 7,557,723
1,069,521 50,000 1,119,521
628,471 637,000 1,265,471
= 500,000 500,000
9,134,836 4,728,005 13,852,841
107,670 1,050,000 1,157,670
2,874,631 100,000 2,974,631
73,294,534 8,165,005 31,459,930
190,745,278 110,178,323 300,924,601
. 3,500,000 3,500,000
§ 190,746,278 5 113,678,323 & 304,424,601
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EXHIBIT 3 - GRANT AGREEMENT FORMS f CONFIRMATION OF COMMENCEMENT DATE

CONFIRMATION OF COMMENCEMENT DATE

Reference is made to the Grant Agreement dated .
by and between Miami-Dade County, acting by and through the department of (“Grantor™),
and (“Grantee®), This Confirmation of Commencement Date (“Confirmation of
Commencement™) is attached to the Grant Agresment as Schedule thereto, and, when executed and
delivered by County to the Grantee shall be incorporated within and made a part of the Grant Agreement.
Capitalized terms nsed in this Confirmation of Commencement without otherwise being defined herein will
have the same meanings given to them in the Grant Agreement. The Confirmation Date of the Grant
Agreement is ,20 . To confirm the Commencement Date, the County has cansed
this instrument to be executed and delivered to the Grantor, defining the Commencerment Date of the Grant
Agreement,

ATTEST: COUNTY:

HARVEY RUVIN, CLERK MIAMI-DADE COUNTY, a political
subdivision of the State of Florida

By: BY ITS BOARD OF COUNTY
COMMISSIONERS

By:




EXHIBIT 4 - GRANT AGREEMENT FORMS / REQUEST FOR ADVANCE PAYMENT

Request for Advance Payment

Date | |

Grantee ] |

Grantee Vendor Number | |
(Federal 1D Numbér)

Funding Source | |

Project Name & Project Number

Grant Amount ] . i
Amount of Advance Requested | |
Reason For Reguesfed Amount

Cesfification

1 heraby certify that this request js fn compliance with ffe Grant Agresment sections governing the request for advance
payments, | also cenffy that fhis advance shall be maintained In a separale Inferest bearing account, that thess funds will
not be co-mingled with other funds and thet all interest eamed will be rapaid fo the Counly. | further agree fo account for
this advance within one (1) year of the approval dals, Indjcafed below.

AUTHORIZED GRANTEE SIGNATURE DATE

Administraiive Use Qnly |

Amount Approved Director, Department of Cultural Affairs Date




[ EXHIBIT 5 - GRANT AGREEMENT FORMS / REPORT OF INTEREST EARNED ON ADVANCE

This form must be submitted with copies of bank stafements or certiffed financlal reporls from the Grantee
that verify the acoount number, defe and amount of deposi, intersst rates and lotal infefest sathed as of the
date of this report, .

AUTHORIZED GRANTEE SIGNATURE & TITLE

DATE

47



~ EXHIBIT 6 ~ GRANT AGREEMENT FORMS / REIMBURSEMENT REQUEST COVER SHEET

PLEASE SUBMIT THIS FORM ON GRANTEES LETTERHEAD

Reimbursement Request Cover Sheet

Dafe:

Department of Cultural Affairs

Aitn; Lisa D'Andrea-Thompson, Construction Projects Manager
111 NW 1 Street, Suite 625

Miami, Florlda 33128

Attached please find the required reimbursement forms requesting payment In the amount ef
$ for the following:

Project Name & Project Number mount

[ cerfify that all the aftached documents have not been previously reimbursed or submitted for payment and
that all of the expenditures comply with the terms and conditions of the Grant Agreementand Miami-Dade
County Ordinance 05-47 and have attached our monthly report (Exhibit 7) providing the latest project update.

Sincerely,

Authorized Grantee SignaturefTitle Dats
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EXHIBIT & - GRANT AGREEMENT FORMS / PROJECT COMPLETION CERTIFICATE

Project Completion Certificate

Dafe: |

Enfity Name )

Enfity Vendor Number
{Fodarad 12 Numbar)

Funding Source |

Project Name & Project Number

Amount of Final Request |

Certification |

1 hereby cetiify that the above refsrenced project was compleled in accordance with the Granf Agreement bstween the
Grantee and Miami-Dade Counly dafed and that all expended funds were used in accordanoe with
the Agreement and afl ifs requirstnents.

ATHORIZED SIGNATURE BATE

Administrafive Use Only |

Final Slle Review

Date of Final Site VISl Counly Construction Manager Date
Final Paymert Approval

Amount of Final Payment Director, Department of Cultural Affalrs Dats
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EXHIBIT 70 - GRANT AGREEWENT FORME J OFFIGE OF MANAGEWENT AND BUDGET AUTHORIZED SIBNATURE FORM

OFFICE OF MANAGEMENT AND BUDGET
AUTHORIZED SIGNATURE FORM

Dafer
Granfee:

Contact Neame!
Gontact Phone & E-mail:

This farm cerlifies the names, tilles and signatures of Indlviduals authorzed by the Grantes lo slgn confracts, and requests for; scopa changes, budge! revislons,
advances, relmbursements, end any other requests that mey be required by the Board of Counfy Gompnissioners for the disbursement of funds, These signature
authorizations are retajned by the Depariment of Cullural Affalrs for audlfing purposes. Enfifies ars raquired lo submil updates to this list es they become necessary,

* { authorize the Individuals named helow to represent the organlzation fo complete the respectivs taske listed hereln.

sins (ploase typa or oHnt, itle [please fype or print} Slanatura
Neme (pleage (ypo or prin Title {please ivoe or print) Slgnature
Confracts & Amendmeonis
Regues(s for Scopa Changes

Requests for Budget Revisions

Reguests for Advances & Relmbursements/Completion Cerilficate

Please submit thls form with or before your first request for an advance or refmbursement,

%\4(0




EXHIBIT 11 - GRANT AGREEMENT FORMS / BANK ACCOUNT DISCLOSURE FORM —’

Bank Account Disclosure Form

Grantee:

Project Name:
Project Number:

Name OF Bank In Which Grant Funds Will Be Deposited:

Accounft Number:

Person(s) Authorized To Withdraw Funds Or To Write Checks:

Name: Title:
Name: Title:
Name: Title:

GRANTEE AUTHORIZED SIGNATURE & TITLE

Print Name

DATE

U=




10.

11,

EXHIBIT A - CONDITIONS F’RECEDENT FOR THE CDT GRANT

Museum of Science — Conditions Precedent for the Convention Development Tax Grant

. Updated Project Budget — Revenues and Expendltﬁres_ (aka, Sources and Uses)

a. Assuming County funding of $45 million and bank financing of pledges;
b. Updated to show expenses incurred to date, costs remaining and revised fotal project costs;
and

o. All revenues spent, remaining and sufficient to complete the revised toial project costs.
Documentation from Hill International (preject manager) that they are In agreement that the Updated
Project Budget is an accurate and reliable account of expenses necessary {o complete the project.
Updated Project Descripfion

a. An outline of the key elements of the project that will be completed under the Updaied Project

Budget; and '

b. A list of building features that will not be completed under the Updated Project Budget.
An updated operating forecast that demonstrates how the Museum will achieve a balanced budget
without 8 County operating subsidy.
Revised project draw schedule showing project draws from November of 2015 through project
completion (now forecasted to be November 2016), based on the Updated Project Budgst,
A written bank commitment and terms for the financing of the secured pledges,
A commitment letter from the Museum’s boatd of frustees and key donors attesting to an approved plan
to provide funds sufficient to cover capltal and operational expenditures from the end of County's BBC-
GOB funding to the County's and bank's anticipated financing closing (anticipated to be April 2016).
A resolution by the Museum's board of frustees committing to implementation of the agreed-upon
restructuring of the board of frustees and Implementation of any required changes to the board’s by-
laws (along with a copy of the amended by-laws).
A resolution by the Museum's board of trustees representing and covenanfing that it shall not seek
County operational subsidies or support until the County retires the financing debt for the $45 milllon
grant {estimated to be no more than 20 years) and that it will operate the Museum with a balanced
budget.
A resolufion by the Museum’s board of frustees committing to dedicate both the proceeds from future
naming rights, in excess of secured, exlsting donation pledges, and the sefflentents of existing cases in
arbitrafion/litigation, other than what may need to be conveyed from these proceeds for the bank loan
against the secured pledges (Including for the funding of a debt reserve and advanced principal
payments as required by the terms of the bank financing obtained by the Museurn for the completion of
the construction and development of the Museum facilities) and for repayment of the loans made by the
principal donors for the project reserve, to a restricted Museum endowment dedicated to the Museuim's
operations and programming (this commitment recognizes that future naming rights gifts that are given
for other, specific restricted uses can be used for those specified purposes),
Documentation of the commitment from Phillip and Paftricia Frost fo loan an additional $4.25 million to
help address any unanticipated cost overruns beyond the contingeney in the agreed upon Updated
Project Budget.

4
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EXHIBIT B - éDNFIRMATION FROM HILL INTERNATIONAL REGARDING PROJECT COMPLETION

HALE
Hill International

Hill ntarnational, Ine.

801 Briokell Key Dilvg-

Buite: GOO
Miarr, FIL 33131

PhDI!E*{BU‘d 468:4900

Fas(305] 4684919

wwwhilintl.com |

Febfirary 18, 2016

Gillian Thomas; CEO & President
Patricia-and Phllip Frost Museum of Sclence
3280 Sayth Migmi Ave
Miami; FL 33133

Re: HILCSD-0268 Miami Sclence Misesim Project - Opinion of Castto Complete

Dedr Ms. Thonias:

Refefence. Is mizde to (1) the Construction. Takeaver Bepvites Agraement dated as of July 23, 2014 ‘(the
“Constructian Setvlces Agreement”), by and: hetween, Museum of Sclends, Ing. d/b/a. Patricia dnd Phﬂlip
Frost Museum of Sclence, as .owner (the “Owner"), and_ Skanska USA: Eulldmg, IMc., a8 contractor (the
Cohntiactor”) , and. {Il) the Projéct Cash Flow dated. Febr ua;yi?, 2016 (a.copy of which Is attached herets)
(thie “Pro]ett Budget"], Capltilized terms used but not daﬂhed in this cettiflcate have the meanligs
asslgned fa_them in the Construction Services Agreement..

Ih tha course 6f the dngoing petfoymance of our gbligations as Owiiet’s Rapresentative and Project
Manager-orr behalf of the Owner; we have made such reviews and examinations ofthie Project as we deem,
pertii€it to this meatandim, and disuussed and, réviewed thesé fatters {including the clrrént Project
Schedule anhd the Project Rudget] with the Owper, fhie Owner Cpnsultants, the Contractor, materal
Sibcontractorsand any other third party we deemed appropriate.

Gin the basis of e foregolng; we cohclide, in gur professianal opinlot, thaty
) $708nilon B an aiount sufficiént e pay the, “hard” -constrittion costs fo achleve
Substaditlal Gompletion of the Work (which tosts are contemplated and reflected in the
Project Budget line ltems labeled “Construction Costs, Costs-to Complete Construction
$67.AM" &hd “ProjectContingericy $3.5M" i and

(jii) §42.07 millich Is af additioria) afnolnt sufﬁcleﬁt to pay fie desigh atd managenment costs,

' exhibit- design, fabrication and ingtallatlon costs and Insurance -and permitting costs in
tespect of the Profect (Which costs are contemp!ated and reflected {h the Project-Budget
llhe ftaths "Deslgn & Mahagement Costs $3:94M,” “Ownier Provifed Costs $30.07M" b
“Other Project Soft Costs $8,.16M”),

Please’ note that Hill offars this oplnlon based upon our understanding of the-current scope of work {see
attached for a detailed dascriptionh of ssope assumpﬁons}r exduding any potentlal dme or praductivity
Impact ¢lairs, as.of the date of this memsrandumfor costs to.complete through Ndveinber 15, 2016; The
date indicated on which the Preject is axpected to obfain either a temporary or final Certificate of
Qrcupancy, the Owner assumes beneficial use of thid-pioperty and dssumes card, ciistddy and contrblof the

il 9
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facility, Should schedule a_dj:qs:fh‘neﬁts‘ or devslopments fesult ln an extensfon of the completidn daté into
December 2015, an additianal $4.5-million inerease to the cost-to-complete Is-recommended,

Bijally; please note that Hill does tiothave thie abifity to Influéncaithe contractor's medns arid riettiods of
deliveting; the profect and we hase our opinion on the assumed delivery of the project: acrording o
CORSEUCHAN best praéticas, liddstry.standafds and our kneWiedge of project-spetific details,

HILLINT, NA'I'i_fJNAl, {MC.

O s

Neine:, Eladio Castrodad, P.E., PMP
Title:  Vice President

Atk Profect Cash Flow
Bulldingand Exhibitiohsta be:Cambleted at Openihg:



1.

2y

3.
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Patictazand Philliy Frost Museum of Sdénce
Building-atid Extiibitions to-be Completed at Opéning!

Building:

Siza;:250,000.5F Indoor and xtetior piogramiiablg, Maintehante and admiinistrative spages,
with 170,6805F undarair:

Total hullding.envelope:and entlre seryices packags, 220 parking ssces, cofitiguous with
PAVM'S parking;and tiative plant landscaping cormpleted, Witef framfirst Section of Museum
Drives futinlpd toa wetlarid area, a3 a compoietit 6f the slte-Wide water trall and. highiightmg'
Impoftafice of wetlands as-a habitat,

{Compieﬁﬂn St promiehade to §oith of bull dirig 1s'oh City Jarid apd Is Gity's responslb‘hty)
Slgnage and Wa\/ﬂh{i ittg

Slze: thibughout bullding and.grounds

Compileted to @ level of ddeguaté for Use, dynamic signage 1t be,added latér..
Plangtarium

Size: 4650 SF and. 250 55ats

B projector and lasefsinstalled a8 plantied and t6tal Intetlor completad, with seftware-far
education and tralhing programs as planned. Spate.Bar-special design.net completed.Ih pre-
show-ared, Use of concesslon carté instead. Quiside: projection notcompleted,

Living Core Adiariim?

Slze: 24,000 5F fnternal and’ external exhibition areas

Overithrge floors:comipleted hoth bullding installed Jarge aquarla:of five habitats, flex/ble:
exhibltion furniture, Includihg approximately 30 additienal.smaller aquaria, inferactive exblbits,
mult-medfa and collections installatians,with focus on aceessibility; Visitors explore the
habltats of South Florida, are Invited to discoverthe work of sclentists In conserving thase and
joln on a voyage ta the-GulfiStream, with the-unlgue 500,000 gallon-Gulf Stream Aquarium,
Accessible tactile exhibits.and iBeacon system of deseriptive audio included. Some interactive
exhilbits omltted with averall hudget rediction. Additfonal flexible axhibits and updates to ba
added: [ater.

People and Sclence Gallary

Slze; 8960 SF, including ramp linking o second flook:

Malorgaltery funded by Baptist Health South Florida, The gallery, focused o health and
wellvess education is completed as planned, Infergctive:exhiblts ard programming around five
themes ofeating, exerclsing, learniig; reldxing and conhecting, Where visltots axplore the
decisiong-they can'male, the Impact ofi their flves ant-how medical science supporta heafth. 4n
addlitional $1milligi funding s set asité for ongeing edueation programmning, Including free
visits for all 4 graders and updates This spates 4lso plinned to.serve as fnajor entattainimerit
facllity out of haurs and Has an interactive dance flooe, a stage, a sclence bar and ap;advancad
sturound solindsystem. Completed for opening.

. Feathersto the Stars Gallerys

Size! 6100 §F

Major gallery fuhded jmnﬂy bv thé Bd’cchelbr Foufidatioh and Chiisting Allen, This takes vishtors
on a Journey through the history of flight, from the-eveiution of dinosaurs to bu‘ds thircugh
ear]?mflatmn and the future of spece explorat}on E)qalormg hiaw Imagination ks I(e:y to

= <
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technology developrieht aid hilghlightlng future opportunlties. Gallery is cimpleted.
Programming Is.integtated inta operatiohs.

7. Rijvets of Giass
Sizé: 3810 SFIfcluding Inside [miriafslve éXperieincs, altside- waterdiscavery area-dand bridge.
Gallery funded hy the Kenan Charltable Trilst, The:Rivel of Grassxhibition 1 a Special disedvéry
space for children under 6:and their caregivers. An exploration of thé propérties of witer; an
introduction-to-the animalsand plants of the Fverglades and a:fulimedia Iminersjve
exparlence thete, by day and by night, exploring water levels.and theit inigact-on animal [ife,
tompleted feropening, Programming Integrated into pperations.

8. KhightLeatning Center
Size: A300SF Internal space plus 2200 SF external picnic ferracesand-exhibit atea.
Funded by the KKhight Foundation. A sufte of'2 classrooms, a-wetlab and Digital Futures Lab
{computertechpology space.) These will he used for enlianced educational experiences with
schools, grants based programming, professional development and are also avallable for
community groups but-of hours; External plchic area has-educational rasoureas Integrated inta
sice; Gondpleted for uge.by groupsas platined;

8, [nnovatign Labs
Size; 10,100 SF Internal space-{external teyraces are part of program- bitt-not coupited here)
Funded: by Innavation partners (4 of projected 16°1h place: Invertors in residence programy
spiaca and:ane floorof exhibitioh #nd prograt spade cutipigted; Other spaces basic fit out:
completed anid available Tor programming but no fateractive fit-aut, Propramming and future.
fit-but under developmefitiwith partngrs.

10, Travelipg Gallery
Size: 9D00SE
A fully: 8l condltioned, high quality flesible space, to recelve international touring exhibitions ag
wellashelng ayenug for major events. Eguiﬁpad with projectors,-sblnd syster, access for
fatgd and heavy objécts, this has hean dagignsd sp that 1t can bé a stand-along spate of
intégrated intg tié genetal vist.

LY, Terraces
Sizé: 25,000 SF
Qri floors 2 througti 5, thesa dlrculation spates were alsy desighed a5 exhibit spacks to provide
fotictrallsof iftérattive exhibits ahd aft nstaflations atound watet, light, edergy and time,
Minimal inistallations; smail nurber of Intérdctive exhibits at opehing,

12. Atrlum and Planstatftiiom Terrdces
Slze: 13,200 SF
The maln-eftfance to the thuseut ardmajor gatheritig and clrculatiof space & plaZa [avel,
Dynamic signage, informationstation and sorve seating installed, donorwall presented,

I8, Roof
Size: 14,500 SF
Native plants-and urban foed planting-displays In place, but ne energy. exhibits and minirital.
interpretation, No roef for rain protection aver eventspace. Portable telescopas for
programiing, day-and night time uses

N )



].

-~
i
=
=

‘_

i4, Café .
Slze: 3,500:5F Infernal {public and back of house)and 2000 5F extarnal teitace
Open‘to all, accessible before:ticketing:from park at first floor level and With views oVer patk,
‘Aceassed from park-by ramp and.stalrs. Eamily food and also prevldes catering for avénts.
Completed for opaning.
15, Retall
Size! 2200°SF
Accessihle before ticketing;.completed foropening.Ediscational materlals and science based
giffs, Completed foropenthg:
Scienca Plaza
Slzes 5600.5F
Adjagent to east.end of bullding, @ saml anciosed area-and gathering plage forgroups and the
commuhity: Mininal surfaes treatment, no seating, [stalfations;wall projection, or tactfle
Buliding meidel
17;; South Plaza.
Size! 21,0008F
Public'space, an exterisian of khight Plaza and ot south side of Tiving Core Andaram.
Contimiydtion of pldnting scheme from Khighit Plazarwith.thrse adtitional planters,
Sustalnability.
5ize; biullding and eroynds
All key-physical features in placa [n:fuding reinWater collection-and fé-use fh AC and ligation,
grey Water use Intollets, natutal venitilation i circtdation and 3 Sprie esthilsition. spaces LED.
lightirig, fixtisres and lghtlivg contiol systams,’ moﬂ:op phc’tavoltalcs, &lantriq vahicle chatiisg
statlonsund the usé of reflective.and green roofing, maierlal aré among the green, features of
the- bﬂ]ldihg LEED gold I8 targsted stahdard, Intgrpretation agtoss bmldmg m‘cerbretaﬁon of
buflding. aid go tind¢ of efivirohmental sustamabﬂ]t\r.,ﬂn lie publit access to nformation
streanisasd researqh resturea (V EO MAP_} ot avallablé inthld phase.
18. New Websife aid custoier mandgement system
Thisncludes include ticketing; otiline purchases, donor management systern ete. Finctional and
completed for apening. Additlonalenhancad visttor éxperletices td be atlded oyertime; A
museum app is under.developmerit, ahd visttars will bé encouraged 16 use their moblle phiaties
for additional information and site wide diScovéry trails, The-DAS:systai o anhance mahile:
signals has been eliminated. '

16,

18,

C2%



PROJECT CASH FLOW - Operting Nov 2016

Soufees:

GOB - Coutity Grait Reimbursanents
(0B - Retalnage. Recelvabls
Sub-Totsl GOB-

Non-B0B

(A) Pledgss -Génatal-Campelgh

{B) Pledges:- Resirloted to Exhibits

(C) Financlng Need

(D) Vendar Gontrlhutions

{E) Fundirig fof Fil Environmiental Cafiter
{F) Cther Governimental Furding

" SubTota! Nor:GOB

Total Sources

Uses:

:Construction Gosts
Costs fo Gnmplete Construsfion

‘Deslgn & anagement Cosfs
Project Managerment.
AE Deslgri Fees
Owner Pliget Consultants

Sub-Total Deslan & Management Cosfs

Owner Provided.Costs
Exhiblt Deslgn and Fabrication
Fumityts, Flxtures & Equipment
Batchelor Environmental Center at-FiU

SubTotal Ogner Provided Gosts

Other Project Soft Codts
Legal
[nsirance
Petrmits
Marketing
Living Cbllections
Operational Transitlon {includes staffing)
Financing Gosfsfinterest Ragerve
Othet Project Oosts

Sub:Total Other Project:Soft Costs
Project. Contingsheéy
Total Uses

Tnourred thru Amounts Tadal
November18  Remaining  Project Costs
= 6,036,760 8,885,760
158,084,260 6,036,760 166,000,040
28,680:584 9,432,821 38,324,408
1,610,440 8,563,084 10,084,124
- 83,346,223 $3,348,228
. 1,000,000 1,000,000
840,458 4,169,544 5,000,000
1,440,806 250,000 1,660,806
32,681,886 108,742,672 139,424,558

$ 190,746,278

§ 113,678,322

% 304,424,598

17,228 447 57,100,000 . 184,522,447
B,B55717 1,834,722 10/29D.438
81,270,984 1,460,100, 32,721,084
2,242 403 858,143 3,100,646
42188103 . 3,042,865 46,112,088
5,842,148 10,681,474 25,428, 824
1,377,188 7,229,434 8, eue e |
B840, 453 4,160 544 5:000,000
8,059,788 30,970,353 30,030,145
2,422,082 600,000 3,022,082
7,087,728 500,000 7 557 723
1,089,821 50,000, 1,119, "5

- B28,471 -637,00D 1,265,471

- 500,000 -540,000
9,124,848 4,728 005 13,862,840
107,670 ;068,000 1,167,870
2.874,631 100,000 2, 97"4 &t
23,204,083 8,165,005 31,459,088
- 3,500,000 3,500,060

§ 190,746,275 § 113,678,322 § 304,424,538

Frost Sclence 2/18/20116
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EXHIBIT C - FROST RESERVE LETTER

Patricia avd Philllp Frost
21 Star Island
Mlami Beach, Florida 33739

Febrpary 18, 2016

Museum of Science Ine.

Museum of Science Endowsment Tns,
3280 South Miami Avenue

Miean, Florida 33129

Ladies and Gentlemen,

Referance is made to (i) our $35 million pledge dated March 21, 2011, as amended on May 15,2014
(eur ;g flia{ #edps), and our additional $10 million pledge dated February 9, 2016 (the “Rlavetaifing:
Pladdpe™, und, fogether with our Initial Pledge, our “Rlédie™), in favor of Museum of Science Ine., d/b/a
Patrlcm and Phiitip Frost Museumn of Science (the "Musewin"), and Museum of Scietice Endowment
Ing, (the "Endownsen(") in support of the campaign to ralse capital for the develapment, construction
and operation of the new soience musetm faoilify at Mussum Park (the " fuiac "), and (ii) the
Praject Cash Flow dated February 17, 2016 (a copy of wlich is atteched hersfo) (the “Pibigot

Bidaer),

We understand the Musenm ig negotiating the terms of, end expeets to close on or about April 18,
2018, (1) an additional $45 million grant from Miami-Dade County (“the County™) to the Museum
(the “Totilty: Grait™), and (i) an up to $40 million senior secared ioan from one or mare financial
institutions (ihe "Bak Elpanglug’; and, together with the County Grant, the “Pidldl. Rihaneing”) and
arranged by Northern Teust (the “Aswitigel??), to complete the funding of the coustruction and
development of the Projeot. We 2ls0 understand the Project Budget confemplates up o $3.5 million as
a conlingeney (primarily to satisfy any overruns in the cost to complete conatruction) (the “Prufeq,

Contingeney?).

"The purpose of this letter is to confinm our absolute ang irvevocable commitment to loan to the Museum
up 1o an additiona] $4.25 miltion as and when ueeded by the Museum fo satisfy costs n respect of the
Project if and 1o the extent such costs exceed the eggregate amount contemplated in the Project Budget
(incinding the Project Contingency), Our obligation to make each of the foregoing extensions of credit
(each, an “Advanes” and, collectively, the “Advances?) is expressly condltioned on (i) the olosing and
Tunding of the County Grant, (if) the closing, and availability of loans under, the Bank Financing,
(iii)repa,ymentin full of loans made by uz pursuant to the $11 million loan commlitinent mursuast to a
Jetter dated February 9, 2016 and (iv} the funding by the County ofthe final $6.9 million retainage
amount under the GOB graat, and our obligation will terminate aud be of no further force or effect it
conditions (1) and (if) hereof ale not satisfied on or before April 30, 2016, or candiljon (jii) hereof ls not
satisfied within 10 days after the Project achieves “Substantini Completion” (as evidenced by the
issuance of a temporary cettificate of cocupancy {n respect of the Praject).

The principal amount of each Advance shall eoerne interest fromthe date of the Advance until the dute
the Advance js repald in full at a vate equal to 2.7% per annun. The Advanoes, together with acerued
interest therson, shall, subject only to satisfying any interest reserve and debt repayment requirements
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of the Bank Financing, be repaid by the Museum solely from (i) the proceeds of any future pledges fo
the capital campaign of the Musenm (incloding those offered in exchange for naming and othier
branding rights for the principal elements of the Praject, but excluding any amounts thet ars restricted
by the denor for specific purposes) and (ii) the net proceeds of any arbitration or fitigation awards or
settleroents in favor of the Museum in respsct of the Profect (afier the payment by the Museom of
related or ancillary claims to subcontractors and/or Iegal and consulting fees ncurred by or charged to
fhe Museum). The Museum will provide us a perfected first priority lien on, and in respect of; the
foregoing procesds prior fo the initial Advance, which lien shall secure the obligations of the Museum
to us heteunder.

The Museum does not expect fo need funds in excsss of the amounts inclwded in the Project Budget and
the Musemm will contlnue to use its reasonable best effoits to reduce all eosts and expeuses reflscted in
the Project Budget, and with & view fo minimizing to the greatest extent possible both the number af
Adyanoes and the principal amount of Advances outstanding at any time pursuant fo this commitment.

This commitment shall be binding on the partics and our respective suceessors in inferest and
assigns, This commitment shall be bindiug and enforceable on and against ugand our estates if the
commitment s unmet fnter vivos.

This commitment may be amended only by a wiitten instrument executed by the parties.

This commitaent shall be construed and enforced in all respects in secordance with the laws of the
State of Florida.

We recognize that this commitment copstifutes an cbligation to extend loans to the Museum in
the amount stated and that the Museum is acting and will act it reliance upon this commitment, We
also consent to the delivery of a copy of this commitment o the County and the Arranger and
understand that each of them is also acting in reliance upon this commitment.

This commitment i& condiffoned upon on a representation by the Museum (which will be
confirmed in the deflnitive naming agreement) that the Museum is a tax-oxempt orgeuization
under Sectlon 501(c)(3) of the Internal Revenus Code and & public charity under Soolion
509(a)(2) of the Intetnal Revenne Code and that comtributions, bequests, transfers and gifts fo the
Museum are dednetible under the relevant provisions of the Internal Revenne Code.

Phillip [ost.
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ACCEPTED AND AGREED
a5 of Febrary 18, 2016

MUSEUM OF SCIENCE INC

oy, (0Ll
T[ueTJ Pia f‘ln‘b E}&!’E 4 Gtﬁi’

THE MUSEUM HAS COMPLIED WITH THE REQUIREMENTS OF THE FLORIDA
SOLICITATION OF CONTRIRUTIONS ACT, FLORIDA STATUTES §496,

A COPY OF THE OFFICIAL REGISTRATION AND FINANCIAL
INFORMATION MAY BE OBTAINED FROM THE DIVISION OF
CONSUMER SERVICES BY CALLING TOLL FREE (800-435-7325) WITHIN THE
STATE. REGISTRATION DOES NOT IMPLY ENDORSEMENT,
APPROVAL OR RECOMMENDATION BY THE STATE.
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PROJECT CASH FLOW

Sources:

GOB - County Grant Reimbursements
GOB - Retainage Reoceivable
Bub-Toial GOB

Non-GOB

(A) Pledges - General Campaign

(B) Pledges - Restricted to Exhibits

(C) Financing Need

(D) Vendor Confribufions

(E) Funding for FIU Environmental Center

(F) Other Governmental Funding
Sub-Total Non-GOB

Total Sources

Uses:

Copstruction Costs
Costs to Complete Construction

Desigh & Managemeht Costs
Project Management
A/E Design Fees
Owner Direct Consultants

Sub-Total Design & Management Costs

Owner Provided Casts
Exhibit Deslgn and Fabrication
Furniture, Fixtures & Equipment
Batchelor Environmental Center at FiU

Sub-Total Owner Provided Cosis

Other Project Soft Cosis
Legal
[nsurance
Pertniis
Marketing
Living Collectlons
Operational Transitlon (includes staffing)
Financing Costs/interest Resetve
Other Project Costs

Sub-Tota) Other Project Soft Costs
Project Contingency
Total Uses

Incurred thru Amounts Total
| Novemher-i6  Remaining  Project Cosis
158,064,280 - 158,084,290
- 6,835,760 6,935,750
158,064,200 B,935,750 165,000,040
28,890,584 9,432,821 38,323,405
1,510,140 8,563,984 10,084,124
24 83,346,223 83,346,223
2 1,000,000 1,000,000
840,456 4,159,544 5,000,000
1,440,806 250,000 . 1,690,806
. 32,681,986  106,/42572 139,424,558

§ 190,746,276

$ 113,678,322

. $ 304,424,598

117,222,447, .. 67,100,000 . 184,322,447
8,655,717 1634722 10,200,435
31,270,084 1450100 32,721,084
2,242,403 858,143 3,100,546
42,160,103 3,942,965 48,112,068

i 5,842,148 19,681,475 25,423,624
[ 1,377,188 7,229,334 8,606,521
... 840456 4159544 5,000,000
. 8,050,793 30,970,353 39,030,145
| 2422082 600,000 3,022,082
7,057,723 500,000 7,557,723
1,069,521 50,000 1,119,521
628,471 637,000 1,265,471
500,000 500,000
9,134,836 4728005 13,862,840
107,670 1,050,000 1,157,670
2874631 100,000 2974631
23,294,933 8,165,005 ' 31,459,938

. 3,500,000 3,500,000,

| § 190,746,276 § 113,678,322 § 304,424,598 |
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EXHIBIT D - LOAN DPOCUMENT FROM NORTHERN TRUST

@ Northern Trust

Carol F, Fine

Benior Vice Presfdent

"The Northern Tsust Company
600 Brickell Avenuve - Suite 2400
Miami, FL 33131

(305) 789-1363 Direct

offl @ntrs.com

February 18, 2016

Ms. Roxanne Ortiz, CPA,

Chief Financial Officer

Patricia and Phillip Frost Museum of Science
1040 Biscayne Boulevard — Suite 400
Miami, FL 33132

rortiz@frostscience.org

Dear Roxanne:

The Northern Trust Company is pleased to advise you that we have approved tax-exempt bond financing
for the Patricia and Phillip Frost Museum of Science (the “Museum™) in the amount of $38,346,223, to
be secured, among other things, by capital pledges made io the Museum. The purpose of the finanping
is to allow for the completion of construction and associated costs of the new Pafricia end Phillip Frost
Museumn of Science (“Museum®) in Musewm Park,

The approval and subsequent closing are contingetit upon apptoval by Miami-Dade County of the
$45,000,000 grant required to provide the balanee of funds needed at this time to complete constroction.

We would expectto close on these two sources in close coordination with an expected closing to occur
in April, 2016 for both sources.

1 ool forward to working with you on this to a successful conclusion.

Sineerely,

THE NORTHERN TRUST COMPANY

Uit F e

Carol F. Fine
Senjor Vice Prosident
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EXHIBIT E - REVISED MUSEUM BYLAWS

AMENDED AND RESTATED BYLAWS
8}
MUSEUM OF SCIENCE, INC.

Effective as of March 7, 2016

ARTICLE L NAME

Sectionl,  The name of this corporation shall be Museum of Science, Inc. (the
“Museum”).

Section 2. The Board of Trustees of the Museum (the “Board of Trustees” or
the “Board™) from time to time may adopt additional names which may be used by the
WMuseum for special projects, displays, exhibits and advertising.

ARTICLEIL, PURPOSE

The purpose of the Museum shall be to seek the educational, scientific and
charitable objectives which are set forth in the articles of incorporation of the Museum and
which are set forth from time to time by action of the Board of Trustees.

ARTICLETII. MEMBERS

The Museum shall have no members; except, however, the Museum may adopt and
publish from titme to time one or more classes of membership related to its patrons or
donors (including the requivements for qualification in, and any admission or othet benefits
associated with, any such classes of membership), which shall not be members as
contemplated in Florida Statutes §617.0701, shall not be entitled fo call or attend any
meetings of the Museum or to exercise any voting or other rights related to the business or
affairs of the Museum,

ARTICLEIV. BOARD OF TRUSTEES

Section1.  Allcorporate powers of the Museum shall be exercised by or under
the authority of the Board of Trustees.

Section 2, The Board of Trustees shall be comprised of not less than 15
members and not mote than 30 members, fogether with any ex officio menibers that may
be appointed or designated from time to time pursuant to these bylaws.

Section3.  Except as otherwise provided herein, the Trustees, other than
those appointed pursuant to Sections 5 and 6 of Article IV, shall elect their own
members on an annual basis by majotity vote af the regular meeting of the Trustees held
immediately prior to the end of each Fiscal Year, Except as otherwise provided herein,
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vacancies or newly created positions shall be filled by a majority vote of the Trustees,
other than those appointed putsuant to Sections 5 and 6 of Article IV, at any regular or
special meeting of the Trustees.

Section4.” Membets of the Board will be elected to two-year terms, except
as otherwise provided herein, The term for each Trustee shall begin following the
regular meeting of the Trustees held immediately prior to the end of each Fiscal Year at
which each such Trustee is elected, Trustees elected at times other than the regular
meeting of the Trustees held immediately prior fo the end of each Fiscal Year will be
elected 1o fill unexpired terms.

Section 5. Miami-Dade County will make appointments of 5 members to the
Board. These appointments are not subject to the requivements of Article IV, Sections 3
or 4 of these bylaws. One member will be the County Commissioner representing the
County Commission District embracing the Museunr. Two members will be appointed
at-large by the Board of County Commissioners of Miami-Dade County, The Mayor of
Miami-Dade County shall appoint 2 members of the Board, one of whom will be the
individunal serving as the County’s Chief Financial Officer, and another will be the
individual serving as the Director of the Department of Cultural Affairs. Each of the 2
members at-large appointed by the Board of Commissioners of Miami-Dade County
will serve a two-year term and may miot be elected officials.

Section 6. The City of Miami will make appointments of 3 members to the
Board. These appointments are not subject to the requirements of Article IV, Sections 3
ot 4 of these bylaws. One member will be the City Commissionet representing the City
Commission District embracing the Museum, The City of Miami Commission will
appoint 2 members of the Board at-large. Each of the 2 members appointed by the City
Commission will be appointed for a two-year term and may not be elected officials.

Section 7. For each at-latge appointment by the County Mayor, the County
Commission and the City Commission, the Board may advise the County Mayor and
.County and City Commissions of any special characteristics or professional skills that it
is seeking in order to sirengthen and balance the Board. In addition, the Board may
suggest potential nominees for consideration by the County Mayor and the County and
City Commissions. After consideration of these recommendations, which are advisory
only and which the County and City Commissions shall not be required to follow, the
County and City Commissions will select an appointee that, in its best judgment, will
best serve the interests of the Museum, the Mayor of Miami-Dade County, the Board of
County Commissioners and the City Commission, Upon the expiration of the term of a
member appointed by the County and the City, that member will remain on the Board of
Directors until such time as he or she is replaced or is re-appointed by the appropriate
appointing authority.

Section 8. Ex officio members of the Board of Trustees may, in the discretion

of the Board of Trustees or the Executive Commnittee, include a designee of any volunteer
group or affiliate group as defined in Article VII of these bylaws and any other member of

2%
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the Board of Trustees designated as ex officio by the Board of Trustees or the Executive
Committee. Ex officio members shall not have voting privileges and may designate
substitutes to attend meetings of the Board of Trustees. All ex officio members of the
Board of Trustees shall serve until their successors are elected or appointed.

Section 9.  With the exception of those members appointed pursnant to
Atrticle TV, Sections 5 and 6, the members of the Board are expected to devote time,
professional knowledge, personal influence, money and/or a combination thereofto
atisin the goals of the Museum and in electing members consideration shall be given to
their abilities o do the following:

(@)  Provide and secure financial support for the operations and
activities of the Museum;

(b)  Volunteer their specialized business expertise, advice and
guidance to working committees when fieeded; and '

(¢)  Lead and to reinforce all community and public relations work of
the Museum.

Section 10.  The Board of Trustees shall adopt from time to time service and
performance criteria with respect fo its members, including, without limitation,
requirements with respect to service on committees of the Board of Trustees,
attendance at meetings of the Board of Trustees and committees of the Board of
Trostees, which criteria as adopted from time to time will be deemed part of, and
attached to, these bylaws. Any setvice ot performance criteria adopted pursuant to
this Seotion, if applicable to the County’s appointees to the Board of Trustees, or any
other rules or guidelines effecting the County*s appointees to the Board of Trustee or
any cotmimnittee of the Board of Trustees (inciuding the Executive Committee) shall be
subject to the approvel of the County Mayor and the Board in order to be effective.
The Board of Trustees shall adopt from time to time a conflicts of interest policy with
respect to its members, which policy as adopted from time fo time will be deemed part
of, and attached to, these bylaws. The failure of a Trustee to adhere to the service and
performance criteria or the conflicts of interest policy adopted by the Board of
Trustees from time to time shall constitute a basis for removal from the Board of
Trostees,

Section 11.  The Chair shall develop and deliver to the Board of Trustees, not
later than 30 days priot to the beginning of each Fiscal Year, a schedule of proposed
regular meetings of the Board of Trustees for such Fiscal Year (including the date, time
and place for each such meeting), which shall mclude at least four regular meetings in
total, one of which should be scheduled to occur during the 30 day period prior to the
beginning of such Fiscal Year, and the Board of Trustees shall convene for regular
meetings in accordance with the foregoing schedule.

Section 12.  Special meefings of the Board of Trustees may be called by or af
3
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the direction of the Chair, any Vice Chair, or upon the wriiten request of one-third of
the Trustees, such meetings to be held at such time and place as is designated in the
notice theteof.

Section 13.  Except as otherwise provided herein, notice of the date, time and
place of any regular or special meeting of the Board of Trustees will be delivered by the
Secretary or a designes of the Secretary in writing sent by regular or electronic mail ot by
telephone or other oral commmnication af least five days prior to the date of the meeting,
provided that the giving of any oral notice will be recorded in the mim#es of the meeting
by statement of the person giving such notice. The notice of special meetings shall state
the purpose thereof. Any member of the Board of Trustees may waive notice of any
meeting.,

Section 14, At least one fourth of the elected members of the Board of
Trustees (exclusive, however, of any ex officio members) will constitute a quorum for the
transaction of business at any meeting ofithe Board of Trustees, unless otherwise
specifically provided by law or these bylaws. Attendance will be either in person or by
telephonic connection whereby the distant member(s) and those members present in
person ell hear and may speak to and be heard on the matters raised therein.

Section 15.  The act of the majority of the voting members of the Board of
Trustees present at meeting at which a quorum is present will be the act ofthe Board of
Trustees, unless the act of a greater number is required by law or these bylaws. No action
of the Board of Trustees will be valid unless taken at a meeting at which a quorum is
present, except that any action which may be taken at a meeting of'the Board of Trustees
may be taken without a meeting if a consent in writing setting forth the action so taken i
signed by all voting members of the Board of Trustees (exclusive, however, of any ex
officio merbers), A Trustee may not vote by proxy.

Section 16,  Any member of the Board of Trustees may resign from the Board of
Trustees at any time by giving written notice to the Chair, any Vice Chair or the Secretary
and, unless otherwise specified therein, the acceptance of such resignation will not be
necessary to make it effective. Any member of the Board of Trustees, except for the
County and City appointments, may be removed from office af auy time, with or without
cause, by a majority vote of the Board of Ttustees, other than those appointed pursuant to
Sections 5 and 6 of Article IV.

ARTICLEY., COMMITTEES

Section 1. The Board of Trustees shall have an Executive Committee
comprised of up fo 16 members, two of whom shall consist of the County Mayor’s
appointments, who are the individuals serving as the County’s Chief Financial Officer
and the Director of the Department of Cultural Affairs, and up to 14 members of the
Board of Trustees other than those appointed pursuant to Article VI, Sections 5 and 6,
who shall be selected by a majority vote of the Board of Trustees. The Executive
Commiftee hag the primary governing authority for the Museum and as such, is
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delegated all the authority of the Board of Trustees in the management of the Museum
when the Board of Trustees is not in session, except as otherwise provided in these
bylaws ot as such authority is limited by resolution of the Board of Trustees. The
delegated authority and responsibilities shall include, without limitation, the following:

(@) the development and implementation of an annual business plan and
budget for the Museum and the assessment from time to time of the performance of the
Museumn as measured by the annual business plan and budget;

(b)  the review and approval of the operating procedures, financial
controls and other policies and guidelines with respect to the business and administrative
funetions of the Museurn; :

{c)  the development and oversight of policy for all personnel of the
Mussum, including issues related to retention, promotion, compensation and benefits
(provided, however, that any decigions regarding the retention of the President of the
Museum shall be subject to the approval of the Board of Trustees);

(d)  the approval of any material agreements or other contractual
obligations of the Museurn;

(e) the development and implementation of any capital campaigns and
other measures intended to secure funding for the Museum, including, without limitation,
all mattets related to the anmual gala or other ancillary or comparable sociel or fund-raising
aetivities; and

(f)  the development and inplementation of an annual business plan and
budget regarding the findraising, financing, development, construction and operation of a
new facility or science center for the Museum,

Section2.  The Executive Committee or the Board of Trustees may establish
from time fo time one or more standing or special committees to assist and advise the
Board of Trustees, the Executive Committee and the President and other executive
offlcers of the Museum with respect to their respective functions and obligations. In
addition to the Executive Commitiee, the standing committees shall include a finance
and audit committee and a board development and nominating committee. The
Executive Committee or the Board of Trustees shall determine the authority, duties and
responsibilities of each such standing or special committee, the composition and chair
of each such committee and the term of each member of the committee, Any member of
a committes may resign from the committee at any time by giving written notice to the
Chair or the Sectetary and, unless otherwise specified therein, the acceptance of such
resignation will not be necessary to make it effective, Any member of a committee,
other than the County Mayor's appointments, who are the individuals serving as the
County’s Chief Financial Officer and the Director of the Department of Cultural
Affairs, may be removed from office af any time, with or without cause, by the
Executive Committee or majority vote of those membets of the Board of Trustees other
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than those appointed pursuant to Article IV, Sections 5 and 6; except, however, any
member of the Executive Committee, other than the County Mayor’s appointments,
who are thie individuals serving as the County’s Chief Financial Officer and the
Director of the Department of Cultural Affairs, may be removed from office only upon
a majority vote of those membets of the Board of Trustees other than those appointed
pursuant to Article IV, Sections 5 and 6. Any vacancies with respect to any such
committee (including the chair of any such committee) may be filled by appointment by
the Executive Committee. All committee chairs must be members of the Board of
Trustees; non-chair members of any such committee are not required to be members of
the Board of Trustees.

Section 3. The Chair of the Board of Trustees and the President of the
Museum shall each be an ex gfficio member of all committees, volunteer groups and
affiliate groups, unless otherwise speeified by the Board of Trustees.

Section 4. A meeting of any commiftee may be called at any time by the chair
of the committee or the Chair of the Board of Trustees. Committee meetings will be held
at the Musenm or at such place as the person giving notice may designate, Reasonable
notice of the time and place of any meeting of a committee will be in writing sent by
regular or elecironic mail or by telephone or other oral communication, provided that the
giving of any oral notice will be recorded in the minutes of the meeting by statement of the
person giving such notice. The notice need not specify the business to be transacted af,
nor the purpose of, any meeting. A written waiver of notice signed by any comunittee
member, whether before or after any meeting, will be equivalent to the giving of timely
notice to said committes member, Attendance of & committee member at a meeting will
constitute a waiver of notice of such meeting and waiver of any and all objections fo the
place of the meeting, the time of the meeting or the manner in which it has been called or
convened, except when a committee member attends a meeting for the express purpose of
objecting to the transaction of business becanse the meeting is not lawfully called or
convened. '

Section5. A majority of the number of committee members entitled to vote will
constitute a quorum for the transaction of business at any committee meeting. Attendance
will be either in person or by telephonic commumication whereby the distant committee
member(s) and those committee members present in person all hear and may speak to and
be heard on the matters raised therein. A majority of the committee members present
whether or not a quornm exists, may adjourn anty meeting of a comittee to another time
and place. Notice of any such adjourned meeting will be given to all committes members,
whether or not present at the time of the adjournment. Each committes member who is
present at any committee meeting, whether in person or by telephonic communication, will
be entitled to one vote on each matter subinitted to a vote of the committee members, A
cormmittes member may not vote by proxy.

Section 6. Al actions of any committee will be recorded in minutes, if taken
during a meeting, or in an action by written consent if taken without a meeting, will be
made available upon request to any Trustee, and will be filed with the office of the
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President of the Museum for maintenance in the Museum’s records.

ARTICLE VL. COMMUNITY LEADERSHIP BOARD;
SCIENCE ADVISORY BOARD

Section 1. The Board of Trustees does hereby establish a Community
Leadership Board (the “Leadership Board™) and a Science Advisory Board (the
“Science Board;” and together with the Leadership Board, the “Advisory Boards™) to
assist and advise the Board of Trustees and the President and ofher executive officers of
the Museum with respect to their respeciive functions and obligations and/or as any of
them may from time to time determine, Except as otherwise provided in this Article VI,
the Board of Trustees shall determine the authority, duties and responsibilities of each
Advisory Board, the composition and chair of each Advisory Board and the term of
each member of each Advisory Board. .

Section 2. The Leadership Board shall be comprised of not less than five members
and not more than 35 members, 22 of whom shall be appointed by the Board of Trustees
and 13 of whon shall be appointed by the Board of County Commissioners.

Section 3,  The Science Board shall be comprised of not less than five
members and nat more than 35 members, each of whom shell be appointed by the
Board of Trustees (and each of whom shall be individuals with significant credentials in the
field of sclence and technology).

Section4.  Each ofthe 13 County Commissioners of the Miami-Dade
County Board of County Commissioners shall make an appointment to the Leadership
Board. Each of these membets shall serve a term concurtent with the term of office of
the appointing County Commnissioner and may not be elected officials, For each
appointment by a County Commissioner, the Board may advise the Coumnty
Commissioner of any spedial characteristics or professional skills that it is seeking in
order to strengthen and balance the Leadership Board. In addition, the Board may
suggest potential nominees for consideration by the County Commissioner. After
consideration of these recommendations, which ate advisory only and which the County
Cotnmissioner shall not be required to follow, the County Commissioner will select an
appointee that, in his or her best judgment, will best serve the interests of the Museum
and the County, Upon the expiration of the term of a member appointed by a County
Commissioner, that member will remain on the Leadership Board until such time as he
ot she is replaced or is re-appointed by the succeeding County Commissioner.

Section 5. The Board of Trustees shall adopt from time to time service and
performance critetia with respect to members of each Advisory Group, including, without
limitation, requirements with respect to setvice on committees of the Advisory Group,
attendance at meetings of the Advisory Group and cominittees of the Advisory Group,
which criteria as adopted fiom time to time will be deemed part of, and attached o, these
bylaws. The Board of Trustees shall adopt frem time to time a conflicts of interest policy
with respect to members of each Advisory Group, which policy as adopted from time to
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time will be deemed part of, and attached to, these bylaws, The failure of 2 member of an
Advisory Group to adhere to the service and performance criteria or the conilicts of
interest policy adopted by the Board of Trustees from time to time shall constitute a basis
for removal from the Advisory Group.

Section 6. Any member of an Advisory Board may resign from the
Advisory Board at any time by giving written notice to the Chair or the Secretary and,
unless otherwise specified therein, the acceptance of such resignation will not be
necessary to make it effective, Any member of an Advisory Board may be removed
from office at any time, with or without cause, by the Board of Trustees, except for the
members of the Leadership Board appointed by County Commissioners, Any
vacancies with tespect to any such Advisory Board (including the chair of any such
Advisory Board) may be filled by appointment by the Board of Trustees,

Section 7. The Chair of the Board of Trustees and the President of the
Museutn shall each be at ex officie member of each Advisory Board, unless otherwise
specified by the Boatd of Trustees.

Section 8, A meeting of an Advisory Board may be called at any time by the
chair of the Advisory Board or the Chair of the Board of Trustees. Advisory Board
meetings will be held at the Museurn or at such place as the person giving notice may
designate. Reasonable notics of the time and place of any meeting of an Advisory Board
will be In writing sent by regular or electronic mail or by telephone or other oral
communication, provided that the giving of any oral notice will be recorded in the minutes
of the meeting by statement of the person giving such notice. The notice need not specify
the business to be transacted at, nor the purpose of, any meeting, A written waiver of
notice signed by any Advisory Board member, whether before or after any mesting, will be
equivalent to the giving of timely notice to said Advisory Beard member, Attendance of an
Advisory Board member at a meeting will constitute a waiver of notice of such meeting
and waiver of any and all cbjections to the place of the meeting, the time of the meeting or
the manuer in which it has been called or convened, except when an Advisory Board
member attends a meeting for the express purpose of objecting to the transaction of
business because the meeting is not lawfilly called or convened.

Section 9. A majority of the number of Advisory Board members will constitute
a quorum for the transaction of business at any Advisory Board meeting. Attendance will be
etther in person or by telephonic communication whereby the distant Advisoty Board
member(s) and those Advisory Board members present in person all hear and may speak to
and be heatd on the matiers raised therein, A mejority of the Advisory Board members
present whether or not a quorum exists, may adjourn any meeting of an Advisory Board to
another time and place. Notice of any such adjoutned meeting will be given to all Advisory
Board members, whether or not present at the time of the adjournment, Each Advisory
Board member who is present at any Advisory Board meeting, whether in person or by
telephonic communication, will be entitled to one vote on each matter submitted te a vote of
the Advisory Board members. An Advisory Board meniber may not vofe by proxy.
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Section 10,  All actions of any Advisory Boatd will be recorded in minutes, if
taken during a meeting, or in an action by written consent if talken without a meeting, will be
made available upon request to any Trustee, and will be filed with the office of the President
of the Museumn for maintenance in the Museum’s records,

Section 11. The Chair or the BExecutive Committee shall designate from time
to time the members of the board of directors of Museuin of Science Endowment Fund,
Tne. (each of whom shall be members of the Board of Trustees and shallinclnde the chair
ofthe finance and andit committee and the individuals serving as the County’s Chief
Financial Officer and the Director of the Department of Cultural Affairs), together with
the President of the Museum as an ex officio member and the other ex officio members
described in Article 8 of the Articles of Incotporation of Museum of Science Endowment
Fund, Inc. '

ARTICLE VIL OFFICERS

Section 1. The Musewm shall have a Chair, one or more Vice Chairs, a
Sectetary, a Treasurer and such other officers as the Board of Trustees from time to time
may determine.

Section 2. The Chair and Vice Chairs shall be members of, and be elested
by, the Board of Trustees at the regular meeting of the Trustess held immediately prior to
the end of each Fiscal Year. Vacancies or any newly created positions shall be filled by
election ofthe Trustees at any regular or special meeting of the Trustees, provided that
notice thereof shall have been given at least 10 days prior thereto. This notice
requirement may be waived by affirmative vote of two-thirds of the Trustees present at
any meeting.

Section 3. The Chair shall preside over all meetings of the Board of Trustees
and the Bxecutive Committee, preserve ordet, appoint all committees, taglk forces and
other groups and perform such other duties as the Board of Trustees may require. The
Chair shall represent the Museum at all public functions and serve as an ex gfficio membet
of all committees, task forces and other groups, except as otherwise provided in these
bylaws.

Section4.  The Vice Chafr shall perform the duties of the Chair in the Chair’s
absence and shall perform such other duties as the Chair may designate.

Seotion 5. The Secretary shall keep, or cause to be kept, correct minutes and
records of attendance of all meetings of the Board of Trustees and the Execufive
Committee. )

Section 6. The Treasurer shall be the chief fiscal officer of the Museum;
artange for the orderly accounting of all monies received and disbursed by the Museum;
keep the Board of Trustees informed of fiscal matters and adherence to the Museum's
annual budget by the use of regular financial statements and such other inforrmation as tmay
be called for; and arrange for the Board of Trustees to retam an accounting firm (whose
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appointment shall be confirmed by the Board of Trustees) to conduct an annual audit of
the Museum’s financial records.

Section 7.  Any oificer may be removed fiom office by vote of two-thirds of
the Board of Trustees present af any meeting,

Section8.  Notwithstanding anything herein o the contrary, the Board of

Trustees may, from time to time, authorize that the office and duties of Chair be shared by
one or mote members of the Board of Trustees and elect and appoint one or more '
membets of the Board of Trustees to serve in such capacity. Ifthe Board of Trustees
designates that the office of Chair will or may be shared and elects more than one member
of the Board of Trustees to serve in such capacity, either officer in such capacity, acting
alone, will have the full authority and responsibility of such office as described in these
Bylaws and each such member shall be bound by, and responsible for, the decisions of the
other member sharing in such capacity {provided, however, if the members of the Board of
Trustees sharing any such office disagree or otherwise take contrary positions on any
matter that reguires the decision, approval or consent of such office, the matter shall be
referred to the Board of Trustees for resolation),

ARTICLE VIII. ADMINISTRATION

Section 1. The chief executive officer of the Museum shall be the President
and/or the Chief Executive Officer, who shall be appainted by the Board of Trustees
and the Mayor of Miami-Dade County.

Section 2. The President shall direct and control the administration and
gperation of the Museum in accordance with the directions and policies of, and shall
repott to and be governed by, the Board of Trustees and the Executive Committee,

Section 3. The President shall attend all meetings of the Museum members,
the Board of Trustees and the Executive Committee (and may attend amy meetings of any
other standing or special committees of the Board of Trustees),

Section 4. The President shall submit to the Trustees at the annnal mesting
each year a report that reviews the work and progress of the Museum for the previous
year, The President shall present, at any regular or special meeting of the Trustees, such
other reports as the President may deem advisable or as any Trustes may require. The
President may from time to time, with the consent of the Board of Trustees or the
Executive Committee, designate and appoint a Chief Operating Officer, & Chief Financial
Officer, one or more Vice Presidents and other executive officers of the Museum. The
President shall cause the executive officers of the Museum to submit periodic financial and
operating reports, at least monthly, fo the Executive Committee.

ARTICLE IX. VOLUNTEER GROUPS; AFFILIATE GROUPS

The Board of Trustees may authorize from time to time the affiliation of the
Mauseum with one or more volunteer groups or affiliate group and shall prescribe the
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terms and conditions of the affiliation of the Museum with any such volunteer groups or
atfiliste groups.

ARTICLEX. FISCALYEAR

The fiscal year of the Museum (the “Fiscal Year”) shall begin on October 1
of each year and shall end on September 30 of the following year.

ARTICLE XI. COMPENSATION

‘No Trustee or officer of the Board of Trustees shall receive compensation for
services to the Museum. Trustees and officers mey be reimbursed for reasonable and
necessary expenditures incurted on behalf of the Museum and in accordance with its
purpose end needs,

ARTICLEXT, LIMITATION ON EXPENDITURES

Tn no event shall the Trustees or officers or administrators of the Museum roake
any expenditures ot engage in any activity inconsistent with the corporation’s status as a
corporation exernpt from federal income taxation under Section 501(e)(3) of the Internal
Revenue Code of 1954, as amended, or as a corporation, contributions to which are
deductible under the Internal Revenue Code of 1954, as amended.

ARTICLE X1II. BANK ACCOUNTS, CHECKS AND DRAFTS

All bank accounts of the Museum shall be authorized in writing by the Board of
Trustees. All signatures requited for such accounts shall be authorized in writing by the
. Board of Trustees., All checks, drafts and other orders for the payment of money out of
the Museum, and all svidence of indebtedness of the Museurn shall be executed on behalf
of the Museum only in accordance with these procedures,

ARTICLE XIV. INDEMNIFICATION

The Museum hereby indemnifies any and all of its Trustees and officers and former
Trustees and officers against any damages or expenses, including, without limitation,
reasonable attorneys’ fees, actually and necessarily incurred by them or any one ot group of
them in connection with the defense of any action, suit or proceeding in which they or any
of them are made parties, or a party, by reason of being or having been Trustees or officers,
except in relation fo matters as to which any such Trustee or officer shall be adjudged in
such action, sujt or proceeding to be lable for gross negligence, wiltful misconduct or
breach of his or their fiduciary duty to the Museum or its members in the performance of
his or their responsibilities, and to such matters as shall be settled by agreement predicated
on the existence of such Hability.

ARTICLE XV. REGISTERED AGENT

The registered agent of the corporation for purposes of service of legal process
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shall be the President of the Museum.

ARTICLE XVI. PARLIAMENTARY AUTHORITY

The rules of procedure of the Board of Trustees and of all other committees and groups of
the Museum may be established by majority vote of such group. In the absence thereof,
the rules contained in the current “Robert’s Rules of Order” shall govern all meetings
when they do not conflict with these bylaws or with the articles of incorporation of the
Museur. '

ARTICLE XVII. AMENDMENTS

Amendments to these bylaws may be made by a two-thirds vote of the Board of
Trustees present at any regular or speeial meeting, provided that the proposed amendments
shall have been sent to each voting Trustee at least 10 days prior to any such meeting,
Amendments to any of (1) Article IV, Sections 5, 6 and 10, (2) Article IV, Sections 7 and
9, as to the provisions related to the County and City Commission appointments, (3)
Aaticle V, Sections 1 and 2, as to the provisions related to the County’s Chief Financial
Officer and the Director of the Department of Cultural Affairs, (4) Article VI, Sections 4
and 6, (5) Article VII, Section 1, and (6) this Article XVII must be approved by the
County Mayor and by a two-thirds vote of the Miami-Dade County Board of County
Commissioners.

The County is proposing to extend to the Museurn an additional $45 million grant
(the “County Grant”) to support the development and construction of the new science
museum facility at Museum Park, which grant is expected to fund on or about April 18,
2016. Notwithstanding anything herein to the contrary, each of the provisions in these
bylaws related to the powers and rights of the County and the City (including Axticle VI,
Sections 3, 5, & and 7, Atticle V, Sections 1 and 2, Article V1, Section 4, Article VIII,
Section 1 and this Article XVII) shall not have any force or effect unless and until the
funding date of the County Grant.

Unanimously approved by the Board of Trustees
pursuant to ynanimous writien consent as of
the date fist above written.
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EXHIBIT F - OFFICERS OF THE BOARD OF TRUSTEES

Cesar L. Alvarez Chairmsn

Richard Pfenniger Vice Chairman
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EXHIBIT G - CONSENT OF BOARD OF TRUSTEES

MUSEUM OF SCIENCE INC.
CONSENT OF BOARD OF TRUSTEES
{as of March 8, 2016)

The undersigned, being the sole members of the Boatrd of Trustees of Museum of Science Ine.,
d/b/a Patricia and Phillip Frost Museum of Science, a Florida not-for-profit corporation (the “Museum™),
hereby consent to the following actions taken:

WHEREAS, the Museum is negotiating the terms and conditions of a $45 million grant
from Miami-Dade County (the “Coutty™) fo the Museum (the “County Grant™), together with a
senior secured loan from ons or more financial institutions of up to $40 million (the “Bank
Finanecing”; and, together with the County Grant, the “Project Financing™), to complete the
funding of the construction and development of the new sclence museutn project at Mussum Park
(the “Project”);

WHEREAS, as a condition to the closing and funding of the County Grant, the Museum
‘will be required to satisfy certain conditions precedent listed on Exhibit A attached hereto (the
“Grant CPs”), including the adoption of certain modifications to its governance structure and
bylaws, as well certain affirmative and negative covenants regarding anmual operating support
from the County and its ongoing capital campaign in regards fo the Project, and the County has
requested the Board of Trustess indicate their respective approval and authorization of the
conditions piior to the initiation of the formal processes required to deliver the County Granf;

'WHEREAS, the Project Financing is expected to close and fond in April 2016, and the
Museutn has secured and delivered to the County written commifments from its prineipal donors
to provide the Museum in a timely mauner with $11.0 million of fimds required to continue
consfruction and operations for the period commencing January 1, 2016 through April 30, 2016
(which funds arve in satisfaction of item 7 of the Grant CPs), and which funds are in addition to
the contributions of donors otherwise scheduled fo ocour during the foregoing period and are to
be repaid from the proceeds of the Bank Financing;

'WHERREAS, the Museum has received a letter from its Project Manager for the Project
giving their professional opinion with respect to the remaining costs to finish the Project
(“Remaining Costs”) attached as Bxhibit B;

WEHEREAS, the principal donors pursuant o a letter dated February 18, 2016 have
agreed to loan the Museum up to $4.25 million as areserve in case the cost of the Project exceeds
the Remaining Costs (the “Frost Reserve Letter”) attached as Exhibit C” ;

NOW, THEREFORE, BE IT

RESOLVED, that the President of the Mussum and the Chair(s) or any Vice Chair of the
Board of Trustees be, and each of them hereby is, authotized, empowered and directed to
negotiate, execute and deliver on behalf of the Museum the grant agreement befween the County
and the Myseum in respect of the County Grant (the *Grant Apreement™), which Grant
Agreement shall include the Grant CPs, and to negotiate, execute and deliver on behalf of the
Museum any ancillary documents refetred fo or required by the Graut Agreement in order to
effectuate the fransactions contemplated therein, in each case upon the terms and conditions as
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the President of the Museum and the Chair(s) ot any Vice Chajr deem necessary and appropriate
(as conclusively evidenced by the taking of such action, engaging in such negotiations or the
execution and delivery of such instryments and documents, as the case may be); and be it further

REBSOLVED, that the President of the Museum and the Chaii(s) or any Vice Chair of the
Board of Trustees be, and each of them hereby is, authorized, empowered and ditected to
negotiate, execnte and deliver on behalf of the Museum the Ioan agresment, promissery note,
secutity and other collateral documents and any and all other instruments, agreements, certificates
and other documents in respect of the Bank Financing upon the terms and conditions summarized
in the term sheet attached hereto as Exhibit D (collectively, the “Loan Documents™), and to
negotiate, execute and delivet on behalf of the Museum any ancillary documents referred to or
requited by the Loan Documents in order to effectuate the transactions contemplated therein, in
each case upon the terms and conditions as the President of the Museum and the Chait(s) or any
Vice Chair deem necessary and appropriate (as canclusively evidenced by the taking of such
action, engaging in such negotiations or the execution and delivery of such mstruments and
documents, s the case may ba); and be it farther '

RESOLVED, that the requirement specified in Article XVII of the Bylaws that any
amendment to the Bylaws be delivered fo each voting member of the Board at least 10 days prior
to the date of any meeting to consider the amendment be, and it hereby is, waived in respect of
the amendment referenced in the following resolution; and be it further

RESOLVED, that the bylaws of the Museum (the “Bylaws”) be, and hereby are,
amended and restated to the form attached hereto as Exhibit E to effect the following principal
modifications, together with the other conforming or ancillary changes that are consistent with,
and necessary to implement these modifications (the adoption of which Bylaws are in satisfaction
of item 8 of the Grant CPs):

(1) The Board of Trustees shafl be comprised of not less than 15 members and not more
than 30 membexs;

(2) From and after the funding daie of the County Grant (the “Grant Funding Da{e”j:

a. the County shafl have the right to appoint or designate five members of the
Board of Trustees — one muember will be the Courity Commissioner
representing the County Commission District embracing the Museum, two
members will be appointed at-large by the Board of County Commissioners
and two members will be appointed by the County Mayor (one of whom.
shall be the individual serving as the County’s Chief Rinancial Officer and
the other will be the individus] serving as the Director of the Department of
Cultural Affairs);

b, the City of Miami (the “City”) shall have the right to appoint or desigrate
thres members of the Board of Trustees — one member shall be the City
Comsmissioner representing the City Commission District embrecing the
Museum and two membets shall be appointed af-large by the City
Cotunission;
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c. fhe County appointees wha are the individuals setving as the County’s Chief
Financial Officer and the Director of the Department of Cultural Affairs shall
also be members of the Hxecutive Commitice;

d, the County and City appointees to the Board of Trustees and/or the Executive
Committes may only be removed or replaced by the appointing patty, i.e., by
the County ot the Cify, as the case may be;

e, the County appointees who ate the individuals serving as the County’s Chief
Financial Officer and the Director of Depatiment of Cultural Affairs shall be
appointed ta the board of directors of Museum of Science Endowment Fund,
Ine.;

f. the chief executive officer of the Museum shall be jointly appoinied by the
Board of Trustees and the County Mayor; and

g, each of the thirteen County Commissioners of the Miami-Dade County
Board of County Commissioners shall make an appointment to the
Museum’s Conumunity Leadership Board; and be it further

RESOLVED, that, from and after the date hereof, the officers of the Board of Trustees
shall be comprised of the individuals listed on Exhibit F affached hereto; and be it further

RESOLVED, that, from and after the Grant Funding Date and until and tirough the
period of time required for the County to complete payments to relire the debt, which is expecied
1o be not more than 20 years, the Museum will operate with a balanced budget and not solicit
from the County annual or other opetational subsidies or suppert (it being understood and hereby
agreed that the County Grant represents the approximate present value of annual operating
support ofherwise projected to be provided by the County to the Museum for the period of titne
required for the County to complete payments to retite the debt, which has been used to fund the
County Grant)(the adoption of which Resolution is in satisfaction of item 9 of the Grant CPs});
end be it further

RESOLVED, that, from and after the Grani Funding Date, (1) the net proceeds of any
future material pledges to the capital campaign of the Museum (including those offered in
exchange for naming and other branding rights for the principal elements of the Project, but
excluding any amounts that are restricted by the donor for specific putposes), and (2) the net
procesds of eny arbitration or litigation awards or settiements in favor of the Museum in respect
of the Project (after the payment by the Mussnm of related or ancillary claims to subcontractors
and/or reasonable legal and consulting fees incurred by ot charged to the Museuin), shall be
deposited and maintained by the Muscum in an endowment or other appropriately restricted
account and applied (both principal and proceeds derived from the principal) to annual operating
and programming costs and expenses, including the funding of an interest reserve and advanced
principal repayments requited by the Bank Financing, if any (the adoption of which Resolution is
in satisfaction of itsm 10 of the Grant CPs) and repayment of the loans made by the principal
donors putsuant to the Frost Reserve Letter.
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IN WITNESS WHEREOF, the yndiéfgned, being the scle members of the Board of Trustees of

,A._.._ g

‘Rlchard e lﬁgef : U
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EXHIBIT H - UPDATED OPERATING FORECAST

Frost Science
Operating Forecast
Updated January 20, 2016

"o

Original Revised
Forecast Forecast
Stable Year * Stable Year
Sources of Revenue
Eamed Revenue
Admissions and Memberships $ 10676275 $ 10,676,275
Retail, gross 1,903,125 1,903,125
Food Service, net . 887,620 887,620
Tultion/Camps 400,000 400,000
Events/Rentals, net 1,165,600 1,165,600
Parking, net 386,683 386,683
Miscellansous 362,500 362,500
Subiofal Earned Revenue $ 15,781,803 $ 15,781,803
Non-Earned Revenue :
Program and Education Grants $ 2,000,000 $ 2,000,000
Contributions 5,000,000 5,000,000
County Operating Support 2,500,000 -
Local and State Grants - 500,000
Subtotal Non-Earned Revenue $ 9,500,000 $ 7,500,000
Total Revenue $ 25281803 § 23,281,803
Operating Expenses
Payroll and Benefits $ 12,313,643 $ 12,313,643
Exhibits and Programs 2,235,550 2,235,550
Occupancy Costs 1,823,962 1,823,962
COGS 1,046,719 1,046,718
Advertising and Promotion 1,087,500 1,087,500
Professional Setvices 467,813 467,813
General and Administrative 1,585,376 1,588,376
Capital Reserve 616,817 616,817
Total Operating Expenses $ 21177380 $ 21,177,380
Net [ncome Before Interest and Depreciation $ 4,104,423 $ 2,104,423

* Source: Consultecon, Inc. New Frost Science Market and Operating Potential Report
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TO: Hanatehis Chafrman Jean Monestime © ' DATE:

April 5, 2016
and Members, Board of County Commissioners o :

Amended

FROM: SUBJECT: Agenda ftem No. -8(C)(1)

Please note any items checked.

“3.Day Rule” for commitiees applicable if raised
_6 weeks required between first reading and public hearing

4 weeks noiification {0 municipal officials required prior to public

hearing

Decreases revenues or inereases exp enditures Wi.ﬂz()"ﬂﬁ balancing budget
~ Budget reqlﬂred

Statement of fiscal i-mpact required

Statement of social equity required

Ordinance creating a new board reqms detailed County Mayor’s
report for public hearirg ~

No commititee review

Applicable legislafion requires more than 2 majoxity vd_te (i.e., 2/3%s ]
3/5°s___ , unanimous } to approve

NERERERIEE

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

Approved _ === 3 Mayor AgendaTtem No.  8(c)(1)
Veto S 4-5~16
Override

RESOLUTIONNO. -R-266-16

RESOLUTION APPROVING TERMS OF AND AUTHORIZING
THE COUNTY MAYOR OR MAYOR’S DESIGNEE TO
EXECUTE A GRANT AGREEMENT WITH THE MUSEUM OF
SCIENCE, INC. IN THE AMOUNT OF $45,000,000.00 TO BE
FUNDED WITH PROCEEDS FROM THE SALE OF BONDS
SECURED BY CONVENTION DEVELOPMENT TAX
REVENUES TO BE USED FOR THE COMPLETION OF THE
NEW SCIENCE MUSEUM AT MUSEUM PARK;
AUTHORIZING THE COUNTY MAYOR OR MAYOR’S
DESIGNEE TO EXERCISE ALL RIGHTS CONFERRED
THEREIN; WAIVING PROVISIONS OF RESOLUTION NO. R-
130-06; DIRECTING MAYOR OR MAYOR’S DESIGNEE TO
PROVIDE PERIODIC REPORTS TO BOARD ON STATUS OF
THE MUSEUM DEVELOPMENT
WHEREAS, this Board desires to accomplish the purposes outlined in the accompanying
Mayor’s memorandum, a copy of which is incorporated herein by this reference,

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

Section 1. This Board hereby approves the terms of and anthorizes the County Mayor ot
Mayor’s designee to execute the grant agreement with the Museum of Science, Inc. (“Museum™),
in substantially the form attached to the Mayor’s memorandum, in the amount of $45,000,000.00
to the Museum to be funded with proceeds from the sale of bonds secured by Convention
Development Tax revenues and to be used by the Museum for the completion Qf the new Science
Museum at Museum Park (“Project”). This Board further waives the provisions of Resolution
No. R-130-06 which require that a contract and authority to execute such contract is completely

negotiated, in final form, and executed by all non-County parties priot to placoment on the

County Commission or committee agenda for approval by the Board.
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Section 2. This Board directs the County Mayor or Mayor’s designee to report to this
Board, in writing, every sixty (60) days from the effective date of this resolution, with the status
of the development of the Project. The report shall include, at a minimum, the status and
percentage of Project completion and adherence to the Project’s construction schedule as well as
copies of the operaﬁoﬁal revenue reports and the operational expense reports that are to be

provided by the Museum to the County every sixty (60) days in accordance with the terms of the

Grant Agreement.

The foregoing resolution was offered by Commissioner

who moved its adoption. The motion was seconded by Commissioner

Amended

Agenda Item No. 8(C)(1)

Page No. 2

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

Jean Monestime, Chairman aye

Esteban L. Bovo, Jr., Vice Chairman aye
Bruno A. Barreiro aye Daniella Levine Cava
Jose "Pepe" Diaz aye Audrey M. Edmonson
Sally A. Heyman aye Barbara J. Jordan
Dennis C. Moss aye Rebeca Sosa
Sen. Javier D. Souto aye Xavier L. Suarez
Juan C. Zapata nay

40,

Javier D. Souto

Alidrey M. Edmonson

aye
aye
aye
aye
aye



Amended
Agenda Item No. 8(C)(1)

Page No. 3
The Chairperson thereupon declared the resolution duly passed and adopted this 5™ day

of April, 2016. This resolution shall become effective upon the earlier of (1) 10 days after the
date of its adoption unless vetoed by the County Mayor, and if vetoed, shall become effective
only upon an override by this Board, or (2) approval by the County Mayor of this Resolution and
the filing of this approval with the Clerk of the Board.

MIAMI-DADE COUNTY, FLORIDA

BY ITS BOARD OF

COUNTY COMMISSIONERS

HARVEY RUVIN, CLERK

_ Christopher Agrippa
Deputy Clerk

By

Approved by County Attorney as
to form and legal sufficiency. 4 Uﬂ > !

Monica Rizo Perez



