TO: Mayor Teresa Jacobs
and
Board of County Commissioners

FROM: Fred Winterkamp, Fiscal & Business Services Division Manager W/

DATE: October 22, 2018

RE: Discussion Agenda Item - October 30, 2018
Tourist Development Tax Grant Application Review Committee Funding
Recommendations

On November 29, 2016, the Board of County Commissioners (“Board”) adopted
Ordinance No. 2016-30 (“Ordinance”), which amended the County’s Tourist
Development Plan to authorize funding from available unallocated Tourist Development
Tax (TDT) revenue for legally authorized capital projects and events pursuant to a grant
application process set forth in Section 25-147 of the Orange County Code (Code).
Pursuant to the Ordinance, on October 31, 2017, the Board adopted Resolution No. 2017-
M-44, which established the Tourist Development Tax Grant Application Review
Committee (ARC) to serve in an advisory capacity to the Board by evaluating
applications for excess TDT revenue funding pursuant to estabhshed application review
criteria and to make recommendations on same.

. At its September 17, 2018 meeting, the ARC considered applications from Orlando
Ballet, Inc. and OnePULSE Foundation, Inc. for excess TDT revenue and performed an
evaluation of each proposal. Orlando Ballet is requesting $4,000,000.00 toward the
construction of the auditorium portion of Harriett’s Orlando Ballet Centre (Auditorium).
OnePULSE Foundation is seeking $10,000,000.00 for land acquisition and design and
architectural fees for the museum component of the Pulse Memorial and Museum.
Following its evaluations of the grant applications, the ARC approved recommending
both funding requests to. the Orange County Tourist Development Council (TDC). On
September 21, 2018, the TDC approved recommending both funding requests to the
Board.

The Board appropriated $8,000,000.00 per year beginning in Fiscal Year 2017-18
through Fiscal Year 2022-23 for applicants that apply for funding to the ARC pursuant
to Section 25-147 of the Code. The use of TDT revenues for auditoriums and museums
is authorized pursuant to section 125.0104(5)(a)1.b. and c., Florida Statutes, respectively.
If approved, the Comptroller will disburse TDT funds in accordance with the terms of the
- funding agreements.
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If you have any questions, pleasve contact me at (407) 836-2920.

‘ACTION REQUESTED:
Approval and executionof .-
1) Agreement between Orange County, Florida and Orlando Ballet, Inc.
regarding Auditorium in Harriett’s Orlando Ballet Centre and
2) Agreement between Orange County, Florida and OnePULSE Foundation, Inc.
regarding Pulse Museum TDT Funding

FMW

C: Ajit Lalchandani, County Administrator
Jeffrey Newton, County Attorney
Eric D. Gassman, Deputy County Administrator
- Lila McHenry, Senior Assistant County Attorney
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reasonable alternate contract language or provisions as may be necessary either to restore the

protected or benefited party to its previous position or otherwise mitigate the loss of protection or
benefit resulting from holding.

19. Governing Law; Venue. Any litigation occurring as a result of this Agreement

shall be held in the courts of Orange County, Florida. This Agreement shall be governed by the
laws of the State of Florida.

20. Headings. The headings or captions of sections or paragraphs used in this
Agreement are for convenience of reference only and are not intended to define or limit their
contents, nor are they to affect the construction of or to be taken into consideration in
interpreting this Agreement.

21.  Counterparts. This Agreement may be executed in separate counterparts, all of
which taken together shall be deemed to constitute one and the same instrument.

IN.WITNESS WHEREOQF, the parties have executed this Agreement as indicated below:
ORANGE COUNTY, FLORIDA
D By: Board of County Commissioners

~ By:
Teresa Jacobs
744—0range County Mayor

Date: _ /). 2.- 1 &

ATTEST:

Phil Diamond, CPA, County Comptroller
As Clerk of the Board of County Commissioners

v Al st

Dep{uty C}efk

(SEAL)




ORLANDO BALLET \&Ngc

It/ Lt NI
Date:_| |5~ St 02 Zot‘g

STATE OF FLORIDA
COUNTY OF ORANGE
—
I HEREBY CERTIFY, that on this /5 day of 0¢ #eber | 2018, before me personally
appeared Topsthp Ledden , fleridant™ of Orlando Ballet, Inc., to me
known to or who has produced as identification, and did

(did not) take an oath, the individual and officer described in and who executed the foregoing
conveyance and acknowledged the execution thereof to be his/her free act and deed as such
officer thereunto duly authorized, and that the official seal of said corporation is duly affixed
thereto, and the said conveyance is the act and deed of said corporation.

Witness my hand and official seal this /ﬁ/day of Oc Fod o ,2018.

(N otary Seal)

Notary SignﬁW

Notary Public State of Fiorida
Patrick King

My Commission GG 116493
Expires 08/18/2021




EXHIBIT “A”
ATTACHED SEPARATELY

Orange County Tourist Development Tax Grant Application dated August 15, 2018” (the
“Grant Application”)
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Failure to disclose other

funding may result in denying
future TDT_ _ funding of
facility/venue projects.

AP (s

TOTAL CONTRIBUTOR/SPONSOR
FUNDS

$
Please see Attachment C for full project budget

Other income sources (i.e. Room Night Rebates $
capitalized ticket surcharges, seat $
license fees, naming rights, $
pouring rights, advertising 3
revenues) $
$
$
$

TOTAL OTHER INCOME

Please see Attachment C for full project budget

TOTAL INCOME

% Please see Attachment C for full project budget

Section 5
EXPENSES

Applicants can use other forms of Budget they may already have from accredited sources, so
iong as the information below is provided at a minimum

Please list ALL project expenses
and indicate which items will
utilize TDT funds (Please attach
any additional expenses)

TOTAL EXPENSES

$
Please see Attachment C for full project budget
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‘GREATER ORLANDO
AVIATION AUTHORITY

August 7, 2018

Orlando Ballet
3751 Maguire Blvd, Suite 111
Orlando, FL, 32803

To Whom It May Concern,

Orlando International Airport is dedicated to a unique customer service principle we define

as The Orlando Experience®. The Orlando Ballet's annual presentation of The Nutcracker .
dovetails- perfectly with that phifosophy. Having the Ballet’s talented dancers perform this
timeless classic in the airport’s main terminal enriches the holiday travel season.

Travel to Central Florida is at an all-time high and Orlando International Airport has grown to
. become the busiest airport in the state. With our emphasis on customer service, being able
to offer our guests, not only a respite from the stress of air travel, but a taste of Orlando’s
cultural offerings, is always a meaningful and rewarding endeavor. '

We strive to consistently provide a world-class travel experience to our more than 46 million
annual passengers. The contributions of the Orlando Ballet enhance our efforts to raise the
standard of excellence and are greatly appreciated. We believe there are few airports in the
world that offer the diversity of artistic expression that Orlando International Airport delivers.
Your partnership enables us to achieve the type of innovative aesthetics that define
exceptional venues.

Collaboration with the local arts community is vital to promoting the region’s investment in
cultural teurism. Showcasing live performances, indicative of the quality visitors and
residents can enjoy at Orlando Ballet, emphasizes the importance Orlando International
Airport places on their value, benefits the local economy and elevates our ability to serve as
the premier global gateway to the most-visited destination in the United States.

Sincerely,

Carolyn Fennell
Senior Director of Public Affairs
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meeting. The recommendation from the TDC can then go to the Board of County
Commissioners in October 2018 for discussion and approval.

Applications and Review Projects

Finally, your letter also mentions ‘the implementation of the TDT Grant Application -Review
Committee (ARC) established to evaluate applications for excess TDT funding for community
projects. The current budget includes $8 million a year, beginning this year through fiscal year
2022-23, to provide $48 million in funding for projects that apply to and are evaluated -and
scored by ARC, then forwarded to and reviewed by the TDC, and given final approval by the
Board- of County Commissioners. At the July 27, 2018 ARC meeting, county staff will seek
ARC approval to initiate the evaluation process in three ways: 1) evaluate the OnePULSE
Foundation's application for the Pulse Museum design and land acquisition funding in the area
near the Pulse site whlch must take place soon to acquire sites while currently available, and 2)

- EValiatefinelenandole plicationiiomtugaingitopatnegwiijthefgeneotsjois[suchias)
ﬁt@tﬁﬁﬁﬁa[ﬁ@hﬁmﬁ@ﬁ ) {{iER Vel elllow e CHERER EEUEL ¥ fMeve | '

Withktieigprojccainirocn]iaveniparkyand 3) prepare for an ARC application window for other
potential appllcants in the coming months | appreciate CFHLA's support of these important
commumty projects. - . : : : ' :

In closmg, your letter hlghhghts the partnerships and -ongoing investments that heIp grow our
regional economy, improve our community amenities and quality of life, and support jobs and
families. Due to the strong growth in TDT, and even using conservative growth pro;ectlons
gomg fonNard there will be ample TDT collected to fund these initiatives.

As my- term as Mayor nears its end, | wish to thank CFHLA for its. partnershlp over the years.
Together we have worked on projects that will have a great and. lasting impact on the Central
Florida community for generations to come. '

Sincerely,

Teresa Jacobs

c: Board of County Commissioners










while the two-story glass entryway features a grand staircase. Cubes of glass built into a

structure will lighten its appearance and create excitement, the plans say.

On a more practical note, parking will be available in the nearby Orlando Science Center garage,
through an agreement with that organization. Pedestrian traffic will be improved by the addition

of handicapped-accessible sidewalks from the garage to the front of the new ballet building.

“As a city, ensuring the arts and culture thrive and grow in our community is a top priority, and
for nearly 50 years Orlando Ballet has served as an anchor institution in this effort,”
Mayor Buddy Dyer said. “I am proud and so thankful this gift will help ensure that legacy

continues to flourish.”

The ballet has financially struggled for years. In 2013, mold forced the troupe out of its home at
an old Orlando Utilities Commission power plant near Lake Ivanhoe. About eight months later,
a deal was reached with the city of Orlando for the organization to take over the Loch Haven
center. Hopes were high to start construction on a state-of-the-art facility right away, but a

series of financial setbacks pushed the group to the brink of closure.

Michael Kaiser, an internationally known consultant, was brought in to turn things around, and
new leadership was put into place. Ledden, a financier who also spent a decade working as a

production manager in the arts, became president of the board in 2017.

Lake, who supports numerous arts, cultural and health-related organizations, has long bailed
out the ballet during times of cash-flow trouble. Her latest donation brings her total

contribution toward the ballet’s new home to $7.5 million.
The ballet is seeking a total of $13 million for construction, operating funds and cash reserves.

The building will be named “Harriett’s Orlando Ballet Centre,” — Lake, 96, requested the British

spelling for the word “center,” the ballet said.

Calling Lake “a dear friend,” ballet board chair Sibille Pritchard said, “Her presence is etched
into the hearts of Orlando Ballet, and this legacy gift means the world will understand her

dedication to the arts for generations to come.”












Bepartwent of State

W I certify the attached is a true and correct copy of the Articlaes of
Amendment, filed on February 21, 2002, to Articles of Incorporation for

SOUTEERN BALLET THEATRE, INC. which changed its name to ORLANDO BALLET,

INC., a Florida corporation, as shown by the records of this office.

y
number H02000036595. Thie certificate i1e issued in accordance with b
section 15.16, Florida Statutes, and authenticated by the code noted belawggyR

The document number of this corporation is 729438.

Given under my hand and the

Great Seal of the State of Florida,
at Tallahassee, the Capital, this the
Pwenty-first day of February, 2002

2 Authentication Code: BD2A00010798-022102-~729438 -1/1




AMEN%MENT
T
ARTICLES OF lg)\TCORPORATION
F
SOUTHERN BALLET THEATRE, INC.

Pursuant to Section 607.1006, Florida Statutes, the Articles of Incorporation of
SCUTHERN BALLET THEATRE, INC. are hereby amended as follows:

FIRST: Article I is amended by deleting the provisions of said Article I as the same
now exists, and by substituting in lieu thereof, the following:

"ARTICLE 1
NAME

The name of this Corporation shall be ORLANDO BALLET, INC. with its principal
address located at 1111 N. Orange Avenue, Orlando, Florida 32804-6407."

SECOND: The foregoing Amendment was adopted by a resolution of the Board of
Directors, at a meeting held November 13, 2001, which is sufficient for approval; there are no
Members entitled to vote.

THIRD: This Amendment is to be effective at 12:00 a.m, February 14, 2002.

IN WITNESS WHEREOF, SOUTHERN BALLET THEATRE, INC. has caused
this Amendment to be executed by its duly authorized officer this 13th day of February, 2002.

SOUTHEFN BALLET THEATRE, INC.

By: // [uux? g/v/@tﬂ'_g

Martha Andérson Hartley
As its: Vice President

OR470890;1
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I certify that the attached is a true and correct copy of the
Articles of Amendment, filed on September 28, 1988, to Articles of
Incorporation for PERFORMING ARTS COMPANY OF FLORIDA, INC,
changing its name to SOUTHERN BALLET THEATRE, INC. a Florida

corporation, as shown by the records of this office.
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The document number of this corporation is 729438.
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Hemced

@iven under mp hand and the
®reat Seal of the State of Florida,
at Tallshussee, the Gapital, this the
30th day of September, 1988.

~

=l

2

EaE R

Fim Smith
Secretary of Btate
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AMENDMENT TO 85 t""EEEJ
ARTICLES OF INCORPORATION SER 2
OF s - - Er“a P” 1:30
PERFORMING ARTS COMPANY OF FLORIDA, INC. »:(lrr ARy

PLLAG A OF STaTE
. S FLORID

The undersigned hereby certifies that the following amend-

ment to the Articles of Incorporation was approved by all the

members of the Board of Directors of the Corporation in a resolu-

tion adopted on the 15th day of August, 1988, in accordance with

Chapter 617, Florida Statutes, and the Articles of Incorporation.

Article I of the Articles of Incorporation shall be amended
to read as follows:

ARTICLE I.
Name
The name of the corporation is:
Southern Ballet Theatre, Inc.
IN WITNESS WHEREOF, these Articles of Amendment to the
Articles of Incorporation of the aforesaid Corporation have been

executed by the President and Secretary and acknowledged by the
President as of the(Y*~ day of September, 1988.

Wf::;se:iliagggg!%"

. "PERFORMING ARTS COMPANY OF
. FLORID INC."”
e Ay (] By: G&Zti:zlélﬁJ
As its: Président

. \ A A E4
T hard s (i
7 9P oy : )

7?;7 As its: Segdretary

[ SEAL)

STATE OF FLORIDA)
)SS:
COUNTY OF ORANGE)

I HEREBY CERTIFY that on this day, before me, an officer
duly authorized in the State and County aforesaid to take ac-

)



knowledgments, personally appeared MARTHA AMDERSON HARTLY, well
known to me to be the President of PERFORMING ARTS COMPANY OF
FLORIDA, INC., and that she severally ‘acknowledged executing the
foregoing kimendment to the Articles of Incorporation in the
presence of two subscribing witnesses, freely and voluntarily
under authority duly vested in her by said corporation and that
the seal aZffixed thereto 1s the true corporate seal of said
corporation.

WITNESE my hand_,and official seal in the_County and State
last aforesaid this gzz{

| NOTAEY SEAL]

My Commjesion Expires?
Rolary Pubfic. Stete cf Fesids

My Commiysicn Ezpizs 3300 31, 4590
Byeaer The Tog Jo. wmiima ot .

(B819\0474)



STATE OF PLOBIDA

DEPARTMENT O F STATE

I, RICHARD (DICK) STONE, Secretary of State of the State of Flarida, do hereby
cartify that the following is a true and carrect copy of
CERTIFICATE OF INCORPQRATION

OF

PERFORMING ARTS COMPANY OF FLORIDA; INC.

a corporation not for profit organized and existing under the Laws of the Stata of
Florida, filed on the 12th dayof = ppril, A.D. 1974,

as shown by the records of this office.

GIVEN under my hand and the Graat._. /
Seal of the State of Florida, ati S~—L

M ’

Tallahassee, the Capital, this the



ARTICLES OF INCORPORATION

. i« OF :
' =
PERFORMING ARTS COMPANY OF FLORIDA, INC. . .«
7 C
PO
7‘,'_’ "
The undersigned, all of whom are citizens of th.ed':gﬁ.it“!’!fg» <
N
States, do hereby associate themselves together to form a '?q’;-,‘— {f’»
A, -
>¢

corporation not for profit under and by virtue of Chapter 617 7
of the Florida Statutes for the State of Florida as follows:

ARTICLE I - NAME AND ADDRESS

The name of this corporation shall he:
PEREORMING ARTS COMPANY OF FLORLDA, INC.
and its principal plac;e of business shall be at 160 Jaffa Drive,
Fern Park, Florida 32730, or at such other place as is from time

ta time designated by the Board of Directors.

ARTICLE II -~ PURPOSE

This corporation is organized exclusively for the follaw-
ing purposes: -

(a) To produce programs stimulating interest and
involvement in dance, drama, theatre and "performing arts”.

(b) To provide oppertunity for study and participation
in dance, drama, theatre, and "performing arts"”.

(c¢) To sponsor, produce and assist in the presentatien

of all "performing arts".

—



ARTICLE III - USE OF NET EARNINGS

No part of the net earnings of this corporation shall
inure to the benefit of, or be distributable to, its members,
directors, officers, or other private persons, except that this
carporation shall be authorized and empowered tao pay reasonahle
compensation for services rendered and to make payments and dis-—
tributions in furtherances of the purposes set forth in Article
IT hereof. No substantial part of the activities of the corporation
shall be the carrying on of propoganda, or otherwise attempting
to influence legislation, and this corporation shall not partici-
pate in, or interxvene in (including the publishing or distxribution
of statements) any political campaign on behalf of any candidate
for public office. Notwithstanding any other provisions of tl}e.se
Articles, this corporation shall not carry on any other activities
not permitted to be carried on (a) by a corporation exempt from
Federal income tax under Section 501(c) (3) of the Internal Revenue
Code of 1954 (or the corresponding provision of any future Intermal
Revenue Law) or (b) by a corporation, contributions to which are
deductible under Section 170{c) (2) of the Internal Revenue Code of
1954 (or the corresponding provision of any future United States

Internal Revenue Law) .

ARTICLE IV — MEMBERSHIP

Any person may become a member of the corporation,

provided that written application for membership accompanied



by payment of membership dues must be filed with the corporation

for approval and acceptance. The right is expressly reserved

to the corporation to accept or reject any application for mem—
bership for any reason whatscever, except for discrimination on the

basis of race, religion or sex.

ARTICLE V — CORPORATE EXISTENCE

The term of which this corporation is to exist shall be
perpetual.

ARTICLE VI ~ SUBSCRIBERS

The names and residence addresses of the subscribers

to this Charter are as follows:

NAMES RESIDENCE ADDRESSES

Albjert Porxrter Whitworth, IIT 605 Webhster Avenue
Altamonte Springs, Florida 32701
Henry Kip Watson 110 E. Laurean Court

Fern Park, Florida 32730

Patriciz Anno Watson _ 110 E. Lauren Couxt
Fern Park, Florida 32730

ARTICLE VII - MANAGEMENT

The day to day affairs of the corporation shall be
managed by the following officers: President, Vice-President,
Secretary, and Treasurer, all of whom shall be membexs of the

corporation in gacd standing.



The officers shall operate under general policy guidance
and direction of the Board of Directors.

The duties, responsibilities, authority, term of office
and manner of election of all officers and directors shall be

specified hy the By-laws of the corporation.

ARTICLE VIIT — OFFICERS AND DIRECTORS

a. The initial number of Directors of the corporation

shall be four (4). The number of Directors may be increased or

diminished from time to time by By-Laws adopted by the stockholder,

but shall never be less than three (3). -

b. The names and residence addresses of the gfficers and
initial members of the Board of Directors who are to manage the
affairs of the corporation until the first election under this

Charter are as follaws:

NAME AND QFFICE RESIDENCE ADDRESSES

Albert Porter Whitworth,- EIL, Vice- 605 Webster Avenue

President/Director LT Altamonte Springs, Florida
32701

Henry Kip Watsaon, President/ 110 E. Lauren Court

Director _ Fern Park, Florida 32730

Batricia Ann Watson, Treasurer/ 110 E. Lauren Court

Director Fern Park, Florida 32730

Barbara A. Riggins, Secretary/ 1304 Sultana Lane

Director Maitland, Florida 32751

ARTICLE IX - BY-~LAWS

The By-laws of this corporation shall be made, altered,
amended or rescinded by z vote of a majority of the members of
the Board of Directors; provided, however, that they must also

be concurred in hy a majority of the membership of the coxporation.



ARTICLE X - AMENDMENTS

The Charter of this corporation may be amended at any

duly called meeting of the members of the corporation called for

that purpose by a majority vote of those members (constituting a
quorum) present at the meeting.

ARTICLE XI — DISSQLUTION

Dissolution of this corporation may be made at any time
by a vote of the majority of all the members of the corporation
at any duly held meeting of the members called for that purpose.
Upon dissolution of the corporation, the Board of Directors shall,
after paying or making provision for payment of all the liabilities
and debts of the corporation, dispose of all the assets of the cor—
poration exclusively for the purposes of the corporation in such
manner, or to such orgaﬁization or organizations organized and
cperating exclusively for charitable and educational purposes (similar
to those of this corporation) as shall at the time qualify as an
exempt organization or organizations under Secticm 501 (<) {3) cof the
Internal Revenue Code of 1954 (or the corresponding provision of any
future United States Internal Revenue Law) as the Board of Directors

shall determine.

IN WITNESS WHEREQF, we have hereunto set our hands and
seals this %> day of April, 1974.



(SEAL)

STATE OF FLORIDA

COUNTY OF ORANGE

BEFORE ME, the undersigned authority, personally
appeared ALBERT PORTER WHITWORTH, III, HENRY KIP WATSON and
PATRICIA ANN WATSON known to me to be the individuals described
in and who executed the foregoing Articles of Incorporation, and
they acknowledged that they subscribed the said instrument foxr
the uses and purposes set forth therein.

WITNESS my hand and official seal in the County and
State last aforesaid this __ & day of April, 1974.

4@«;@7&0«%

Notary Public

My Commission Expires:
NOTARY.PUBLIC. STATE 3t FLOTIOA ab LARGE.
MY COMmmoY EXMASS JUNE, 23, 1978
SONDED THNU GENERAL. IMSURANCE UNDERWAIEs:-






























Orlando Ballet finds 'Love' with Sisaundra Lewis

Sisaundra Lewis, of "The Voice," talks about "Love Is," her collaboration with Orlando Ballet.

By Matthew J. Palm
Orlando Sentinel Arts Writer

APRIL 25, 2018, 2:10 PM

S isaundra Lewis and Robert Hill are talking about love.

The Central Florida singer and Orlando Ballet’s artistic director are putting the finishing
touches on a collaboration that blends her powerful voice with his creative moves.

“I have always wanted to do something like this with a vocalist,” says Hill. “Just for the
simple entertainment value.”

Their piece, titled “Love Is,” will mash up an array of popular songs into an almost 30-
minute medley. Lewis will sing while ballet dancers perform around her. The work, which
debuts May 4, will serve as the finale of “Contemporary Wonders,” the ballet’s final major
production of the season.
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Agreement
between
Orange County, Florida and
OnePULSE Foundation, Inc.
regarding

Pulse Museum TDT Funding

This Agreement (“Agreement”) is entered into by and between Orange County, Florida, a charter
county and political subdivision of the State of Florida, with a principal address of 201 South
Rosalind Avenue, Orlando, Florida (“County”) and OnePULSE Foundation, Inc. a not for profit
corporation organized under the laws of the State of Florida, with a principal address of 1223 E.
Concord Street, Orlando, Florida 32803 (“Foundation™).

RECITALS

WHEREAS, members of the Central Florida community have formed the Foundation to
build and operate (i) a memorial with associated amenities, improvements and infrastructure,
including, without limitation, parking areas, open space, event space and gift shop or the like for
the sale of related merchandise (collectively, the “Memorial”) where visitors can grieve the June
12, 2016 mass shooting at the Pulse nightclub located in downtown Orlando (“Pulse”) and pay
their respects; and (ii) a museum with associated amenities, improvements and infrastructure,
including, without limitation, parking areas, open space, event space and gift shop or the like for
the sale of related merchandise (collectively, the “Museum”) where visitors will learn the history
of one of the largest mass shootings in modern American history and the attack on the LGBTQ.
and Latino community; and

WHEREAS, the County currently collects the tourist development taxes authorized by
Section 125.0104(3)(c), (d) and (m), Florida Statutes (“Tourist Development Tax” or “TDT”)
and authorized uses of such Tourist Development Tax include the acquisition of property for-
construction and operation of museums and architectural and design fees and costs for the
construction of museums that are owned and operated by not-for-profit organizations and open to.

™ the public within the county in which such tax is levied; and

~ WHEREAS, pursuant to County Ordinance No. 2016-30, the County has amended the
Tourist Development Plan to provide funding from excess TDT revenue for legally authorized
capital projects and events pursuant to a grant application process set forth in Section 25-147 of
the Orange County Code (the “Code™); and

WHEREAS, the Foundation applied for TDT capital funding to acquire property for the
Museum and to pay design and architectural fees and costs, as well as engineering fees and costs
reasonably necessary in connection with the design and architectural efforts (collectively,

“Design Costs™) associated with construction of the Museum and plans to receive additional
funding for construction and operation of the Museum from a combination of funding sources
other than the County; and .

WHEREAS, on September 17, 2018 the County’s TDT Application Review Committee
(“ARC”) evaluated the Foundation’s application and recommended approval to the Tourist
Development Council (“TDC”); and



WHEREAS, on September 21, 2018 the TDC recommended approval of the
Foundation’s application. .

NOW THEREFORE, in consideration of the mutual covenants and agreements
* contained herein, and for other good and valuable consideration, the sufficiency and receipt
whereof being hereby acknowledged, the County and the Foundation agree as follows:

1. Recitals. The recitals set forth above are true and correct and are incorporated
herein and made a part of this Agreement.

: 2. County Contribution. Subject to all terms and cond1t10ns set forth in this
Agreement, the County agrees to contribute a total aggregate amount not to exceed ten million
dollars ($10,000,000) (the “County Contribution™) solely from Excess TDT Revenue as follows:

Fiscal Year 2017-18 $4,000,000
Fiscal Year 2018-19 $3,000,000
Fiscal Year 2019-20 $3,000,000

“Excess TDT Revenue” for purposes of this Agreement shall mean those TDT revenues
appropriated by the Board of County Commissioners (“Board”) in 2018 in the amount of
$8,000,000 per year beginning in Fiscal Year 2017-18 through Fiscal Year 2022-23 for capital
- projects that apply for funding to the ARC pursuant to Section 25-147 of the Code.

3. Restrictions on Use of County Contribution. The Foundation shall use the -
County Contribution only to pay costs of acquisition of the Property (as. defined below) and
Design Costs for the Museum in accordance with Section 125.0104(5)(a)(1)(c) Florida Statutes.
Disbursement of such County Contribution is further subject to the terms and conditions set forth
in Section 5 hereof. The County Contribution shall not be used for and the County shall not be
responsible for: any construction costs other than Design Costs; construction cost overruns;
operating costs; or maintenance costs of any type whatsoever in connection with the construction
or operation of the Museum. Furthermore, the County Conmbutlon shall not be used or pledged
to secure any debt whatsoever.

4. Limitations on County's Obligation. The County's obligation to make the
County Contribution shall not constitute a lien on Tourist Development Taxes and will not be on
parity with any existing or future debt of the County. The obligations of the County under this
Agreement are limited solely to Excess TDT Revenue and no general fund revenues or other
funds whatsoever of the County are obligated. Nothing provided herein shall obligate or require
the County to levy any ad valorem taxes, fees or assessments whatsoever. This Agreement and -
any payments provided for in this Agreement are contingent upon the availability of Excess TDT
Revenues derived from the tax levied under Section 25-136 of the Code and made available
under Section 25-147 of the Code to make the payments hereunder. The County shall not cause
such Excess TDT Revenues to be unavailable as a result of dilution of the funds made available
through the application process set forth in Section 25-147 of the Orange County Code through
funding other projects through such process.



5 Disbursement of County Contribution.
a. Property Acquisition.

(i) Contingencies. The County’s obligation to disburse any portion of -
the County Contribution for Property acquisition is contingent upon and subject to those matters
spec1ﬁca11y set forth hereinafter in this subsectlon 5.a(i) (each, a “Contingency”, and collectively
the “Contingencies™):

(1) The Property. The property proposed for acquisition by the
Foundation as the site for the Museum shall include all or any portion of the land proposed to the
County as well as other land in the general vicinity thereof, which shall be within one-half (1/2)
mile of Pulse and not less than one (1) total acre in size (which minimum size requirement shall
be applied to the aggregate size of all Parcels (hereinafter defined) together, in the event that the
Property is acquired as an “assemblage” as described in subsection 5.a(v) below). For purposes
of this paragraph, distance shall be measured “as the crow flies” from the centroid of the Pulse
site to the furthest point of the Property. Prior to the Closing, the Foundation shall confirm which
land it proposes to acquire for the Museum and that shall be referred to herein as the “Property”.-
Notwithstanding the foregoing, in no event shall any portion of the Pulse site at 1912 South
Orange Avenue, Orlando, Florida, 32801 (presently bearing Orange County Property Appraiser’s -
Parcel Identification Number 02-23-29-3828-01-040) constitute part of the Property.

. (2) Contract. Prior to entering into and executing the same, the
Foundation shall provide to the County a copy of the purchase and sale agreement to acquire the
Property (the “Contract”) that the Foundation proposes to enter into- with the then owner of the
Property (the “Seller”) and the County shall have approved such Contract; provided, however,
. that the County’s review of such Contract shall be limited to: (w) evaluating the commercial
reasonableness of its terms; (x) confirming that the Contract does not contain any terms or
provisions inconsistent with this Agreement; (y) ensuring that the time periods, including the
feasibility or inspection period, set forth in the Contract are adequate to allow the Foundation to
undertake those due diligence activities required by this Agreement and to allow the Foundation
to satisfy all Contingencies with the time periods established by this Agreement; and (z)
verifying that the Contract provides for the deed of conveyance to the Foundation to include the
Restrictive Covenants (hereinafter deﬁned) The Manager of the Orange County Real Estate
Management Division (“REM Division™) is hereby authorized, on behalf of the County, to
approve of the Contract pursuant to this paragraph.

3) Title Commitment. No less than forty-five (45) days prior
to the conveyance of the Property to the Foundation and the closing of the transaction
contemplated by the Contract (the “Closing™), the Foundation shall deliver (or shall cause to be
delivered) to the County, at no cost or expense to the County, a current title insurance
commitment and a copy of all exceptions referred to therein (the “Title Commitment™) issued by .
a Florida licensed title insurer reasonably acceptable to the County (the “Title Company™), which
Title Commitment shall, upon satisfaction of the requirements specified on Schedule B, Section
I, of such Title Commitment (the “Requirements™), obligate the Title Company to issue to the
Foundation an ALTA title insurance policy (in the form approved for issuance in.the State of
Florida) insuring the Foundation’s fee simple title to the Property in an amount not less than the




purchase price of the Property set forth in the Contract (the “Purchase Price”). The Manager of
the Orange County Real Estate Management Division (“REM Division”) is hereby authorized,
on behalf of the County; to approve of the Title Commitment] pursuant to this paragraph.

C)) Title Policy. At or prior to the Closing, the Foundation shall
have provided (or shall have caused to be provided) to the County, at no cost or expense to the
County, and the County shall have approved a “marked-up” version of the Title Commitment
(“Marked-Up Commitment”) that: (i) unconditionally obligates the Title Company to issue an
owner’s policy to the Foundation in an amount not less than the Purchase Price (the “Title
Policy™); (ii) reflects that all Requirements have been satisfied or deleted; (iii) reflects that all
standard exceptions contained in Section B, Section II, of the Title Commitment have been
deleted; and (iv) insures the Foundation’s fee simple title to the Property free and clear of all

“liens, claims, assessments, easements, reservations, restrictions, encumbrances, and other matters
of record whatsoever, except for matters of record acceptable to the County, if any. The Manager
of the REM Division is hereby authorized, on behalf of the County, to approve the Marked-Up
Commitment pursuant to this paragraph. ‘

(5) Survey. No less than thirty (30) days prior to the Closing,
- the Foundation shall have provided (or shall have caused to be provided) to the County, at no
cost or expense to the County, a current (within three (3) months of the Closing) boundary
survey of the Property (the “Survey”), and the County shall, prior to the Closing, have approved
the Survey as not containing any encroachments, easements, boundary overlaps, or other matters
objectionable to the County. The Survey shall: (v) be prepared by a licensed Florida registered
land surveyor (the “Surveyor”) in accordance with the minimum technical requirements and
standards promulgated by the Florida Board of Professional Surveyor and Mappers, Chapter 5J-
17, of the Florida Administrative Code, Section 472.027, Florida Statutes, and ALTA/NSPS
Land Title Survey Standards; (w) include a metes and bounds legal description of the Property;
(x) be in the form required by the T1tle Company to delete the standard survey objections in the
Title Commitment; (y) show all unprovements setbacks, easements, encroachments, or overlaps
on the Property and all matters affecting title which are capable of being shown on the Survey
and are set forth in the Title Commitment; and (z) at a minimum, be certified to the following
parties: the Foundation, the County, and the Title Company. The Manager of the REM Division,
after consultation with the County Surveyor or his designee, is hereby authorized, on behalf of
the County, to approve the Survey pursuant to this paragraph.

(6) Environmental Assessments. No less than forty-five (45)
days prior to the Closing, the Foundation shall submit (or cause to be submitted) to the County,
at no cost or expense to the County, a Phase I environmental audit of the Property (the “Phase I
ESA”) and the County shall have approved the Phase I ESA. The Phase I ESA shall be
conducted in accordance with the requirements of the Appropriate Inquiries Final Rule, or with
the standards set forth in the American Society for Testing and Materials (ASTM) E-1527-13.
In the event the Phase I ESA presents a matter of concern, as determined by the County, then
the Phase I ESA will not be approved by the County and, prior to the Closing, the Foundation
shall submit (or cause to be submitted) to the County, at no cost or expense to the County, one
or more Phase II environmental audits of the Property (the “Phase II ESAs™) — or other
documentation or information acceptable to the County in its sole discretion which satisfies the
County’s concern — and the County shall have approved the Phase II ESAs or such other




documentation or information. If any Phase II ESA is performed and reveals the likelihood of
need for remediation to the Property, then the Phase II ESAs will not be approved by the
County and, prior to the Closing, one of the following events shall occur: (i) the Foundation
shall . remediate the Property (or cause the Property to be remediated) to the County’s
satisfaction; or (ii) the Foundation and the County shall mutually approve a plan for the
Foundation to pay the full cost of remediation, and to complete such remediation to the
County’s satisfaction, within a set time following the Closing. The Phase I ESA ‘and the Phase 11
ESAs must be current (within six (6) months of the Closing) and expressly certified to the
County for the County’s use and reliance. The Manager of the Orange County Risk
Management Division is hereby authorized, on behalf of the County, to approve of matters
requiring the County’s approval, and to furnish notices pursuant to, this paragraph.

(7 Section 286.23, Florida Statutes. The Foundation shall
submit (or cause to be submitted) to the County, at no cost or expense to the County, a
“Disclosure of Beneficial Interests” pursuant to Section 286.23, Florida Statutes, (an “Affidavit™)
executed by the Seller.

_ ¢)) Appraisals. No less than forty-five (45) days prior to the

Closing, the Foundation shall submit (or cause to be submitted) to the County, at no cost or
expense to the County, two (2) real estate appraisals of the Property (each, an “Appraisal” and
together, the “Appraisals”) and the County shall, prior to the Closing, have accepted the
Appraisals. Each Appraisal shall: (w) be prepared by an MAI appraiser retained and paid for by
the Foundation (the “Appraiser”), which MAI appraiser either appears on the County’s list of
approved appraisers maintained by the REM Division or is otherwise acceptable to the County;
(x) mieet the Uniform Standards of Professional Appraisal Practice and name the County as an
Intended User; (y) shall report current market value of the real property based on its highest and
best use; and (z) shall not consider any increase or decrease in market value -due to events:
occurring at Pulse and shall not be based upon any extraordinary assumptions, hypothetical
conditions, or special instructions, unless approved in advance by the County in writing. The
County’s acceptance of the Appraisals shall be evidenced by issuance of one or more review
appraiser’s statements, prepared by staff of the REM Division, concluding that the Appraisals
meet current Uniform Standards ‘of Professional Appraisal Practice and Orange County
procedures. The Foundation acknowledges that in connection with the County’s review of the
Appraisals, and as a condition precedent to the REM Division’s issuance of one or more review
appraiser’s statements, it may be necessary for the REM Division to discuss the County’s
questions, comments, and/or concerns on the Appraisals with the Appraisers and/or that the
County may require clean-ups, corrections, and/or revisions to such Appraisals. The Foundation
hereby authorizes the County to meet, discuss, and consult with the Appraisers for the foregoing
purposes, and the Foundation shall be solely responsible for all costs and fees of the Appraisers.
The Manager of the REM Division is hereby authorized, on behalf of the County, to approve,
_ pursuant to this paragraph, of Appraisers not appearmg on the County s list of approved

appraisers maintained by the REM Division.

) Purchase Price Cap. The Purchase Price may not exceed the
amount that is ten percent (10%) greater than the value of the Property established by the
County-approved Appraisal having the. higher valuation of the Property (the “Purchase Price
Cap™).




(10) Permissibility Analysis. Prior to the Closing, the
Foundation shall have provided (or shall have caused to be provided) to the County, at no cost or
expense to the County, written documentation evidencing to the County’s reasonable satisfaction
both: (i) that development and operation of the Museum on the Property is either permitted under
any applicable land use or zoning classification or possible to be made permitted without
extraordinary cost; and (ii) that there exists one or more concept plans for the development and |
operation of the Museum on the Property that are both financially feasible and likely able to be
permitted and approved by applicable governmental authorities (taking into consideration such
waivers and variances, if any, as are likely to be granted by such applicable governmental
authorities). Such written documentation may, but need not necessarily, include verifications
and/or certifications from the City of Orlando, Florida and/or the Foundation’s engineering, land
use, and/or other consultants, concerning matters such as future land use, zoning, concurrency,
entitlements, and site planning.

(11) Restrictive Covenants. The deed (or all deeds, as
applicable) by which the Foundation takes title to the Property must contain those covenants,
conditions, restrictions, and agreements in substantially the form set forth in EXHIBIT “A”
attached hereto and incorporated herein by this reference (the “Restrictive Covenants™) or,
alternatively, the Restrictive Covenants shall be recorded as a separate document, in form and
substance reasonably acceptable to the County, immediately following such deed. The Manager
of the REM Division is hereby authorized, on behalf of the County, to approve of the form and
substance of any such separate documents imposing the Restrictive Covenants pursuant to this

paragraph.

(12) Escrow Instruction Letter. Prior to the Closing, the Title -
Company, or such other closing and/or escrow agent as may be identified by the Contract, (the
“Closing Agent”) shall have entered into with the County a mutually acceptable escrow
instruction letter containing usual and customary provisions for and restrictions on the Closing
Agent’s receipt, handling, and disposition of the County Acquisition Funding (hereinafter
defined) at and as a part of the Closing (the “Escrow Instruction Letter”). The Manager of the
REM Division is hereby authorized, on behalf of the County, to enter into such Escrow
Instruction Letter with the Closmg Agent pursuant to this paragraph.

(i)  Waiver _of Contingencies. Any Contingency (including
modifications or variations of a Contingency set forth in subsection 5.a(v) and/or 5.a(vi)
concerning application of Contingencies to assemblages or Supplemental Parcels (hereinafter
defined), as applicable) may be waived, lessened, or otherwise removed from this Agreement by
County at any time by delivery of written notification from the County to the Foundation. If all
Contingencies have not been satisfied (by the person responsible for the satisfaction of the same)
or waived in writing by County on or before the earlier of (x) twenty-four (24) months of the
date this Agreement is approved by Board (the “Outside Closing Date”) and (y) the Foundation’s
acquisition of all or any portion of the Property, then County’s obligation to disburse any portion
of the County Contribution for Property acquisition shall terminate. The Manager of the REM
Division is hereby authorized, on behalf of the County, to waive Contingencies and furnish
notices pursuant to this paragraph.




(iii) Restrictive_Covenants. The Restrictive Covenants, and all terms,
provisions, covenants, conditions, restrictions, and agreements thereof, are incorporated into this
Agreement by this reference. The Foundation’s failure to comply with any of the Restrictive
Covenants shall constitute a breach of this Agreement by the Foundation. The terms and
provisions of this paragraph shall survive the Foundation’s acquisition of the Property.

, (iv) - Funding of County Acquisition Funding at Closing. In the event
that all of the Contingencies are satisfied or waived at or prior to the Closing, then at the Closing
the County shall, in a single disbursement, remit directly to the Closing Agent an amount equal

to the least of the following (such least amount being the “County Acqmsmon Funding”): (w)
the amount that is five percent (5%) greater than the amount obtained by averaging the values of
the Property established by the County-approved Appraisals; (x) the value of the Property
established by the County-approved Appraisal having the hlgher valuation of the Property; (y)
the Purchase Pnce and (z) the County Contribution.

(1)  Closing and Due Diligence Costs Excluded. For avoidance
of doubt, County Acquisition Funding shall be applied solely to the Purchase Price, and shall not
include payment of (or reimbursement to the Foundation for): (x) any closing costs or other taxes
or expenses for which the Foundation may be responsible pursuant to the Contract; (y) costs and
expenses associated with fulfillment of the Contingencies; and/or (z) costs and expenses
otherwise incurred by the Foundation in connection with its other due diligence inspections of
the Property. Without limiting the generality of the foregoing, examples of items that will not be
paid from the County Acquisition Funding include: closing fees, recording fees, title search and
examination fees, documentary stamp taxes, the premium for issuance of the Title Policy,
attorney’s fees, and the costs and expenses of obtaining the Survey, the Phase I ESA, the Phase II
ESAs (if any), and/or the Appraisals.

(2)  Purchase Price in Excess of County Acquisition Funding.

So long as the Purchase Price does not exceed the Purchase Price Cap, nothing in this Agreement
shall be construed as prohibiting the Purchase Price from exceeding the County Acquisition
Funding; provided, however, that the Foundation acknowledges that such difference between the
Purchase Price and the County Acquisition Funding shall be paid solely by the Foundation and
shall not be paid by the County (neither from the County Contribution nor otherwise).

(3) - Disposition of Deposit. For avoidance of doubt, in the
event that the Foundation has posted an earnest money deposit pursuant to the Contract (the
“Deposit”), nothing in this Agreement shall be construed as prohibiting the Foundation from
receiving a return of the Deposit (in whole or in part) from the Closing Agent (or from the Seller,
as applicable) at or following the Closing or from applying such Deposit to costs or expenses to
which the County Acquisition Funding may not be applied (as described in subsection 5.a(iv)(1)
of this Agreement above. ’

(v)  Assemblage of Land. Nothing in this Agreement shall be deemed
or construed as prohibiting the Foundation from acquiring the Property as an “assemblage™ of
multiple parcels of land (each, a “Parcel”, and collectively, the “Property” as previously
defined); provided, however, that in the event of such an assemblage the Contingencies shall be




satisfied, and the County Acquisition Funding disbursed, subject to the following additional
terms, provisions, and/or rules of construction:

(D) Each Parcel must be contiguous with another Parcel, such
that the overall Property constitutes one parcel of land without any gaps, gores, hiatuses, or
~ overlaps between or among the Parcels; provided, however, that contiguity between Parcels shall
- ignore and exclude any public right-of-way lying between Parcels.

(2) The Contingencies set forth above applicable to the
Contract, the T1t1e Commitment, the Marked-Up Commitment, the Survey, the Phase I ESA,
Phase II ESAs (as applicable), the Affidavit, the Appraisals, the Purchase Price Cap, and the
Restrictive Covenants shall be read as applicable to each and every Parcel (as opposed to the
Property as a whole), while the Contingencies set forth above applicable to permissibility
analysis and the Escrow Instruction Letter shall continue to be apphcable to the Property as a |
whole. Notwithstanding the foregoing:

A. The Closing Agent must be the same for all Parcels,
and the closing of all Parcels must occur at the same time, such that the entirety of the Property is
acquired by the Foundation simultaneously through such Closing Agent.

B. The Title Company, the Surveyor, the two (2)
Appraisers, and the consultant preparing the Phase I ESAs (and Phase II ESAs, as applicable)
shall be the same for all Parcels.

C. Each Parcel must be the subject of a Title
Commitment, a Marked-Up Commitment, a Title Policy, and a Phase I ESA (and Phase II ESAs,
as applicable); however, at the Foundation’s option, a Title Commitment, a Marked-Up
Commitment, a Title Policy, and a Phase I ESA (and Phase II ESAs, as applicable) may cover
more than one Parcel (or the entirety of the Property).

D. Each appraisal shall only cover one (1) Parcel;
prov1ded however, that if more than one (1) Parcel is the subject of any one (1) Contract with
the same seller thereunder, and-such Contact provides for a single purchase price to be paid by
the Foundation to such seller for all Parcels under such seller’s Contract, then the appraisal
required hereunder may cover all of the Parcels under such Contract.

' E.  All Parcels shall appear in one (1) Survey, which
shall (in addition to meeting all of the standards for the Survey set forth above): (x) include a
metes and bounds legal description of each Parcel as well as the overall perimeter of the
assembled Property; (y) contain a certification from the Surveyor that all of the Parcels are
contiguous with each other, and constitute one parcel of land without any gaps, gores, hiatuses,
or overlaps between or among the Parcels, such contiguity being as described in subsection
5.a.(v)(1) above; and (z) to the extent capable of being shown on the Survey, show all matters
affecting title to any of the Parcels as set forth in all of the Title Commitments.

. F. The aggregate amount of County Acquisition
Funding to be remitted by the County directly to the Closing Agent at Closing shall be an
amount equal to the lesser of: (x) the County Contribution; and the (y) the sum obtained by



adding together the individual County Parcel Funding amounts of all Parcels. As used in this
paragraph, the “County Parcel Funding” for a given Parcel shall be the least of the following: (1)
‘the amount that is five percent (5%) greater than the amount obtained by averaging the values of
the Parcel established by the County-approved Appraisals; (ii) the value of the Parcel established
by the County-approved Appraisal having the higher Valuatlon of the Parcel; and (iii) the
Purchase Price of the Parcel. .

(vi)  Supplemental Parcels. Notwithstanding the foregoing, if following
the initial acquisition of the Property through the procedures’ described in subsections 5.a(i) -
through 5.a(v) above, the Foundation should identify one or more additional parcels of land that
— although not being necessary to acquire to develop and operate the Museum on the Property
already acquired — the Foundation believes would be beneficial or convenient to acquire in
furtherance of the development and operation the' Museum on the Property already acquired
(each such additional parcel of land being a “Supplemental Parcel”), then the Foundation may
acquire each such Supplemental Parcel in the same manner in which the Property was acquired
as described above in subsections 5.a(i), 5.a(ii), and 5.a(iv), subject to the following additional
terms, provisions, and/or rules of construction: : '

(D In applying the provisions of subsections 5.a(i), 5.a(ii), and
5.a(iv) to the acqulsmon of a Supplemental Parcel, each reference in such subsections to
“Property” shall be read as “Supplemental Parcel”; however, as to all references to “Property”
outside of subsection 5.a, each Supplemental Parcel shall be deemed to be a part of the Property
— in addition to the Property previously acquired (including, if applicable, other Supplemental
Parcels prev1ously acquired). v

i

2) There shall be no minimum size requirement for any
Supplemental Parcel, nor any requirement that any Supplemental Parcel be contiguous with the
Property (nor, if applicable, with any assemblage Parcel), nor any requirement that any
Supplemental Parcel be acquired simultaneously with any Parcel or any other Supplemental
Parcel.

3 The Closmg Agent, the Title Company, the Surveyor, the
two (2) Appraisers, and the consultant preparing the Phase I ESAs (and Phase II ESAs, as
applicable) for a Supplemen_tal Parcel shall be the same as were used for the Property.

) In lieu of .the “permissibility analysis” described in
subsection 5.a(i)(10), prior to the closing of a Supplemental Parcel, the Foundation shall provide
(or cause to be provided) to the County, at no cost or expense to the County, documentation
evidencing to the County’s satisfaction, in the County’s sole and absolute discretion, that it
- would be beneficial or convenient for the Foundation to acquire such Supplemental Parcel in
furtherance of the development and operation the Museum on the Property already acquired. The
County Administrator of the County is hereby authorized, on behalf of the County, to make the
determination, pursuant to this paragraph, as to whether or not it would be beneficial or
convenient for the Foundation to acquire such Supplemental Parcel.

o ) For avoidance of doubt, in no event shall funds disbursed
by the County for Property acquisition (inclusive of funds disbursed by the County for the



acquisition of Supplemental Parcels), together with funds disbursed by the County for Design
Costs, exceed the County Contribution. Any acquisition of Supplemental Parcels must be
completed and occur, if at all, by the Outside Closing Date.

(6) For illustrative purposes only, but to clarify the intent of
this subsection concerning Supplemental Parcels, an example of lands that may qualify as a
Supplemental Parcel would be lands in the general vicinity of the Property already acquired that
the Foundation proposes to acquire, develop, and operate as an overflow parking lot in support of
the Museum.

b. Design Costs. The Foundation may expend the remaining balance of the
"County Contribution in excess of the County Acquisition Funding in subsection 5.a above solely
for Design Costs, with such Design Costs expenses occurring during the Term for up to one (1)
year following completion of the Museum. For the avoidance of doubt, the Foundation may incur
any or all of such Design Costs prior to the Closing, but shall not submit a requisition for
reimbursement of such Design Costs until after the Closing and then only for the Parcel or
Parcels acquired by the Foundation with the County Acquisifion Funding. The Foundation shall
'not use any County Contribution for any Foundation staff salaries, other forms of compensation,
overhead or administrative costs. Such remaining balance of the County Contribution shall be
disbursed to the Foundation in one or more installments after submission of requisitions with -
certification from the project manager that work invoiced has been satisfactorily performed and
signed by an authorized representative of the Foundation and accompanied by invoices or
receipts evidencing completion of work in substantially the form attached hereto as EXHIBIT
“B”. All such requisitions shall be submitted to the County Administrator, with a copy to the
County Comptroller at the notice addresses set forth in.Section 9 hereof, no later than one (1)
year following completion of the Museum. After review and approval of each requisition, the
County Administrator or designee shall instruct the Comptroller to make payment within 20
business days thereafter.

c. Other Limitations on Disbursements. Notwithstanding anything else in
this Agreement to the contrary: (i) for avoidance of doubt, no more than $7,000,000 of the
County Contribution shall be disbursed by the County -prior to October 1, 2019; and (ii) in no
event shall the aggregate amount of all disbursements for Design Costs made by the County
pursuant to subsection 5.b above exceed $4,500,000.

6. Foundation. The Foundation has represented that it has received a determination
from the Internal Revenue Service that it meets the requirement of Section 501(c)(3) of the
Internal Revenue Code and hereby represents that is in material compliance with the terms of
such determination. The Foundation shall: (i) acquire fee simple title to the Property consistent
with the terms of this Agreement, (ii) diligently proceed with fundraising efforts to secure
sufficient funds to construct the Museum and provide for costs of operation and maintenance
thereof;, (iii) maintain its 501(c)(3) status during the term of this Agreement; (iv) diligently
proceed with the design, construction and operation of the Museum in a financially responsible
and commercially reasonable manner; (v) use the Property acquired with the County
Contribution solely as the Museum open to the public, as contemplated under Section 125.0104,
Florida Statutes; and (vi) be solely responsible for compliance and shall comply with all federal,
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state and local laws ordinances, rules and regulations relating to the design, construction,
funding, operation and maintenance of the Museum.

7. Foundation’s Progress Reporting. Until completion of the Museum, the
Foundation will provide quarterly reports to the County Administrator and Comptroller to ensure
compliance with this Agreement and to report on progress in fundraising, design, construction
and completion of the Museum.

8. Foundation Audit. The County and the County Comptroller (or designee) shall
have the right to audit from time to time for compliance with the terms, conditions, obligations,
limitations, restrictions and requirements of this Agreement, the use of the County Contribution,
the acquisition of the Property, and the design and construction of the Museum, at County’s
expense. Such right shall extend for a period of five (5) years after completion of the Museum.
The Foundation agrees to provide reasonable assistance in providing documents, materials, data,
information and records to the County and the County Comptroller or designee in the
performance of these audits as requested by the County Comptroller or County during the term
of this Agreement and for a period of five (5) years after completion of the Museum. In those
situations where records have been generated from computerized data (whether mainframe, mini-
computer, or PC based computer systems), the County Comptroller's representatives shall be
provided with extracts of data files in computer readable format on data disks or suitable
alternative computer exchange formats. Such activity shall be conducted during normal business
hours..

9. Notices. Any notices required or allowed hereunder shall be in writing and given
by hand delivery, overnight courier service or certified mail with return receipt requested, to the
addresses below, or in person with proof of delivery to the addresses below, or such other
address as either party shall have specified by written notice to the other party delivered in
accordance herewith: ' :

COUNTY: Orange County Administrator
201 S. Rosalind Avenue, 5% Floor
Orlando, Florida 32801

Comptroller: Director of Finance & Accounting
201 S. Rosalind Avenue, 4™ Floor
Orlando, Florida 32801

With copies to: Orange County Fiscal & Business Services
201 S. Rosalind Avenue, 5 Floor
Orlando, Florida 32801

Orange County Real Estate Management Division
Attn: Manager

400 E. South Street, 5 Floor

Orlando, Florida 32801
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FOUNDATION: OnePULSE Foundation, Inc.
Attn: Barbara Poma
1223 E. Concord Street
Orlando, Florida 32803

With copies to: Dean, Mead, Egerton, Bloodworth,
‘ Capouano & Bozarth, P.A.
Attn: Vicki L. Berman, Esquire
420 South Orange Avenue
Suite 700
Orlando, Florida 32801

Any such notice shall be deemed received on the date of actual receipt or refusal of such notice
sent in accordance with the provisions hereof.

10. - Indemnification. The Foundation agrees to defend indemnify and hold harmless
the County, its officials and employees from all claims, actions, losses, suits and judgments,
fines, liabilities, costs and expenses (including attorney’s fees) attributable to its negligent acts or
omissions or those of its officers, directors and employees acting within their scope of their
employment or connected in-any way or arising, from performance under this Agreement. The
foregoing shall not constitute an agreement by either party to assume any liability for the acts,
omissions and/or negligence of the other party. Th1$ provision shall survive terrmnatlon of this
Agreement.

11.  Budget and Reporting Requirements. For a period of five (§) years after
completion of the Museum, as a condition of receiving funds pursuant to this Agreement the
Foundation acknowledges and agrees to comply with its reporting obligations and to timely
provide the following to the Comptroller and County Administrator, at their respective notice
addresses listed in Sectlon 9 hereof:

(i) audited financial statements of the Foundation within 60 days of
completion of each annual audit, and each such audit shall be
completed within 180 days of the close of the Foundation’s fiscal
year; -

(i)  the Foundation’s JRS Form-990 filing with the Internal Revenue

- Service, to be submitted at the time of submission to the IRS; and

(iii) after completion of the Museum, periodic program reports
regarding the attendance at the Museum and economic impact -
generated by the Museum and the source of that information. ‘

At the County’s or Tourist Development Council’é discretion, the Foundation shall provide a
‘presentation or presentations regarding the Museum as may be requested by the Tourlst
Development Council or the County.

12, Recordkeepmg; Accounting. The Foundation will utilize ,accountirig procedures
and practices in the maintenance of the records of receipts and disbursements of the funds
contributed by the  County, as well as all its receipts and disbursement of funds, and such
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procedures ‘and practices shall be in accordance with generally accepted accounting principles.

~ All such records shall be open to inspection and auditing by the County, the County’s designee,
or the County Comptroller during normal business hours during the term hereof, and for a period

- of ten (10) years after completion of the Museum at County’s expense. Any cost incurred by the

- Foundation as a result of a County audit shall be the sole respon51b111ty of and shall be borne by
the Foundatlon :

13.  Term; Termination. This Agreement shall become effective upon execution by
both parties hereto and shall continue for a term until ten (10) years after completion of the
Museum. This Agreement may be amended, modified or terminated at any time during the term
of this Agreement by the mutual written agreement of the Parties. ' '

14.  Default by the Foundation. The occurrence of any of the following constitutes
an Event of Default by the Foundation: .

(@  [INTENTIONALLY OMITTED];
(b)  [INTENTIONALLY OMITTED];

(c) Foundation’s failure to comply with the Restrictive Covenants beyond any
applicable grace or cure period;

(d ~ Any material representation is made by the Foundation in -any
communication submitted to the County in an effort to induce the disbursement of
the County Contribution is determined by the County to be materially false,
misleading, or incorrect;

(e) Foundation’s default in the performance of any material term or covenant
of this Agreement not otherwise provided for in this section for a period of more
than thirty days after its receipt of a notice of default from County provided
however that if the nature of the default is such that it cannot reasonably be cured
within such thirty day period then Foundation shall have a reasonable period of
time to cure such default provided that it diligently undertakes and pursues such
cure;

® The dissolution of the Foundation;

(g) If (i) a petition is filed by the Foundation seeking or acquiescing in any
reorganization, arrangement, composition, readjustment, liquidation, dissolution
or similar relief under any law relating to bankruptcy or insolvency, or (ii) a
petition is filed against the Foundation, which is not dismissed within sixty (60)
days after filing, seeking  any reorganization, arrangement, composition,
readjustment, liquidation, dissolution or similar relief under any law relating to
bankruptcy or insolvency, or (iii) Foundation seeks or consents to or acquiesces in
the appointment of any trustee, receiver, master or liquidator of itself or of all of
the rent, revenues, issues, earnings, profits or income of any part of the Museum,
or (iv) Foundation makes any general assignment for the benefit of creditors, or
~ (v) Foundation is Insolvent (as defined herein); or (vi) any trustee, receiver or
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liquidator of Foundation or of all or any part of the Property is appointed who is
not discharged within sixty (60) days after its appointment. For purposes of this
paragraph, a person or entity shall be deemed to be “Insolvent” if they are unable
to pay their debts as they become due and/or if the fair market value of their assets
does not exceed their aggregate 11ab111t1es

(h) The loss of Foundation’s status under Section 501(c)(3)of the Internal
Revenue Code for a period of more than thirty days after its receipt of a notice of
default provided that if it is not commercially reasonable to reinstate such status
within such 30 days period then the Foundation shall have a commercially
reasonable period of time to cure such default provided that it diligently
undertakes and pursues such cure; or

(i) The Foundation’s vacating or abandoning the Property or the Museum.

In the event of a default by the Foundation under this Agreement, the County, may, at its option, -
exercise any one or more of the following remedies: (i) declare this Agreement terminated; or (ii)
exercise any and all remedies available at law and in equity.

15.  Default by the County. The following shall constitute a default by the County:
The County’s continued default in the performance of a material term of this Agreement
including but not limited to its obligations for disbursement of the County Contribution in
accordance with the requirements of this Agreement for a period of more than thirty days from
its receipt of written notice of such default from the Foundation. In the event of a default by the
~ County then the Foundation, at its option, may exercise any one or more of the following
remedies: (i) declare this Agreement terminated; (ii) exercise the remedy of mandamus to require
the County’s performance under the terms and conditions of this Agreement; and/or (iii) pursue
an action for specific performance. The Foundation hereby acknowledges and agrees that the
only remedies available to the Foundation other than termination are those of mandamus and
specific performance and the County shall bear no liability for direct, indirect or consequential
damages. '

16. Entire Agreement. This Agreement constitutes the entire agreement between the
parties hereto with respect to the subject matter hereof, any representations or statements
heretofore made with respect to such subject matter, whether verbal or written, are merged
herein. No other agreement whether verbal or written, with regard to the subJ ect matter hereof
shall be deemed to exist.

17.  No Assignment. The Foundation may not assign its rights hereunder, without the
prior written consent of the County. Failure to comply with this section may result in 1mmed1ate
termination of this Agreement.

18.  No Waiver. Continued performance by either party hereto, pursuant to the terms
of this Agreement, after a default of any of the terms, covenants or conditions herein shall not be
deemed a waiver of any right to terminate this’ Agreement for any subsequent default, and no
waiver of such default shall be construed or act as a waiver of any subsequent default.
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19.  Severability. The provisions of this Agreement are declared by the parties to be
severable. However, the material provisions of this Agreement are dependent upon one another,
and such interdependence is a material inducement for the parties to enter into-this Agreement.
Therefore, should any material term, provision, covenant or condition of this Agreement be held

invalid or unenforceable by a court of competent jurisdiction, the party protected or benefited by

'such term, provision, covenant, or condition may demand that the parties negotiate such

reasonable alternate contract language or provisions as may be necessary either to restore the

~ protected or benefited party to its previous position or otherwise mitigate the loss of protection or
benefit resulting from such holding.

20.  Governing Law; Venue. Any litigation occurring as a result of this Agreement.
shall be held in the courts of Orange County, Florida. This Agreement shall be governed by the
laws of the State of Florida.

21. Headings. The headmgs or captlons of sections or paragraphs used in this
Agreement are for convenience of reference only and are not intended to define or limit their
contents, nor are they to affect the construction of or to be taken into consideration in
interpreting this Agreement. :

22.  Counterparts. This Agreement may be executed in separate counterparts, all of
which taken together shall be deemed to constitute one and the same instrument.

[SIGNATURES ON THE FOLLOWING PAGES]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement and have

set their hands and seals this day,of 0CT 30 2018 ,2018.

ORANGE COUNTY, FLORIDA
BY: Board of County Commissioners

By: 4 2 g'&[‘: PA &4# .
eresa Jacobs
Orange County Mayor

Date: JL_?. L&

- ATTEST: Phil Diamond, CPA, County Comptroller
As Clerk of the Board of, County Commissioners

By: y [é&(/ 4
D,éputy 9&1{
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OnePULSE Foundation, Inc.,
a Florida not for profit corporation

.Bygm/%w«/ %w

“Barbara Poma
Chief Executive Officer

Date:  / 0//22 // i

STATE OF FLORIDA
COUNTY OF ORANGE

I HEREBY CERTIFY, that on this Z"2. day of dckover , 2018, before me personally
appeated "GNV EG  Yome- ,  Onge€ tvec offer of the OnePULSE
Foundation Inc., a Florida not for profit corporation, to me known to be, or who has produced
Drvers | \Qme as identification, and did (did not) take an oath, the individual
and officer’ described in and who executed the foregoing conveyance and acknowledged the
execution thereof to be his/her free act and deed as such officer thereunto duly authorized, and
that the official seal of said corporation is duly affixed thereto, and the said conveyance is the act
and deed of said corporation.

Witness my hand and official seal this22. _day of OCkO0tv 2018,
(Notary Seal) . VO WL LI
Notary Signature

&5 mxomm-m
fof @) %3 MYCOMMISSION® FF 33707y

N EXPIFIES.Novembsrﬂ./zms
Bonded Theu bic Undensitary
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EXHIBIT A

FORM OF RESTRICTIVE COVENANTS

The conveyance of the Property herein is made by Grantor and accepted by Grantee subject to

and conditioned upon the following covenants, conditions, restrictions, and agreements -
(collectively, the “Restrictive Covenants™), which Restrictive Covenants are made and included

herein for the benefit of Orange County, a charter county and political subdivision of the State of

Florida (“County”) but not for the benefit of Grantor, who shall have no nght of any kind to

enforce these Restrictive Covenants:

l.

The Property shall be used solely for a museum with associated amenities, improvements
and infrastructure, including, without limitation, parking areas, open space, event space .
and gift shop or the like for the sale of related merchandise (collectively, the “Museum™)
open to the general public, in compliance with all applicable laws and Section
125.0104(5)(a)(1)(c), Florida Statutes (2018), where visitors will learn the history of the
June 12, 2016 mass shooting at the Pulse nightclub in downtown Orlando, Florida, unless
the prior written consent of County is obtained for other uses, which consent may be
withheld or conditioned in County’s sole and absolute discretion.

Construction of the Museum shall be complete within seven (7) years of the date of
recording of this deed. As used in these Restrictive Covenants, the Museum will be
deemed “Complete” when all of the following have occurred: (i) the City of Orlando,
Florida, (and all other applicable governmental authorities, if any) have issued certificates
of occupancy (or their equivalent) for all initially planned buildings and structures upon
the Property, including but not limited to the primary museum building of not less than
1,000 square feet; (ii) the City of Orlando, Florida, (and all other applicable governmental
authorities, if any) have issued certificates of completion (or their equivalent) for all site
improvements upon the Property necessary to support such initially planned buildings
and structures; and (iii) the Museum has commenced normal operations and opened to
the general public not less than twenty (20) hours per week.

Once Complete, Grantee shall continuously own, use, occupy, operate, inspect, maintain,
service, repair, replace, and/or reconstruct the Property (and all buildings, structures, or
improvements located thereon from time to time) as and for the Museum in compliance
with all applicable laws and materially consistent with generally accepted standards of
practice and performance for other museums and facilities of a similar nature throughout
the United States of America; provided, however, that periodic closure for weekends and
holidays, repair, maintenance, renovation, restoration or the like by reason of fire or other
casualty or otherwise and/or private events shall not be deemed to be a failure of this
covenant.

Grantee shall not, neither orally nor in writing, without the prior written consent of
County, which' consent may be withheld or conditioned in County’s sole and absolute
discretion, sell, convey, alienate, transfer (including a transfer by agreement for deed or
land contract), assign, or lease the Property, any part thereof, any interest therein, or any
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buildings, structures, or improvements now or hereafter located thereon; provided,
however, that this covenant shall not prohibit Grantee from entering into short term

“agreements for third-party use of “event spaces” hereafter located within the Museum and
this covenant shall not prohibit Grantee from entering into agreements for third-party
operation or management of portions of the Museum, such as, but not limited to, a café or
other area for the provision of food or beverages or any gift shop or other area for the sale
of merchandise. .

Grantee shall not, neither orally nor in writing, without the prior written consent of
County (which consent may be withheld or conditioned in County’s sole and absolute
discretion), create, place, record, or consent to (nor permit to be created, placed, recorded,
or exist) on, against, or applicable to the Property, any part thereof, any interest therein,
or any buildings, structures, or improvements now or hereafter located thereon, any
further monetary or a non-monetary liens, pledges, encumbrances, mortgages, security
interests, easements, restrictions, leases, agreements, or other instruments whatsoever
(“Unpermitted Encumbrances™); provided, however, that this covenant shall not prohibit
Grantee from granting easements or similar instruments upon the Property that contain
usual and customary provisions and which are reasonably necessary for the construction,
operation, or maintenance of the Museum upon the Property.

Grantee shall, at all times, maintain both its corporate existence as a not for profit
corporation in good standing with the State of Florida and its status as an exempt
organization under Section 501(c)(3) of the Internal Revenue Code.

County is deemed an express third-party beneficiary with full enforcement 'rights with
respect to these Restrictive Covenants. These Restrictive Covenants may not be amended
or altered without the express written consent of County.

In the event of a breach or default by Grantee of any of these Restrictive Covenants,
which continues for more than thirty (30) days following the date of written notice of
such breach or default by Grantee from County, provided, however, that if the nature of
the breach or default is such that it cannot reasonably be cured within such thirty (30) day
period, then Foundation shall have a reasonable period of time to cure such breach or
default provided that it diligently undertakes and pursues such cure, County shall be
entitled to full and adequate relief by any and all remedies permitted at law or in equity,
including without limitation award of damages, injunction, and specific performance.
Any remedies specifically provided by these Restrictive Covenants shall be cumulative
with and in addition to all other remedies permitted at law or in equity.

In the event of a breach or default by Grantee of any of these Restrictive Covenants,
which continues for more than thirty (30) days following the date of written notice of
such breach or default by Grantee from County, provided, however, that if the nature of
the breach or default is such that it cannot reasonably be cured within such thirty (30) day
period, then Foundation shall have a reasonable period of time to cure such breach or
default provided that it diligently undertakes and pursues such cure, then Grantee shall,
within ninety (90) days after receipt of written notice from County requesting the saie,
convey to County by special warranty deed all of Grantee’s rights, titles, and interests in
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10.

11.

12.

and to the Property, and in and to any and all buildings, structures, improvements, and
fixtures at such time located thereon, (collectively, the “Grantee Interests”) with such
conveyance “as is”, but subject to representations and warranties that Grantee then owns
the Grantee Interests in fee simple, that Grantee has the right to convey title to the
Grantee Interests to County, and the Grantee Interests is free and clear of any and all
encumbrances which were not in effect as of the date of Grantee’s acquisition of the
Grantee Interests and which render title unmarketable or which materially and adversely
impact the value of the Property. Grantee shall pay any and all costs and expenses,
including costs of recording the special warranty deed, incurred by either County or
Grantee in connection with the conveyance of the Grantee Interests to County. The
remedy provided to County by this paragraph is cumulative with and in addition to all
other remedies provided by these Restrictive Covenants and/or permitted at law or in
equity. In the event that County elects to exercise the remedy provided to County by this
paragraph, Grantee shall remove all of its personal property from the Grantee Interests
prior to conveyance; any personal property of Grantee not removed from the Grantee

. Interests prior to conveyance shall become the property of County upon the conveyance

of the Grantee Interests to County. For avoidance of doubt, upon a breach or default by
Grantee of any of these Restrictive Covenants, County may (but shall not be obligated to)
exercise the remedy provided to County by this paragraph. :

In connection with any dispute arising out of these Restrictive Covenants, or the breach,
enforcement, or interpretation of these Restrictive Covenants (regardless of whether such
dispute results in mediation, arbitration, litigation, or none of the above), each party and
person shall bear the cost of its own attorney’s, paralegal, expert, and court fees and costs
at trial, retrial, on appeal, at hearings and rehearings, and in all administrative,
bankruptcy, and reorganization proceedings. Venue for any action, suit, or proceeding
brought to enforce compliance with these Restrictive Covenants shall lie in the court of
competent jurisdiction in and for Orange County, Florida; each party and person hereby
specifically consents to the exclusive personal jurisdiction and exclusive venue of such
court. '

These Restrictive Covenants shall run with title to the Property, and shall be binding
upon successors and assigns of Grantee. Any transferee of any portion: of the Property
(regardless of whether such transferee is permitted or unpermitted under these Restrictive
Covenants) shall automatically be deemed, by acceptance of the title to any portion of the
Property, to have assumed all duties and obligations of these Restrictive Covenants
relating thereto.

Grantee hereby acknowledges and agrees that Grantee’s agreement to accept title to the
Property subject to and conditioned upon these Restrictive Covenants is made for good
and valuable consideration of County, the receipt and sufficiency of which is hereby
acknowledged. Without limiting the generality of the foregoing, Grantee acknowledges
that County has provided all, or a substantial portion of, the funding necessary to acquire
the Property conveyed hereby.
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| EXHIBIT B
FORM OF DESIGN COST REQUISITION
PULSE MUSEUM

Date:

TO: Orange County Administrator -
Orange County Comptroller

The undersigned hereby requests pursuant to the Agreement between Orange County, Florida
and OnePULSE Foundation, Inc. regarding the Pulse Museum TDT Funding dated
, 2018 (the “Agreement”) that the following amounts be d1sbursed to the
- Foundation for the followmg expenses :

Name of Vendor Nature of Disbursement Vendor Invoice Number Amount

The undersigned does hereby certify to the County that as of the date hereof: 1) there is no
existing breach of the Agreement; 2) the above listed items are properly included as authorized
design and architectural costs of the Museum as set forth in the Agreement; 3) attached hereto
are invoices for the costs requested hereby; 4) that the inspecting architect or engineer has made
an inspection-of and approved the work completed as represented in this requisition; 5) all work
being designed is in accordance with land use restriction agreements, covenants, restrictions,
codes or ordinances affecting the site of the Museum; 6) the above listed items do not include
any amounts for Foundation staff salaries, other forms of compensation, overhead or
administrative -costs; and 7) the work for which payment is being requested above has.been
performed payment for the work remains unpaid and there has been no previous request and
disbursement from the County Contribution, as defined in the Agreement for payment of the
work.

By:

Authorized Representative
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