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CORPUS CHRISTI MUSEUM OF SCIENCE AND HISTORY PROFESSIONAL SERVICE
MANAGEMENT AGREEMENT

This Corpus Christi Museum of Science and History Professional Service Management
Agreement (the “Agreement”) is entered into as of the  day of
2012,between the CITY OF CORPUS CHRISTI, a Texas home rule municipal corporatlon (the
“City”) and Corpus Christi Museum Joint Venture, LLC, a Texas limited liability company
(“CCMIV»).

RECITALS

L. The City, acting through its duly authorized City Manager (“City Manager™), currently
owns the Corpus Christi Museum of Science and History (the “Museum ), together with all
facilities, machinery, attachments, appurtenance, collections, artifacts, and exhibits, located in
the City of Corpus Christi. The Museum is located at 1900 N. Chaparral Street owned by City
and described in greater detail in Exhibit “A”, which is attached; and

II. CCMJV is an organization whose principals have substantial experience and expertise in
the management, operation, and marketing of amusement services; and

I11. The Corpus Christi Museum of Science and History Advisory Board, as set forth in the
Board minutes of the 7th day of June, 2012, approved a recommendation to the City Council
supporting a process that results in a 24 month private/public partnership to operate the Museum
with the following stipulations:

- Mission of the Museum will be sustained ,

- City retains ownership of Museum land, facilities, and structures

- City retains ownership of Museum collections which must remain accessible to the public

- City holds the 2012 budget flat for 24 months to support the Museum

- City annually budgets HOT tax funding to support Museum advertising

- The Museum must be operated in a manner that sustains accreditation by the American
Association of Museums and certification as an archeological repository by the Texas Historical
Commission; and

VL. Itis the City’s intention that the Museum be operated in a First-Class and fiscally
responsible manner with the objectives of creating a modern edutainment Museum that will
appeal to both children and adults while maintaining the established history and science mission
of the Museum, as well as the certification and accreditation; minimizing financial operating
requirements required from public funds; and, in general, maximizing the utilization of the
Museum for the benefit of the City, while minimizing, to the extent practical, the net cost to the
City.

NOW, THEREFORE, in consideration of the mutual promises and undertakings set forth and for
other good and valuable consideration, the receipt and sufficiency of which are acknowledged,
the parties agree as follows:
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AGREEMENT

ARTICLE 1
DEFINITIONS

As used in this Agreement, the following terms shall have the following meanings:

“Advisory Board” shall mean the Corpus Christi Museum of Science and History Advisory
Board assembled under the authority of City Ordinance 2-90. The Advisory Board is assembled
to serve as an advisor to the Museum department and to the City Council in matters of support
and development of the Museum. The board may adopt comprehensive policies relating to the
management of collections, acquisitions for the collections, disposition and the deacquisition of
objects in and for the collection, and use of Museum facilities.

“Affiliate” shall mean with respect to any corporation, partnership or other entity, any other
such entity which is and at all times remains Controlled (as hereinafter defined) by, under
common Control with or which Controls the first such entity, and (ii) "Control" means direct or
indirect ownership of not less than 10% of all the voting stock of a corporation or not less than
10% of the legal and equitable interest in a partnership or other entity or the ability to direct
management, operations or policy decisions of such corporation, partnership or other entity.

“Annual Report” shall mean the annual report prepared by CCMJV setting forth a summary
of the operations of the Museum and the services provided by CCMJV for the preceding year,
along with information regarding plans for the upcoming report year, as further described in 27.1
below.

ZAAM?” shall mean the American Association of Museums or its successor as the nationally
recognized agency for accrediting Museums.

“Auxiliary” shall mean the Auxiliary of Corpus Christi Museum, an incorporated non-profit
organization that is organized to assist the Director of Museum and Professional Staff in carrying
out the functions of the institution.

“Business Day” shall mean any day on which banks in the State of Texas are open for
business, excluding Saturdays and Sundays.

“Capital Campaign” shall mean an intensive fund raising effort designed to raise a
specified sum of money within a defined time period for facility improvement to the Museum.
These facility improvements can include the construction of new buildings, renovation or
enlargement of existing buildings, purchase or improvement of land, acquisition of furnishings or
equipment, and additions to endowment.

“Code” shall mean the City of Corpus Christi Municipal Code, as it may be amended from
time to time.

“City” shall mean the City of Corpus Christi, Texas and all of its boards, commissions,
departments, agencies and other subdivisions.
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“City Council” shall mean the City Council of the City of Corpus Christi, Texas.

“City Documents” shall mean City-created records and City-owned records pertaining to
operation and management of the Museum that, on the Effective Date of this Agreement are in
the City's custody.

“City Employees” shall mean those persons who are and continue to be regularly employed
in a part-time or a full-time job by the City in positions authorized in the “Corpus Christi
Museum of Science and History” Program in the applicable, current City of Corpus Christi
adopted budget.

“City Manager” shall mean the City Manager of the City of Corpus Christi or the City
Manager’s designee.

“Collection Committee” shall mean the committee responsible for accession and deaccesion
of Museum Collections. The Collection Committee is made up of the Museum Collection
Manager, Museum Librarian, Museum Registrar and the Museum Director, or as modified by
Article 8 and Article 210of this Agreement.

“Collection Fund” shall mean an account which funds are only available for the purchase of
Museum Collection objects.

“Depository” shall mean the place agreed to by the City and CCMJV, in which the bank o
accounts for the funds required to be maintained under this Agreement are to be deposited.

“Effective Date” shall mean September 1, 2012, or whatever later dates the City Manager
and CCMJV agree to but in no event later than the date of last signature.

“Emergency Expenditure” shall mean any expenditure to the extent not included within an
approved budget and not expected by CCMJV to be incurred but which is necessary to correct
any condition that poses an imminent threat to public safety or material damage to the Museum.

“Employee Transition Plan” shall mean the plan adopted by the parties pursuant to Article
18 of this Agreement. City and CCMJV acknowledge and agree that cost savings with respect to
the continued First-Class operations of the Museum can occur as a result of the Employee
Transition Plan.

"Facility Improvement Expenditures" shall mean all City Manager approved expenditures
for building additions, alterations, renovations, repairs or improvements, and for purchases of
permanent fixtures, machinery or equipment.

"First-Class" shall mean quality of the best; the finest; the highest class, grade, or rank; and
highest distinction with respect to the operation, management, marketing, and promotion of the
Museum, including but not limited to: professional promotion and marketing efforts; service-
oriented guest and tenant services; premium food and beverage services; timely repairs,
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maintenance, and cleaning of building, equipment, and grounds; posmve safe and secure
Museum for patrons and employees.

“Fiscal Year” shall mean a 12-month period beginning on August 1 of each calendar year
and ending on July 31 of the following calendar year. The City may change its Fiscal Year in
which case the city must notify CCMJV of the change in writing at least 120 days before the end
of the Fiscal Year in which the change will occur and the definition of Fiscal Year in this
Agreement shall automatically change to reflect the new definition of the City’s Fiscal Year.

“Friends of the Museum” shall mean the Friends of the Corpus Christi Museum, an
incorporated non-profit profit organization that is organized to support and aid the Corpus Christi
Museum of Science and History.

""General Manager'' shall mean the manager of the Museum employed by CCMJV to
manage the Museum’s finances, marketing and revenue generating operations.

“Gross Revenue” shall mean all revenues excluding sales tax, from whatever source,
received by CCMIV or the City from or in respect of the operation of the Museum and from any
income generating activity associated with the Museum, including but not limited to the
following:

- a) All revenues received from admission fees, concessions, rental events, and fees and charges
for all other goods and services provided to the public at the Museum;

b) membership fees received by CCMIV;

¢) all revenue from vending machines and the selling price of all merchandise sold in, on, about
or from the Museum in the ordinary course of business; provided, however, that, with respect
to revenue and sales of merchandise by vending machines not owned by or leased to
- CCMJV, only the amount paid to CCMJV on account of such sales shall be included; and

d) all other charges of any character made by CCMJV for the rendering of any service or goods
or work of any kind conducted in, on, about or from the Museum. Except for “basic”
membership fees, as set forth in subsection (b) above, “Gross Revenue” shall not include
contributions, donations, pledges, or other gifts made by third parties to the Museum or
CCMIYV that are not derived directly from the services provided by CCMJV related to the
Museum. “Gross revenue” shall not include funds received by CCMIJV from the City
including Operational Support Payments.

“Gross Revenue Benchmark” shall mean the projected Gross Revenue for the 2013 Fiscal
Year and the 2014 Fiscal Year. The Gross Revenue Benchmark is $318,295 for the 2013 Fiscal
Year. The Gross Revenue Benchmark is $347,231 for the 2014 Fiscal Year.

“Gross Revenue Deficiency” shall mean the difference between the Gross Revenue
Benchmark and the Gross Revenue in a Fiscal Year in which Gross Revenue does not exceed the
Gross Revenue Benchmark.

“Internal Strategic Objectives” shall mean the thoughtfully constructed plan employed to
achieve the Museum’s Mission.

16



“Long-Range Plan” shall mean a Long-Range Plan for multi-year operation of the Museum,
including the Museum’s Mission, vision, goals, and objectives. The Long-Range Planis
obligated to address maintaining the Museum’s accreditations and certifications. The Long-
Range plan should integrate financial plans, development plans, interpretive plans, and
collections plans.

"Management Fees" shall mean those fees payable to CCMJV under Article 26 in
consideration for management services provided. .

“Museum” shall mean the Museum of Science and History and related facilities operated on
the Premises, which is the subject of this Agreement.

“Museum Collection” shall mean objects that form the core of the Museums activities for
exhibitions, education, research, etc. All objects in the Museum Collection are included in the
Museum Inventory referenced in Article 8.

“Museum Collection Manager” shall mean the Museum employee responsible for
-supervising all aspects of collection care and collection inventories including managing
acquisitions, accessions, and standardization of the collection catalogue.

“Museum Department” shall mean City's Department of Museum.

“Museum Director” shall mean the director of the Museum, being a museum professional,
maintains the mission of the Museum, as well as the certification and accreditation.

“Museum’s Mission” is defined in Article 5.2.

“Museum Purposes” shall mean all purposes related to Museum operations and
development either on the Premises or elsewhere, including but not limited to charitable,
scientific, educational, archeology programs, activities, events, grounds, gardens, parks, exhibits,
and research.

“Operating Expenses” shall mean all operating and maintenance expenses incurred by
CCMIJV in the operation of the Museum, including without limitation the following:

a) salaries, payroll taxes, and other payroll expenses;
b) charges for utility services; .
c) expenses for repair and maintenance of equipment and furnishings;

d) expenses for maintenance and repair and for cleaning of the Museum, including but not
limited to expenses related to vandalism or other damage to gates, equipment, supplies, or
the Museum Premises or Property;

e) the cost of supplies, equipment, and animals;
f) the cost attributable to noncapital replacement of equipment and animals;
g) license and permit fees;
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h) the cost of insurance attributable to insuring the Property and insuring CCMIV against
liability relating to the management and operation of the Museum;

i) the cost of Workers' Compensation Insurance for employees of CCMJV;
j) deductible amounts required and actually spent under any insurance policies;

k) amounts paid by CCMJV in reasonable settlement of claims against CCMJV that are not
paid by insurance carriers;

1) maintenance and repair of grounds, gardens, and adjacent parks and landscape areas; and

m) any other expense approved by the City Manager.

""Operations Manual" shall mean a document developed by CCMJV which contains
terms regarding the management and operation of the Museum, including detailed policies and
procedures to be implemented in operating the Museum, as agreed upon by both the City and
CCMIJV. The parties acknowledge that to the extent that such manual contains any proprietary
information of CCMIV (e.g., CCMJV-wide (not Museum-specific) operating policies,
procedures and/or software); such information shall remain the property of CCMJV and shall not
be kept at the Museum after the expiration or termination of this Agreement.

“Operating Support Payment” shall mean all funding to be provided by the City to
CCMIJV pursuant to Article 5 of this Agreement in consideration for operation support provided
to the Museum by CCMJV.

"Outside Caterers' shall mean any caterer entering into an Outside Catering Agreement
to provide catering services at the Museum for a single event. CCMJV will establish minimum
commissions and/or fees, insurance and security deposits required in order for an Outside Caterer
to operate at the Museum. Outside Caterer will pay CCMIV immediately following their catering
event based on the Outside Catering Agreement with that Outside Caterer and CCMJV.

"Qutside Catering Agreement" shall mean the written agreement between CCMJV and
an Outside Caterer for a single event to be held at the Museum

“Parking Lots” shall mean any and all existing and future parking facilities that serve
the Museum as shown in Exhibit “B” which the parties may amend from time to time.

“Personal Property” shall mean the personal property described in Article 3.2 below.

“Personal Property Expenditures” shall mean all expenditures for additional or
replacement furniture, fixtures, machinery or equipment which are not a permanent fixture to the
Museum.

“Preexisting Condition” shall mean any condition of disrepair, structural weakness,
latent defect or other fault of any part of the Property, or any noncompliance of any part of the
Property with any applicable local, state or federal law, that existed on or before the Effective
Date of this Agreement, except that such condition or noncompliance is not a pre-existing
condition if either party knew of its existence on or before the Effective Date of this Agreement.

18



“Premises” shall mean the real property and improvements described in Article 3 below.
“Property” shall mean the Premises and the Personal Property, collectively.

“Routine Repair and Maintenance” shall mean all ordinary maintenance and repair of
the Museum facilities and equipment, and replacement of supplies that are normally performed
on a day-to-day, periodic, or routine basis in order to keep such facilities and equipment in a
good, clean, efficient, and safe condition. “Routine Repair and Maintenance” shall include such
minor improvements to the grounds, gardens, adjacent parks and landscaped area, the buildings,
structures, equipment, and facilities of the Museum as are necessary in the reasonable discretion
of CCMIJV to improve appearance and management.

‘

“Transferred Employees” shall mean those persons who elect Museum-related
employment with CCMJV pursuant to the Employee Transition Plan.

“THC?” shall mean the Texas Historical Commission or its successor as the state agency
for historic preservation.

ARTICLE 2
INTRODUCTION

2.1  Term. The term of this Agreement (the “Term”) begins on September 1, 2012 (the.
“Effective Da Date”), and ends on August 31, 2014 (the “Termination Date”), unless sooner
terminated as provided in this Agreement.

2.2 Option to Extend Terms. The Term of this Agreement may be extended as may be
mutually agreed to by CCMJV and the City, but not less than five (5) years beyond the

- Termination Date.

2.3  Grant of Authority. To enable CCMIJV to perform its obligations under this
Agreement, the City hereby grants to CCMIV, and CCMJV hereby accepts, the exclusive right
and obligation subject to the provisions of this Agreement, in its own name, as an independent
contractor and not as an agent of the City, to manage and operate the Museum.

2.4  Nature of Relationship. The parties agree that the only relationship created by this
Agreement is that between the City, as owner, and CCMIJV, as an independent contractor, for
management and operating services and that CCMJV is an 1ndependent contractor, not an agent,
employee, joint venturer or partner of the City.

2.5  Contract Administrator. Each party must appoint a Contract Administrator who shall
monitor such party's compliance with the terms of this Agreement. CCMJIV's Contract
Administrator shall be its General Manager at the Museum, unless CCMJV notifies City of a
substitute Contract Administrator in writing. City Manager shall notify CCMJV of the name of
its Contract Administrator within thirty (30) days of execution hereof. Any and all references in
this Agreement requiring CCMJV or City participation or approval shall mean the participation
or approval of such party's Contract Administrator.
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ARTICLE 3
MANAGEMENT AND OPERATION OF PREMISES AND PERSONAL PROPERTY

3.1  Premises. Subject to the terms, covenants, and conditions set forth in this Agreement,
CCMJV shall exclusively manage and operate the Museum, comprising (a) Museum and all
facilities as described in Exhibit A (“Current Museum Premises™), and (b) the parking lot as
described in Exhibit B. Together the Current Museum Premises and the parking lot shall be
referred to collectively in this Agreement as the “Premises.”

32 Personal Property. Subject to the terms, covenants, and conditions set forth in this
Agreement, the City agrees to provide, at no cost to CCMJV, use of personal property located at
the Museum necessary to the operation and maintenance of the Museum other than City
Documents, the City vehicle, and forklift. CCMJV shall maintain all such Personal Property in
good condition and repair, subject to Preexisting Conditions, and shall replace with items of
good quality any of the Personal Property that becomes inoperable or unusable if such item is
necessary for the operation of the Museum in CCMJV's reasonable discretion. The City will
provide CCMJV with a video inventory of the Personal Property located at the Museum.
Transferred Personal Property shall remain property of the City.

(a) Vehicle and Forklift Assigned to Museum. The Vehicle and Forklift Assigned to the
Museum shall not be transferred to CCMJV. Such vehicle and forklift shall remain at the
Museum until the end of the Employee Transition Period. The vehicle and forklift shall
only be used by qualified City Employees. City employees shall only use the vehicle and
forklift for the performance of Museum or City duties. At the end of the Employee
Transition Period, the City shall remove the vehicle and forklift from the Museum.

3.3  Use of the Premises.

(a) Required Use. CCMIJV shall use and continuously occupy the Property during the Term
of this Agreement for the operation of a public museum and related and incidental
purposes and programs, including but not limited to conservation, education, enterprise
operations, and visitor services, in accordance with this Agreement, the Museum’s
Mission and the Long-Range Plan. Notwithstanding the above, the parties intend that the
Museum can also be used as an event space for catered groups, weddings, business
meetings, and similar high margin events.

(b) Prohibited Use. The Museum may not be used in any way prohibited by policy adopted
by Advisory Board and approved by the City Manager. Current policy is shown in
Exhibit M and is subject to change. Any dispute concerning prohibited use will be
resolved by decision of the City Manager.

(¢) No Illegal Uses or Nuisances. CCMJV shall not use or occupy any of the Premises, and
shall not permit the use or occupancy of it, in any unlawful manner or for any illegal
purpose, and shall not permit to be carried on any activity that would constitute an
actionable nuisance under the laws of the State of Texas. CCMJV shall take all

20



reasonable precautions to eliminate any nuisances or hazards relating to its activities on
or about the Premises, except as to Preexisting Conditions.

3.4  Parking Lot Use. CCMJV shall share the Museum parking lots with SMG and the
American Bank Center. CCMIJV shall not block off or barricade the Museum parking to prevent
access by SMG or American Bank Center patrons. CCMIJV shall not be responsible for existing
violations of the Code or any other local laws regarding the Museum Parking Lot.

3.5  Occupancy Hours. CCMJV can only occupy the Museum during the Occupancy Hours
of 6:00 am to 7:00 pm. CCMIJV may occupy the Museum outside the Occupancy Hours upon
giving the City notice within two weeks of the planned usage. The notice shall state the date or
dates and times of operation CCMJV wishes to occupy the Museum." CCMJV shall occupy the
Museum for the hours provided in the notice. CCMJV may also seek to alter occupancy hours
upon giving the City notice within two weeks of the planned change. The notice shall state the
new Occupancy Hours. CCMJV can only occupy the Museum during the Occupancy Hours in
the notice. All notices shall be in writing. All notices shall include a reminder to the City
Manager that the planned usage is to be submitted to McKinstry Essention Inc. in writing within
two weeks of the usage change. CCMIJV will be responsible for all expenses associated with
modifying Occupancy Hours including electricity.

ARTICLE 4
EXISTING THIRD-PARTY AGREEMENTS

4.1 Existing Third-Party Agreements. The Parties specifically acknowledge that there are
existing leases, agreements, and arrangements between the City and third parties for the Museum
or between CCMIJV and third parties. CCMJV shall not interfere with non-assignable existing
leases, agreements, and arrangements known to CCMJV between the City and third parties
without written consent from the City. The City shall assign all such assignable leases,
agreements, and arrangements affecting the Museum to CCMJV and CCMIJV shall have the
exclusive option (if the City had such option) of renewing such leases, agreements, and
arrangements that expire during the term of this Agreement and any extensions, CCMJV is
released from its obligation to make payments due after the effective date of this agreement or
termination date of this agreement for assumed leases. City shall give CCMJV written notice of
existing leases, agreements, and arrangements.

ARTICLE 5
OPERATIONS

5.1  CCMJV Responsibility. CCMIJV shall manage and operate the Museum as a museum,
consistent with the Museum’s Mission and Long-Range Plan, with emphasis on the Museum’s
scientific and educational purposes and programs. Management and operation of the Museum
includes selection of new inter-active displays, reconfiguration of certain exhibits for
presentations to the public, redesigning of floor layouts, devising a higher and best use for
outdoor events, and designing special event spaces for both indoor and outdoor use. CCMJV is
responsible for Operating Expenses including electricity.
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5.2  Museum Mission. The mission of the Corpus Christi Museum of Science and History is
to present the story of the cultural crossroads of the New World. With a unique confluence of
natural history, science, people and environments, the South Texas area has served as a stage for
the ongoing discovery of the Americas. Through innovative programs in history, culture, and
science, the Museum is committed to enlarging a shared understanding of our history and
heritage as well as the impact and importance of science to our lives. By telling this story, the
Museum will inspire a thirst for knowledge, context, and understanding.

(a) Internal Strategic Objectives. The following strategic objectives are used to
operationalize the Museum Mission:
(1) Corpus Christi Museum of Science and History will build programs around three
basic themes: Humans, the Environment, and Science.

(i) How has human migration, cultural encounters, and interactions shaped
the unique human character of South Texas and, in turn, how has South
Texas influenced the world?

(it) How have environmental features and resources been linked to the human
migrations, settlements, and physical exploitation of South Texas
resources?

(ii))What does science tell us about the unique natural world of South Texas
and how can we best conserve our unique resources?

(2) The Museum will collect and preserve unique specimens, artifacts, and ephemera
which illuminate our three basic themes and support innovative programming.

(3) To create new knowledge, Museum Collections and resources will be shared with
the public and researchers.

(4) The Museum will promote an open and inclusive atmosphere of learning by
encouraging the use of its physical facilities for special events, meetings, and
other community gatherings.

(5) The Museum will commit itself to sharing knowledge with the next generation by
actively promoting programming and field trip policies which encourage
participation by K-16 school groups.

3.3  City Operations Support Payments.

(a) Operations Account. All Operation Support Payments shall be deposited in an account
maintained in the Depository in the name of the City. CCMJV shall have the authority to
withdraw from the Operations Account. Any balance shall be retained in the Operations
Account as for reserve for payment of future Operating Expenses. If at the termination of
the Agreement there shall be a balance in the Operations Account, CCMJV shall disburse
such excess to the City on or before the fifteenth (15) day of such month.
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(b) Operation Support Payment. The City shall pay CCMJV an Operation Support
Payment for consideration of CCMJV providing operating services to the Museum.
Operation Support Payments are to be used only to pay Operating Expenses. After the
Effective Date, the City shall transfer to CCMJV an annual operations payment (the
“Operations Support”) equal to $1,059,077 for the first Fiscal Year of this Agreement and
$1,209,140 for the second Fiscal Year of this Agreement. The Operations Support
Payment shall be paid to CCMJV in four equal quarterly installments on or before the L
fifteenth (15th) day of each quarterly month. Each quarterly month is August, ?
November, February and May. The first Operational Support Payment will be made on
the Effective Date of this Agreement.

(c) Advancing of Funds for Operation Support. If at any time during a particular quarter,
the amount of monies on deposit in the Operation Support Payment and available for that
purpose shall be insufficient for the payment of Operating Expenses then due or budgeted
to become due during such quarter, CCMJV may present to the City Manager a request to
advance the amount of such insufficiency from the approved budgeted payment
scheduled to be paid in the succeeding quarter. If the City Manager approves the request,
the advancement will be made. This advanced amount will then be subtracted from the
scheduled Operation Support Payment for the succeeding quarter. If the City Manager
disapproves, no advancement shall be made.

(d) Modification of Operating Support Payment due to Wage Increase. If the City at any
point grants City Employees a raise for the 2013 Fiscal Year, CCMJV’s Operational
Support Payment shall be increased by a budgeted estimate of the cost of the increased @ —
City Employees Salaries and Wages for each quarter. At the end of the employee
transition period, the City shall calculate actual increases to City Employees Salaries and
Wages and compare to the increase in Operational Support Payment. If the actual
increase to City Employees Salaries and Wages is greater than the increase in Operational
Support Payment, the following quarter’s Operational Support Payment shall be
increased by the difference. If the actual increase to City Employees Salaries and Wages
is less than the increase in Operational Support Payment, the following quarter’s
Operational Support Payment shall be decreased by the difference. At the end of June
2013, the City shall calculate actual increases to City Employee Salary and Wage
Expense for the City Employee remaining at the Museum after the Employee Transition
Plan and compare to the increase in Operational Support Payment. If the actual increase
to City Employee Salary and Wage is greater than the increase in Operational Support
Payment the following quarter’s Operational Support Payment shall be increased by the
difference. If the actual increase to City Employee Salary and Wage is less than the
increase in Operational Support Payment, the following quarter’s Operational Support
Payment shall be decreased by the difference.

(e) Modification of Operational Support Payment due to Savings. The City entered into
a design/build agreement for a fixed price energy performance contract with McKinstry
Essention. Inc. (McKinstry). McKinstry guarantees energy savings for the Museum
found in Exhibit N. If the actual energy savings exceed the projected energy savings in
the McKinstry agreement for a Fiscal Year, the second quarterly Operational Support
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Payment for the following Fiscal Year will be reduced by the excess savings. If
McKinstry’s projected savings are not realized in a Fiscal Year, the second quarterly
Operational Support Payment for the following Fiscal Year shall be increased if CCMJV
was not responsible for the failure for McKinstry’s projected savings being realized. The
second quarterly Operational Support Payment will be increased by the amount of the
excess Electricity expense caused by the failure of McKinstry’s projected savings to be
realized. If CCMJV was responsible for the failure for McKinstry’s projected savings
being realized, Operational Support Payment shall not be increased. Increased electricity
costs are subject to Article 5.3 (g).

(f) Over Budgeted Expenses. The City may request CCMJV’s authorization to reduce the
amount of Operational Support Payment due under the terms of this Agreement for Over
Budgeted Expenses. CCMJV shall have the right to approve or deny the reduction of
Operational Support Payment.

(g) Unbudgeted and Under Budgeted Expenses. CCMJV shall be responsible for
Unbudgeted and Under Budgeted Expenses. CCMJV may present any Unbudgeted or
Under Budgeted Expense to the City Manager for additional funds. The City Manager
shall have the option to approve or deny increasing Operational Support Payment for
Unbudgeted or Under Budgeted Expenses.

3.4  City Paid Expenses

(a) City Employee Salaries and Wages. The City shall bill CCMJV monthly for Salaries
and Wages paid to City Employees working at the Museum. CCMJV shall be
responsible for any raises granted to City Employees after the Effective Date of this
Agreement.

(b) City Provided Services. The City will provide Municipal Information Systems Services,
Building Maintenance Service, and Fleet Services. The City shall bill CCMJV monthly
for these services.

(1) Municipal Information Systems Services. The Municipal Information Systems
(MIS) department shall assist in the delivery of quality products and services by
managing the enterprise data centers and by providing connectivity & customer
services that will allow for the optimum usage of enterprise data as well as
effective and efficient data, voice and video communications at the Museum. The
City shall bill CCMJV $2,671 monthly for services provided.

(2) Building Maintenance Service. The City shall provide the labor for routine
repairs and preventive maintenance for the Facility. CCMJV shall be responsible
for supplying the parts for repairs and maintenance. The City shall bill CCMJV
$1,275 monthly for services provided.

(3) Fleet Services. The City shall provide a vehicle and fork lift to CCMJV for first
six (6) months of this Agreement. The vehicle and forklift are to be operated only
by qualified City Employees for Museum purposes. The City shall bill CCMJV
$696 monthly for services provided.
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(c) Electricity. The City shall pay the energy provider for Electricity provided to the
Museum. For the Electricity invoices that the City pays directly, the City shall bill
CCMIJV monthly for reimbursement.

(1) Conditions Affecting Electricity Usage. CCMIJV shall immediately notify the
City in writing with regards to any changes that will affect energy usage including
occupancy or usage changes, computer load or other load changes, scheduling
changes and sequence of operation changes. Such notice shall include a reminder
to the City Manager that the changed usage is to be submitted to McKinstry
Essention Inc. in writing within two weeks of the usage change. CCMJV will be
responsible for all expenses associated with any changes that will affect energy
usage.

(2) McKinstry Essention Inc Notification. The City will notify McKinstry Essention
Inc that CCMJV is taking over the management of the Museum and authorizing
McKinstry to communicate with CCMJV in regards to the Energy Cost Saving
Guarantee in Exhibit N.

5.5 City Procurements.

(a) Computers Procurement. The City is a party to an Agreement for computers for the
Museum. The City shall procure computers for the Museum during the term of this
Agreement. The procurement includes four laptop computers with work station and six
desk top work stations. CCMJV will have full use to the computers provided under the
Agreement. The City shall bill CCMJV monthly for reimbursement for the procurement

- expense.

(b) Multifunction Copier Procurement. The City is a party to an Agreement for a
multifunction copier. The City shall procure a multifunction copier for the Museum
during the term of this Agreement. CCMJV will have full use to the multifunction copier
provided under the Agreement. The City shall bill CCMJV monthly for reimbursement
for the procurement expense.

(¢) Dumpster Service Procurement. The City is a party to an Agreement for Dumpster
Service. The City shall procure Dumpster Service for the Museum during the term of this
Agreement. CCMJV will have full use to the Dumpster Service provided under the
Agreement. The City shall bill CCMJV monthly for reimbursement for the for
procurement expense.

(d) Elevator Maintenance Procurement. The City is a party to Agreement for Elevator
Maintenance. The City shall procure elevator maintenance for the Museum during the
term of this agreement. The Museum elevators will be maintained during CCMIV
operation of the Museum. The City shall bill CCMJV monthly for the procurement
expense.
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5.6 Museum Accounts. After the Effective Date of the Agreement, all Museum Accounts
under the City of Corpus Christi shall be paid by the City. The City shall bill CCMJV monthly
for reimbursement for Museum Accounts paid by the City. CCMJV may transfer or request the
City to close these accounts.

5.7 Consolidated Bill. The City will generate a Consolidated Bill no later than thirty (30)
calendar days after the month’s end. The Consolidated Bill will itemize all City services,
expenses and accounts paid for the Museum. CCMJV shall pay the Consolidated Bill fifteen (15)
calendar days from the date of the invoice.

5.8  Water, Gas, and Waste Water. The City shall provide the Water, Gas, and Waste Water
to the Museum. CCMIJV is not responsible for Water, Gas, and Waste Water.

5.9 Proportionate Year. This section shall apply to the month of August 2014. All the
conditions of Article 5 shall be proportionally applied. August 2014 conditions shall be
proportionally applied based on the second Fiscal Year of this Agreement.

ARTICLE 6
LONG-RANGE PLAN

6.1 Long-Range Plan. The Long-Range Plan is a tool to show how CCMJV will manage
the Museum upon an extension or new contract to manage the Museum past the termination date.
The Parties acknowledge that this Agreement contemplates the adoption by the City of the Long-
Range Plan, created by CCMJV, on or before February 28, 2014. In the event that such a Plan is
not adopted by August 31, 2014, CCMJV may choose not to extend this Agreement.

ARTICLE 7
ACCREDITATION, CERTIFICATION, LICENSING, AND PERMITS

7.1  Required Accreditation and Certification. Throughout the Term (including any
extensions), CCMJV shall cause the Museum to be at all times (a) accredited by the AAM; and
(b) certified as an Archeological Repository by the THC. In addition, CCMJV shall be
responsible for any reaccreditation and recertification that may be required during the term of
this agreement. Any failure on the part of CCMJV to comply with this article shall constitute a
material breach of this Agreement. Current accreditation and certification are shown in Exhibit
C.

7.2  Licenses and Permits. All licenses and permits currently held by the City in connection
with the operation of the Museum are shown in Exhibit D. Subject to any necessary approvals,
the City agrees to transfer all such licenses and permits to CCMJV, and CCMJV and the City
shall use their best efforts to either have those licenses and permits legally transferred to CCMJV
or to have them canceled upon CCMIJV's obtaining replacement permits or licenses in its name if
transfer is not possible except that certain licenses and permits shall remain in the possession of
the City and under the City's name, and CCMJV shall be authorized as the agent of the City to
perform such services under such licenses and permits as are required in the operation of the
Museum to the extent permitted by applicable law, if such licenses or permits are required to be
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held by a governmental entity and/or owner of the Premises or for such other reasons as may be
agreed to by the parties. Upon any-termination of this Agreement for any reason, CCMJV shall
transfer all licenses and permits back to the City and CCMIJV shall use its best efforts to assist
the City with the documentation of any such transfer or reapplication for any such permit or
license to be held in City's name after such termination.

7.3 City Representations. City represents and warrants to CCMJV that the accreditation by
the AAM and certification as an Archeological Repository by the THC, and all licenses and
permits which are being assigned to CCMJV, are not currently in default, that City is not aware
of any default that exists with respect to these items, that City has complied with the terms and
conditions of the certifications, accreditations, licenses, and permits, and they are current with
respect to any and all payments.

ARTICLE 8
MUSEUM COLLECTION MANAGEMENT

8.1  Collection Inventory. CCMJV will be responsible for maintaining the inventory of the
Museum’s collections. The City will provide CCMJV with an electronic document and video
inventory of the Museum’s collection on record. In the event that there is a discrepancy between
the video inventory and electronic document inventory, the video inventory shall control.

8.2  Collection Management Policy. The Museum’s current Collection Management Policy
was adopted September 2005. CCMJV shall follow the current Collection Management Policy
in Exhibit E. Any provision in the Collection Management Policy that conflicts with this
Agreement, the provision in this Agreement shall control. Any dispute regarding the Collection
Management Policy can be submitted to the City Manager for approval. The City Manager’s
decision will be controlling as to any dispute.

8.3  Deaccession of Collection. Deaccession of a collection must follow the following
procedure. A Collection Committee member shall submit the proposed deaccession to the
Collection Manager. The proposal shall include the purpose, scope of the collection and the
policy guidelines. The Collections Manager shall confirm title and check for any restrictions,
legal issues, or ethical concerns regarding deaccession. After the Collection Manager’s review,
the Collection Committee reviews proposed deaccession based on the Museum’s Mission, scope
of the collection, and Collection Management Policy guidelines. The Collections Committee
submits the proposed deaccesion and disposal method to the Museum Director for review. If the
Museum Director disapproves of deaccession, the proposed item will remain in the collection. If
the Museum Director approves deaccession, it shall be submitted to the Advisory Board for
approval. If the Advisory Board approves, the proposed item will be deaccessed. If the
Advisory Board disapproves of deaccession, it shall be submitted to the City Manager for the
final decision on deaccession. The City Manager will make the final decision regarding whether
the proposed item will remain in the collection or be deaccessed. The deaccession process is
demonstrated in Exhibit F.

8.4  Deaccessioned Objects. Deaccessioned objects are removed from the collection by
means of sale, exchange, donation, transfer, or destruction. Disposal of any deaccessioned object
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will be carried out in accordance with all applicable federal, state, local, and international laws,
treaties, and regulations including but not limited to laws protecting plants, wildlife, antiquities,
historic properties, and the import, export, and transfer of cultural property. The Collection
Manager is responsible for fully documenting disposal of objects. Deaccessioned objects will not
be sold, or ownership otherwise transferred, to Museum staff, City of Corpus Christi employees,
CCMIJV employees, CCMJV members, CCMIV affiliates, Museum volunteers, members of
Museum support groups, members of the Museum or City’s governing authorities, or
representatives or family members of these individuals.

(a) Disposal by Sale. Net proceeds received from the sale of deaccessioned objects will be
used only to acquire new objects for the collection. If there is any question as to the
value of an object, CCMJV will get two informed outside appraisals on the object. These
should document the object's authenticity and assure that CCMJV does not accept less
than market value for the object. Disposal of objects from the collection will never be
through the Museum shop, or in such a manner that it involves an interested entity
helping in the liquidation of Museum assets. CCMJV shall collect & remit all applicable
sales tax. Upon the sale of a deaccessed object, CCMJV shall open an account
(Collection Fund) in the Depository in the name of the City. CCMJV shall have the
authority to withdraw from the Collection Fund Account. Proceeds from the sale of an
object will be placed in a Collections Fund. Proceeds from the sale of an object can only
be used for purchasing acquisitions to the Museum’s Collection.

- (b) Disposal by Exchange or Donation. Deaccessioned objects may be disposed of by
exchange with, or transfer to, another appropriate museum, educational, or scientific
institution. Deaccessioned objects will never be exchanged or donated to private
individuals.

(c) Disposal by Transfer. Deaccessioned objects may be transferred to the Museum’s
education department for use in educational programs. Objects subject to this action
should have little or no market value, or historic or scientific significance. Any
deaccessioned object transferred to the education department will be removed from
collection storage, quarantine, or work areas. The object must be stored in an area
dedicated to educational supply storage. The object is considered expendable and no
longer a collection item.

(d) Donor Notification. If the Museum disposes (by sale, exchange, or any other method)
of a donation within two years of a donation, CCMJV is obligated to notify the donor and
the IRS by filing form 8284. This provision applies if the donor has claimed a charitable
deduction under Section 170 of the IRS code of more than $5,000 for either a single item
or an aggregate of items donated to one or more institutions. The IRS code requires that
if the value is more than $5,000, the donor must supply an appraisal summary to the
Museum. Once the Museum establishes its clear and unrestricted title to an object, the
donor has no legal interest in it. If a deaccession no longer falls under the statute of
limitations of the Tax Reform Act of 1984, it is then only a practice of goodwill to notify
the donor or heirs of the disposition of a collection or object. It is possible to label the
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funds or new acquisition purchased with those funds as a gift from the donor.
Appropriate action will be considered by the Museum Director on a case-by-case basis.

8.5  Acquisitions, Loans, and Destructive Analysis of Collections. All Acquisitions, Loans
and Destructive Analysis shall be conducted in compliance with the Museum’s currently adopted
Collection Management Policy found in Exhibit E. '

ARTICLE 9
TECHNICAL APPEAL PROCESS

9.1  Technical Appeal Process. The Museum Director may challenge any proposed event
or action made by CCMJV or the General Manager in matters conflicting with the Museum’s
Mission or that effect collections or exhibits. If the Museum Director and CCMJV or General
Manager cannot resolve an issue regarding a proposed event or action in matters effecting the
Museum 's mission, collection or exhibits, that issue is to be presented to the City Manager.
Prior to making a decision on any issue, the City Manager will hear from both the Museum
Director and the General Manager. The City Manager will make the final decision as regarding
whether the proposed action or event does or does not commence. The technical appeal process
is demonstrated in Exhibit G. ~

ARTICLE 10
NEW FACILITIES OPERATING AND MAINTENANCE COSTS

10.1  New Facilities Operating and Maintenance Costs. As CCMJV funds and builds new
exhibits and support and visitor facilities, the corresponding increases in operating, program, and
maintenance costs will be the responsibility of CCMJV, with the City being the owner of such
new exhibits and support or visitor facilities. CCMJV may request permission from the City
Manager to use Operating Support Payment to pay for New Facilities Operating and
Maintenance Costs. CCMJV must specify what new cost it seeks to pay with Operating Support
Payment. Operation Support Payment can only be used for New Facilities Operating and
Maintenance Costs approved by the City Manager.

ARTICLE 11
ADMISSIONS

11.1 Admissions. Admission shall be set at their current rates shown in Exhibit H approved
by the City Manager on August 19, 2010. The City Manager shall have the authority to set
Museum admissions charges in accordance with City of Corpus Christi Code of Ordinance 36-6.
The Museum Director shall prepare such schedule which shall be submitted to the City Manager
for approval, and such schedule shall be reviewed on an annual basis. Said fees and charges shall
bear a reasonable relation to fees charged for admission to other similar attractions and similar
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facilities, and shall be neither excessive nor grossly deficient by comparison; except that special
provisions to assure access to all children shall be made, such as free periods of admission for
children, and free admission for school groups. The approved schedule shall be filed with the
City Secretary and copies shall be provided to the City Council. The City Manager's authority to
approve such schedule of fees and charges shall include approval of discounts and special fees
designed to promote the Museum and increase visitation, which may be accomplished through
marketing agreements not exceeding three (3) years with other attractions or marketing
companies whereby multiple attractions are packaged, or through other promotional plans
customarily used for similar attractions and facilities. '

11.2  Access. CCMIJV agrees to operate the Museum with the goal of providing the widest
possible access to the Museum to the general public, at an affordable cost.

11.3 Admissions Tax. The Parties acknowledge that no City admission taxes are currently
charged on Museum admission. The Parties further agree that the Museum will continue to be
exempt from City admission taxes, so long as similar facilities are exempt from such taxes. This
is not a waiver of the City’s portion of the applicable Sales Tax.

ARTICLE 12
PURCHASES OF SUPPLIES AND SERVICES

'12.1 Purchase of Supplies and Services. CCMIV shall have full authority and discretion as
to the purchase of all equipment, materials, supplies, inventories and services reasonably
required by it but shall endeavor to make all such purchases at the best price available as known
to CCMIJV, considering the quantities required and the quality desired, at the time available for
the delivery and the sources of supply whenever possible as part of a volume purchase by
CCMJV. CCMJV may acquire property or services from or otherwise transact business with its
Affiliates for any of the goods to be purchased or services to be performed by it under this
Agreement but only if the prices charged and services rendered are competitive with those
obtainable from others rendering comparable services in the field. To insure compliance in this
respect, CCMJV agrees to obtain at least two (2) other competitive bids from persons other than
CCMIJV's Affiliates, whenever CCMJV considers transacting business with an Affiliate for
providing goods or services under this Agreement. All purchases by CCMJV of permanent
fixtures, equipment, and all facility improvements shall be made in the name of the City.
CCMIJV shall establish an inventory control system to account for all such purchases. The City
shall have the right to inspect the books and records of CCMIV to verify CCMJV’s compliance
with the provisions of this section.

12.2  Contacting Historically Underutilized Businesses. CCMJV shall, in making an
expenditure of more than $3,000 but less than $50,000, shall contact at least two historically
underutilized businesses on a rotating basis, based on information provided by the comptroller
pursuant to Chapter 2161, Government Code and in compliance with Texas Local Government
Code §252.0215. If there are more than two such businesses in the county, CCMJV can contact
the listed businesses on a rotating basis. If the list fails to identify a historically underutilized
business in Nueces County, CCMJV is exempt from contacting at least two historically
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underutilized businesses. Any such notice shall be sent by certified mail and CCMJV shall keep
record of all notices for four (4) years after the termination date of this agreement.

12.3  Expenditures in Excess of Ten Thousand Dollars ($10,000). CCMJYV shall, in making
expenditure in excess of $10,000 for any single item or more than $50,000 in the aggregate in
any purchase order, utilize a competitive bidding process similar to that used by the City.
CCMIV shall not avoid the application of competitive bidding by purposely dividing asingle
_purchase into smaller components so that each component purchase is less than $50,000 or make
component, sequential or incremental purchases to avoid the competitive bidding requirements.
CCMIV shall make the purchase that offers the “best value” for the Museum. In consideration
of “best value” CCMIV may consider the following factors: the purchase price; the reputation of
the bidder and of the bidder’s goods or services; the quality of the bidder’s goods or services; the
extent to which the goods or services meet the Museum ’s needs; the bidder’s past relationship
with the Museum or City; the total long-term cost to the Museum to acquire the bidder’s goods
or services; and any relevant criteria specifically listed in the request for bids or proposals.

12.4 CCMJV Municipality Status. To the extent allowable under federal, state, and local
law, City agrees to allow CCMJV to use its tax status as a municipality for the purchase of
supplies and services. City agrees to execute such documents as may be required, and which the
City is authorized to execute, to further this Agreement.

ARTICLE 13
FACILITY IMPROVEMENTS AND ALTERATIONS

13.1 Facility Improvements and Alterations. CCMJV shall not under any condition make
any facility improvement or alteration to the Museum, the Museum facilities, or Premises
without prior approval from the City Manager. Any alterations or facility improvements made
by CCMIV to or on the Museum must be approved by City Manager.

13.2  Facility Improvement Plan. CCMJV shall submit a Facility Improvement Plan to the
City Manager for any facility improvement CCMJV wishes to commence. Such plan shall
include a listing of the facility projects or equipment to be purchased, the projects ranked in
order of preference, a timetable for the construction or completion of the project, a work
schedule and time line to minimize disruptions of Museum operation during the completion of
the improvements, justification for the project, an examination of the feasibility of the
improvement and an explanation of expenses for the project. The plan shall also include a
reminder to the City to submit the approved plans to McKinstry Essention Inc. for an energy
usage evaluation. The reminder shall also notify the City that the plan is to be submitted to
McKinstry Essention Inc. in writing within two weeks of the change to the facilities. CCMJV
shall submit the Facility Improvement Plan for the 2013 Fiscal Year within forty five (45) days
from the Effective Date of this Agreement. CCMJV shall submit the Facility Improvement Plan
for 2014 Fiscal Year with the Annual Plan under Article 27.

13.3  Facility Improvements Approval Process. The General Manager and Museum
Director shall develop a timeline for operations and facility improvement phases including a
work schedule and time line to minimize disruptions of Museum operation during the completion
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of the improvements. If the Museum Director does not approve of Facility Improvement Plan,
the Museum Director shall follow the Technical Appeal Process in Article 9. If the Museum
Director has no objections or the City Manager approves after the appeal process, CCMJV must
present the Facility Improvements Plan to the Advisory Board for review. The Advisory Board
will submit to the City Manager a recommendation. The City Manager will submit the plan to
the City Engineering Department for review. The Structural Engineering Report required under
Article 14 must be submitted to the City prior to the review of any project in the Facility
Improvement Plan. The City Manager may approve or disapprove any project in the Facility
Improvement Plan. If the City Manger does not approve, the facility improvements project will
not proceed. If the City Manager approves a project, the first phase of improvement will begin.
Upon completion, the City Manager will inspect first improvement phase. If the City Manager
approves, CCMJV may be reimburse for Facility Improvement Expenditure in accordance with
Article 25. If the City Manager does not approve, CCMJV shall make necessary corrections to
gain approval. The Facility Improvement Process is demonstrated in Exhibit I.

13.4 Approved Facility Improvements and Alterations. Any alterations or facility
improvements made by CCMJV to or on the Premises shall comply with any and all applicable
local, state, and federal laws, rules and regulations, and CCMJV shall obtain any required
permits for such alterations and facility improvements. Expenses for required permits shall be
Facility Improvement Expenditures to be reimbursed under Article 25. Only Approved Facility
Improvements shall be eligible for Facility Improvement Reimbursement.

13.5 Title to Improvements. Except as otherwise provided in this Agreement, all
appurtenances, fixtures, improvements, equipment, additions, and other property attached to or
installed in the Premises during the Term shall be and remain the property of City and shall not
be removed by CCMJV without approval of the City Manager.

13.6 CCMJV's Personal Property. All furniture, furnishings, and articles of movable
personal property installed in the Premises by or for the account of CCMJV, without expense to
City, and which can be removed without structural or other material damage to the Premises (all
of which are in this Agreement called “CCMIJV's Property™) shall be and remain the property of
CCMJV and may be removed by it subject to the provisions of Article 34. At least ten (10) days
prior to delinquency, CCMIV shall pay all taxes levied or assessed upon CCMJV's Property and
shall deliver satisfactory evidence of such payment to City. _

ARTICLE 14
ENGINEERING, STRUCTURAL AND LAYOUT STUDIES

14.1 Structural Engineering Report. CCMIJV shall submit to the City a Structural
Engineering Report evaluating the integrity of the building within the first Fiscal Year. The
Structural Engineering report will be at the sole expense of CCMJV. Expenses for the Structural
Engineering Report shall be a Facility Improvement Expenditure to be reimbursed under Article
25. Facility Improvements and Alterations will not proceed prior to completion of the Structural
Engineering Report.
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14.2  Studies. CCMJV shall notify the City Manager of all engineering, structural and layout
studies of the Museum conducted by CCMJV at any time within 30 days of completion of the
study. Any such study shall be provided to the City Manager within 30 days of request by the
City Manager. Such studies shall be provided to the City free of cost.

ARTICLE 15
ADVERTISING

15.1 Museum Advertisement. CCMJV may purchase or create advertisement for the
Museum. Museum Advertisement materials should be presented in an objective, fair and
accessible manner. Advertising campaigns should be justified and undertaken in an efficient,
effective and relevant manner. All advertisements shall be in compliance with federal, state and
local laws.

15.2 Advertisement Reimbursement. CCMJV shall keep record for all advertising
expenditures and submit itemized expenditures to the City monthly. The City shall reimburse
CCMIJV up to $25,000 in advertising expenditures per Fiscal Year, subject to availability of
funds in the Hotel Occupancy Tax fund. City agrees to submit this amount as part of the
proposed budget for Hotel Occupancy and Tax fund. Reimbursement payment for advertising
expenditure shall be made to CCMJV on or before the thirtieth (30) day following the end of
the Fiscal Year if available.

ARTICLE 16
NAMING RIGHTS

16.1 Museum Name. Under no circumstances, with the exception of formal action by City
Council, may the Museum’s name be changed from “Corpus Christi Museum of Science and
History”. '

16.2. Donation Acknowledgement. Any donor recognition at the Museum shall be brought to
the Advisory Board for review. The Advisory Board will submit to the City Manager a '
recommendation. If the City Manger does not approve, there will be no donor recognition. If the
City Manager approves CCMJV may proceed with the donor recognition. CCMJV may seek to
establish a naming policy for Museum facilities which would require Advisory Board adoption
and City Manager’s approval.

ARTICLE 17
MAINTENANCE

17.1  General Maintenance. CCMJV shall be responsible for routine repairs, preventive
maintenance, janitorial services, grounds keeping services, maintenance of all interior and
exterior walls of the Facility, maintenance of the landscaping around the Facility; walking

33



/

inspections of the Facility on a daily basis, and grounds keeping of all the Parking Lots to City
codes and standards. CCMJV shall maintain the Museum in a clean, safe, sanitary, and sightly
condition, and as necessary to maintain all licenses and accreditations in accordance with Article
7 above; provided, however, that such obligation shall not, except as specifically set forth in this
Agreement, require CCMJV to repair or otherwise remedy a Preexisting Condition. CCMJV
shall employ sufficient personnel to maintain the Museum to the standard of a First-Class
Museum.

17.2 Random Inspection. Random inspections will be made by a designated City employee
to inspect the general maintenance of the Museum. Any deficiencies not to the standard
established in Article 17.1 will be reported to CCMJV. CCMIJV shall take the necessary action
to remedy the deficiency in a timely fashion. ‘

17.3 In-Kind Maintenance. In-Kind Maintenance can be provided by the City for repairs
that are necessary for public health and safety. In-Kind Maintenance requires City Manager
approval. At any time the Museum requires In-Kind Maintenance, the General Manager shall
submit an In-Kind Maintenance request to the City Manager. Upon City Manager approval, the
City shall make the necessary repairs. In-Kind Maintenance shall include City labor, materials,
and indirect maintenance services in substantially the same manner of maintenance support that
is currently provided by the City to the Museum. If the City Manager denies the In-Kind
maintenance request, CCMJV shall be responsible for the repairs.

17.4 Contractor Insurance. Each party shall provide evidence acceptable to the other that
every contractor engaged by a party to perform work on the Premises maintain insurance in
amounts, on policies of coverage and offered by companies satisfactory to City and CCMJV,
including but not limited to Workers' Compensation Insurance (including Employers' Liability
Insurance) and insurance against liability for injury to persons and property arising out of all
such contractor's operations, and the use of owned, nonowned, or hired automotive equipment in
the pursuit of all such operations.

ARTICLE 18
STAFFING AND EMPLOYEES

18.1 Generally. The Parties acknowledge that as of the date of this Agreement, there are
approximately 17 full time City Employees employed in connection with the Museum. The
Parties' intent is that the City Employees will remain at the Museum during the Employee
Transition Period. At the end of the Employee Transition Period, City Employees shall be placed
internally with the City, selected for hiring by CCMJV or terminated in compliance with the
City’s reduction of force policy.

182 CCMJV Supervision of Employees. Commencing on the Effective Date, CCMJV shall,
in carrying out the responsibilities under this Agreement, manage, supervise, and direct those
employees of the City who are employed at the Museum subject to the provisions of the City
Charter, City Municipal Code, City rules, state legislation and any applicable collective
bargaining agreements. The Museum shall operate under the Governance set out in Article 19.
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CCMJV shall, in cooperation with the Human Resource Department and the City Manager,
develop procedures for implementing this authority with regard to City Employees.

18.3 Employees. CCMIV shall comply with all applicable federal, state, and local laws,
ordinances, and regulations pertaining to all employees at the Museum. In addition, CCMJV
shall be an equal opportunity employer and make reasonable efforts to maintain a diverse work
force.

18.4 Employee Transition Plan. CCMJV and the City will develop and propose an
Employee Transition Plan and present it to the City Council by September 30, 2012. The
proposed Employee Transition Plan will be accompanied by one or more proposed ordinances to
implementing elements of the Employee Transition Plan that require such City Council action
and to amending this Agreement accordingly. Although City Employees may voluntarily resign
City employment and be hired by CCMJV, no City position existing in the “Museum Program”
in the City's Adopted Budget as of the Effective Date of this Agreement will be eliminated nor
an employee involuntarily transferred to CCMJV from these positions unless the change is
adopted by the City Council by ordinances described above.

18.5 Payroll and Taxation.

(a) City Payroll Until Transition. Until each City Employee leaves City employment,
either to transition to CCMJV employment or otherwise, that employee will remain on
the City payroll for the continued provision of City compensation and benefits, employee
status, and payment of taxes and reporting, although the Museum Director will supervise
them.

(b) CCMJYV Payroll After Transition. After each City Employee who chooses to
transition to emiployment with CCMIV does so, CCMIJV shall make or cause to be made
all necessary payroll deductions for disability and unemployment insurance, Social
Security, withholding taxes, and other applicable taxes, and prepare, maintain, and file or
cause to be filed all necessary reports with respect to such taxes or deductions, and all
other necessary statements and reports.

ARTICLE 19
GOVERNANANCE

19.1 Governance. The Museum shall be operated under the organizational chart set out in
Exhibit J. The Governance can be changed if the Governance effects any accreditation or
certification. The governance shall be modified to comply with any accreditation or certification
standards. The Governance can be changed upon an agreement with CCMJV and the City. Any
change in governance cannot effect any accreditation or certification.

ARTICLE 20
ROLES
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20.1 Advisory Board. The Advisory Board shall serve as an advisor to CCMJV and to the
City in matters of support and development of the Museum. The board may adopt
comprehensive policies relating to the management of collections, accession of objects for the
collections, disposition and deaccession of objects in and for the collections, and use of Museum
facilities. *Any dispute with CCMJV and the Advisory Board shall be reviewed by the City
Manager. The City Manager shall make the final decision regarding policy.

20.2 General Manager. The General Manager manages Museum’s finances, marketing and
revenue generating operations. General Manager’s duties regarding the management of revenue
generating operations include admissions, gift shop operation, food service sales, and hosting
events. The General Manager can engage in fund raising activities on the behalf of the Museum.

20.3 Museum Director. The Museum Director is responsible for all core aspects of Museum
operations including exhibits, collection, fund raising, maintenance, educational programs,
accreditation and certifications. It is the director’s responsibility to operate the Museum
according to best Museum practices such that both accreditations by the AAM (reviewed in
2017) and archeological repository certification by the THC (reviewed in 2015) will be
sustained. The Director ensures that the Museum operates in a manner that ensures that
environmental and security standards associated with collection preservation continues to be
maintained.

20.4 Museum Collection Manager. The Museum Collection Manager maintains collection
catalog and object files and makes the collection catalog data publicly accessible. The Museum
Collection Manager also supervises collection care for objects in storage, on exhibit, on loan, and -
ongoing collection inventory. Supervision of the collection includes monitoring environmental
conditions in storage areas, making conservation recommendations and actively pursuing grants
that benefit collections care and use. Furthermore, the Museum Collection Manager serves as a
member of every exhibit development team to make certain that collections are integrated
appropriately into exhibits and proper safeguards are in place for object preservation. The
Museum Collections Manager can support the work of staff, volunteers, and researchers working
with the collection and work with honorary curators, adjunct curators, and collection comm1ttee
to develop collection management policies and procedures.

20.5 Museum Registrar. The Museum Registrar is responsible for accession of new
acquisitions, assess condition, maintaining accession records, processing deaccessions and
maintaining loans. Furthermore, Museum Registrar is responsible for maintaining a record of
values for insurance and maintaining a graphic record of significant objects. The Museum
Registrar also supervises and performs inventory of collections and data entry into collection
catalog. Additionally, Museum Registrar serves as a member of exhibit development team to
make certain that collections are integrated appropriately into exhibits and proper safeguards are
in place for object preservation. The Museum Registrar can supervise and train volunteers and
staff in proper methods of handling objects, in data entry work in proper inventory processes.

20.6 Museum Librarian. The Museum Librarian is responsible for maintaining information
regarding the collection and exhibits and making the library collection holdings publicly
accessible. The Museum Librarian is also responsible for maintaining subscriptions and
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acquiring reference publications for the collection, accession and inventory holdings and
maintaining Museum catalog. Additionally, Museum Librarian cares for archival materials in
storage, on exhibit, and on loan. This includes the supervision of staff, volunteers, and
researchers working in the library. The Museum Librarian can also research images and acquire
the rights for use of images in exhibits and educational presentations.

20.7 Museum Educator (Head Curator). The Museum Educator is responsible for leading
the education program development and delivery team for adults and students. The Museum
Educator also develops and presents programs for the public and for school tours including
generating lesson plans and providing reference material for teachers and source materials for
elementary students relevant to Museum exhibits and collections. Furthermore, the Museum
Educator serves as a member of every exhibit development team to make certain that the needs
of the school audience are addressed. The Museum Educator can work individually with
teachers, group leaders, and event planners to provide excellent customer service. The Museum
Educator can also recruit train, schedule and supervise staff and volunteers to provide needed
programming. »

20.8 Museum Education Assistant. Museum Education Assistant is responsible for
presenting science topics and programs to the visiting public, youth groups, and school groups
under the supervision of the Museum Educator. Museum Education Assistant is also responsible
for putting information and classroom resources for teachers on the Museum’s education
website, as well as update education and program information on the Museum’s main website.
The Museum Education Assistant serves as a member of every exhibit development team to
make certain that the needs of the school audience are addressed.

20.9 Science Exhibit Project Manager. Science Exhibit Project Manager is responsible for
maintenance activities for all exhibits and the Facility. The Science Exhibit Project Manager is
also responsible for assuring safety and security of collection objects from harm due to light,
dust, heat, and visitors. Furthermore, the Science Exhibit Project Manager provides a regular
program of safety training for staff and volunteers and an MSDS file for the chemicals currently
used in the Museum. The Science Exhibit Project Manager can present educational programming
to adult and student groups working collaboratively as a member of the education staff team
under the supervision of the Museum Educator.

20.10 History Exhibit Project Manager. History Exhibit Project Manager is responsible for
maintenance activities for all exhibits and the Facility. The History Exhibit Project Manager is
also responsible for assuring safety and security of collection objects from harm due to light,
dust, heat, and visitors. Furthermore, the History Exhibit Project Manager provides a regular
program of safety training for staff and volunteers and an MSDS file for the chemicals currently
used in the Museum. The History Exhibit Project Manager can present educational programming
to adult and student groups working collaboratively as a member of the education staff team
under the supervision of the Museum Educator.

ARTICLE 21
PROFESSIONAL STAFF
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21.1 Minimum Professional Staff. CCMJV shall maintain a professional staff of a minimum
of 8 employees for the following positions: Museum Director, Educator, Education Assistant,
Collection Manager, Librarian, Registrar, History Exhibits Project Manager, and Science
Exhibits Project Manager. The Minimum Professional Staff is subject to Article 21.2 and the
Employee Transition Plan in Article 18. Upon losing any one of these key positions, CCMJV
shall have two (2) months to restaff the position. If the position cannot be restaffed within two
(2) months, CCMJV may seek a two (2) month extension from the City Manager to fill that key
position.,

21.2 Modification of Minimum Professional Staff. The Professional Minimum Staff
requirement in Article 21.1 can be increased or decreased upon request of the Museum Director
and approval by the City Manager. If the Museum Director determines that the Professional
Staff size needs modification, the Museum Director shall submit the details of the
position/positions and duties of the position/positions the Museum Director is seeking to modify
to the City Manager. The City Manager will make the final decision as to whether to modify or
not modify the Minimum Professional Staff required. If the City Manager does not approve of
the Professional Minimum Staff modification, the Minimum Professional Staff requirements in
effect at the time of denial shall remain in effect. Any modification approved by the City
Manager shall be in writing and will become the effective Minimum Staff Requirement.

21.3 Minimum Qualification and Experience for Professional Staff. CCMJV shall only
hire professional staff that meets the following qualifications for key staff positions:

(a) Museum Director’s Minimum Qualifications. The Museum Director shall have a
master’s degree in Museum studies, natural history, history, anthropology, or academic
field that relates to the collections of the Museum. This position requires ten years’
experience working in the Museum field including three (3) years in a leadership
position.

(b) Museum Collection Manager Minimum Qualifications. The Museum Collection
Manager must have a master’s degree in Museum studies, natural history, history, or
anthropology field that relates to the collections of the Museum. This position requires
(2) two years’ professional experience in a Museum or comparable facility; or any
equivalent combination of training, education or experience.

(¢) Museum Registrar Minimum Qualifications. Museum Registrar must have a
Bachelor’s degree in Museum studies, history, public history, American studies,
anthropology or other related field (Master’s degree preferred). This position requires
(2) two years’ Museum work experience or work in a comparable facility; or any
equivalent combination of training, education, or experience.

(d) Museum Librarian Minimum Qualifications. Museum Librarian must have a
Bachelor’s degree in Museum studies, history, public history, American studies,
anthropology, library science or related field (Master’s degree preferred) This position
requires (2) two years’ experience working in a Museum or comparable facility; or any
equivalent combination of training, education, and experience.
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(¢) Museum Educator Minimum Qualifications. The Museum Educator must have a
master’s degree in Museum studies, history, anthropology, or any field that relates to the
collections of the Museum. This position requires two (2) years’ experience working in a
Museum or comparable facility; or any equivalent combination of training, education and
experience.

(f) Museum Educator Assistant Minimum Qualifications. The Museum Educator
Assistant must a bachelor’s degree in biology or environmental science, or any field that
relates to the collections of the Museum. This position requires (2) two years’ experience
working in a Museum or comparable facility; or any equivalent combination of training,
education and experience.

(g) Science Exhibit Project Manager Minimum Qualifications. The Exhibit Project
Manager must have a master’s degree in Museum studies with a specialty in
science/natural history that relates to the collections of the Museum. This position
requires two (2) years’ work experience in a Museum or comparable facility; or any
equivalent combination of training, education, and experience.

(h) History Exhibit Project Manager Minimum Qualifications. The Exhibit Project
Manager must have a master’s degree in Museum studies with a specialty in
history/anthropology field that relates to the collections of the Museum. This position
requires two (2) years’ work experience in a Museum or comparable facility; or any
equivalent combination of training, education, and experience.

214 Waiver of Minimum Qualifications. CCMJV may seek a waiver of Minimum
Qualification for hiring a Professional Staff member. Any waiver sought shall only apply to a
candidate and not to the Professional Staff positions. Any waiver of Minimum Qualification for
Professional Staff shall be submitted in writing to the City Manager. If the City Manager denies
the waiver request, CCMJV may not hire the unqualified candidate. If the City Manger waives
the Minimum Qualification requirement, CCMJV may hire the candidate the waiver was sought
for. The approved waiver will not apply to previous or future candidates.

ARTICLE 22
FISCAL MATTERS

22.1 Capital Campaign. If CCMJV wishes to pursue any Capital Campaign, it must follow
the same approval process as Facility Improvements in Article 13. Any Capital Campaign shall
be conducted in good faith and must be in compliance with state and federal law.

22.2  Miscellaneous Fees and Prices. Subject to Article 11 of this Agreement, CCMJV shall
have the authority to set the amount of all prices and fees for services rendered or sales made to
the public or otherwise at the Museum, including without limitation, food and drink concessions,
souvenirs, parking, special exhibits, and other special events.
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22.3 Franchises or Concessions. CCMIJV shall have exclusive authority to grant to any
nonprofit corporation or public or private organization franchises or concessions that further the
public use and enjoyment of the Museum.

22.4 Solicitation of Private and Public Funding. CCMIJV shall assist the Friends of the
Museum or any other non-profit organization created to benefit the Museum : (a) use its best
efforts to (i) actively solicit private support for the Museum through membership fees and
charitable contributions and (ii) actively solicit federal, state or local grants or other funds to
support the operation and purposes of the Museum ; and (b) apply all funds contributed to it as
membership fees, charitable donations, public grants or loans, or any other sources, to the
Operating Expenses, Facility Improvements at the Museum and other Museum Purposes in
accordance with this Agreement. Facility Expenditures or Advertisement paid for by Private or
Public Funding shall not be reimbursed under Article 15, Article 25, or any other provision of
this Agreement.

22.5 Grant Funding. The City shall allow CCMIJV to apply for grants in the City’s name for
which CCMJV might not otherwise be eligible subject to prior approval by the City Manager or
if the City Manager instructs, the City Council. The City Council retains the right to accept or
not accept grant funds so applied for. All grants to the City received for Museum shall be
transferred to CCMJV within thirty (30) days of the receipt of the grant funds, if permitted by the
terms of the grant. All grant money shall be expend to enhance the Museum or applied in
accordance to the terms of the grant.

ARTICLE 23
PROHIBITED TRANSACTIONS AND BENEFITS

23.1  Benefits to Organizations. CCMIJV shall not contribute, donate, contract, or provide
any economic or non-economic benefits to the Friends of the Museum and their members, the
Auxiliary and their members, the Advisory Board and their members, or any other organization

" created to benefit the Museum and their members. CCMIV shall not receive any contributions
or receive any economic or non-economic benefits from the Friends of the Museum, the
Auxiliary, or any other organization created for benefit the Museum. Only the Museum may
receive any economic or non-economic benefits from non-profit organizations. CCMJV may
facilitate or manage the benefit received by the City made by an organization. At no time does
the benefit become property of CCMJV. This article shall not apply to CCMJV's initial purchase
of gift shop items from the Auxiliary.

23.2 Memberships. CCMJV members, employees, or any affiliates cannot be members of the
governing board of Friends of the Museum, governing board of the Auxiliary, the Advisory
Board, or any other governing board of an organization created to benefit the Museum.

23.3  Benefits to Individuals. CCMJV shall not provide any economic or non-economic
benefit to any individual person affiliated with the City of Corpus Christi including City
employees, City Council, and City Mayor. CCMIV shall not receive any economic or non-
economic benefit from any individual person affiliated with the City of Corpus Christi including
City employees, City Council, and City Mayor.
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ARTICLE 24
REVENUE

241 Revenue Account. After the Effective Date, CCMJV shall collect all revenues and sales
tax. Revenues collected may be held in a CCMJV account. All revenues less sales tax shall be
deposited biweekly into an account maintained in the Depository in the name of the City. This
account will be the Revenue Account. CCMIJV is not authorized to withdraw from the Revenue
Account. The City shall have the authority to withdraw proceeds from the Revenue Account.

24.2 Revenue Withdrawals. Beginning the third month of this Agreement, the City shall
withdraw the previous month revenue from the Revenue Account on a monthly basis until such
withdrawals total the Gross Benchmark Revenue for the Fiscal Year. The first month’s revenue
will remain in the account to pay for bank fees and charges. Gross Revenue over the Gross
Revenue Benchmark shall be paid to CCMJV for reimbursement for Facility Improvement
Expenditures in accordance with Article 25. Facility Improvement Expenditure reimbursement
payments shall begin the following month Gross Revenue exceeds Gross Revenue Benchmark in
a Fiscal Year. The Facility Improvement Expenditure payment shall be made on or before the
fifteenth (15) day of such month. Management Fee payments shall begin the following month
Gross Revenue exceeds the total of Gross Benchmark Revenue plus Facility Improvement
Expenditure Reimbursement in a fiscal year. The Management Fee payment shall be made on or
before the fifteenth (15) day of such month. The remaining excess revenue shall be withdrawn
and applied to the City’s General Fund.

243 General Fund Revenue. The revenue first-in within the Fiscal Year up to the Gross
Benchmark Revenue shall be applied to the City’s General Fund. All revenue in the amount of
50% of Gross Revenue that exceeds the total of Gross Benchmark Revenue plus Facility
Improvement Reimbursement for each Fiscal Year shall be applied to the City’s General Fund.

24.4 Gross Revenue Deficiency. CCMJV is required to generate a Gross Revenue of
$318,295 for the 2013 Fiscal Year and $347,231 for the 2014 Fiscal Year. CCMJV shall pay the
City the difference between the Gross Revenue Benchmark and the Gross Revenue for any Fiscal
Year that Gross Revenue does not exceed the Gross Revenue Benchmark. The payment of the
Gross Revenue Deficiency shall be made within 30 days of the end of the Fiscal Year in which
there was a Gross Revenue Deficiency. CCMJV's obligations to pay the City the difference
between the Gross Revenue Benchmark and Gross Revenue is subject to force majeure.
Therefore, to the extent that Museum Operations are interrupted as a result of acts of God, war or
civil disturbance, the obligation to make these payments will be suspended proportionately to the
number of days that CCMJV is unable to operate the Museum.

24.5 Proportionate Year. This section shall apply to the month of August 2014. All the
conditions of Article 24 shall be proportionally applied. August 2014 conditions shall be
proportionally applied based on the second Fiscal Year of this Agreement.

ARTICLE 25
FACILITY IMPROVEMENT REIMBURSEMENT
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25.1 Excess Revenue. CCMJV shall be entitled to reimbursement of Facility Improvement
Expenditures made under the Facility Improvement Plan submitted under Article 13. Only
Approved Facility Improvements made under the Facility Improvement Plan shall be eligible for
Facility Improvement Reimbursement. Facility Improvement Expenditures shall be reimbursed
in any such Fiscal Year the Gross Revenue exceeds the Gross Benchmark Revenue. If the
difference between Gross Revenue and Gross Benchmark Revenue is greater than Facility
Improvement Expenditures, CCMJV shall be completely reimbursed for Facility Improvement
Expenditures. If the difference between Gross Revenue and Gross Benchmark Revenue is less
than Facility Improvement Expenditures, all the difference will be paid to reimburse CCMJV for
Facility Improvement Expenditures. Any unreimbursed Facility Improvement Expenditures for
the Fiscal Year shall carry forward to the following Fiscal Year. Any Facility Improvements
Expenditures made in a Fiscal Year after Management Fees have been paid shall carry forward
to the following Fiscal Year. Payments for Facility Improvement Reimbursements shall be made
in accordance with Article 24.

25.2 No Excess Revenue. Facility Improvements expenditures which are not reimbursed in
any Fiscal Year will be carried forward to the following year. CCMIJV is not entitled to
reimbursement for Facility Improvements if revenues do not exceed Gross Benchmark
Revenues. At the end of the Agreement, any Facility Improvement Expenditures which have not
been reimbursed will be at the sole expense of CCMJV, and the City shall have no responsibility
for the payment of same.

25.3 Long Term Plan. Upon execution of a long term agreement between the City and
CCMJV, CCMIJV may carry over the Unreimbursed Facility Improvement Expenditures for
reimbursement as per the long term agreement.

25.4 Unreimbursed Facility Improvement Expenditures. Facility Improvement
Expenditures are not a loan to the City and the terms of this Agreement shall not be interpreted to
construe or treat the Facility Improvement Expenditures as a loan to the City to be repaid to
CCMJV by the City. Any Facility Improvement Expenditures that are not reimbursed under the
terms of this Agreement shall not be reimbursed. CCMJV will receive no compensation for
unreimbursed facility expenses and the City shall retain all facility improvements. The City
makes no guarantee that Facility Improvement Expenditures shall be reimbursed.

ARTICLE 26
MANAGEMENT FEE

26.1 Management Fee. As compensationto CCMJV for providing the services herein
specified during the Term with regards to managing the Museum, the city shall pay CCMJV in
the amount of 50% of Gross Revenue that exceeds the sum of Gross Benchmark Revenue and
Facility Improvement Reimbursement for each Fiscal Year.

ARTICLE 27
REPORTING OBLIGATIONS
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27.1  Annual Report for Financial Accounting. On or before September 1 of each year
throughout the Term of this Agreement, CCMJV shall, at its sole expense, prepare and submit to
the City Manager for his or her review, the Annual Report. This report will provide a general
summary of the Museum’s operations and will include a complete financial accounting for all
funds, including use of major maintenance funding and a listing of all capital investments made
at the Museum. In addition, CCMJV will also evaluate its performance in the area of customer
service.

27.2  Annual Plan. At least thirty (30) days prior to the beginning of each Fiscal Year for
CCMIJV, CCMJV shall, at its sole expense, prepare and submit to the City Manager for his or her
information, an Annual Plan. The City Manager shall present this plan to the City Council as an
informational item. The Annual Plan shall, at a minimum, present the Facility Improvement Plan
for the Museum, an evaluation of existing exhibits, a description of major programmatic changes
planned at that time for the ensuing year, and any proposed changes in fees at the Museum.

27.3  Supplementary Reports. In addition to submitting the Annual Report and Annual Plan
to the City Manager, CCMJV shall also submit the following reports:

(a) Quarterly Reports. Beginning six (6) months after the mutual execution of this
Agreement and on a quarterly basis afterwards throughout the term of this Agreement,
CCMIJV shall, at its sole expense, prepare and submit to the City Manager a quarterly
report setting forth a summary of the operations of the Museum and the services provided
by CCMIJV at the Museum for the preceding quarter.

(b) Annual Report for Expenditures. Beginning six (6) months after the mutual execution
of this Agreement and on an annual basis afterwards throughout the term of this
Agreement and any renewal, whichever is shorter, CCMJV shall, at its sole expense,
prepare and submit to the City Manager an annual report detailing the expenditures made
by CCMJV for the preceding year.

(¢) Monthly Report. Beginning one month after the mutual execution of this Agreement
and on a monthly basis afterwards throughout the term of this Agreement, CCMJV shall,
at its sole expense, prepare and submit to the City Manager a monthly report outlining the
finances of the Museum for the previous month. This report shall include a summary of
revenue from various sources and an accounting of costs.

274  Annual Independent Audit. Within sixty (60) days after the end of each Fiscal Year,
CCMJYV shall arrange for an audit of its books and records by an independent, certified public
accountant; this audit shall be conducted at CCMJV's sole cost and expense and shall cover the
previous Fiscal Year. CCMJV shall deliver to the City Manager an original, signed copy of each
such annual audit, by the earlier of: (a) thirty (30) days after the completion of such audit or (b)
ninety (90) days after the end of the Fiscal Year covered by such audit.

27.5 Reconciliation of Accounts. Within sixty (60) days after the end of each Fiscal Year,
CCMIJYV shall reconcile the Revenue Account, Operation Support Account, and Collection Fund
Account for each Fiscal Year.
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ARTICLE 28
| BOOKS AND RECORDS

28.1 Financial Records. CCMIJV shall establish and maintain books, records, and systems
of account relating to the Museum’s Gross Revenue and Operating Expenses in accordance with
generally accepted accounting practices & City record retention policies. These records shall, to
the extent necessary to meet requirements for audits under Article 28.2 of this Agreement, be
retained by CCMJV for four (4) years after the termination date of this agreement and made
available to the City upon request.

28.2  City Audit Participation. If requested by the City, CCMJV shall make available all
information reasonably necessary for the City and the State Auditor to perform audits of the use
and application of all revenues, grants, and fees, all City funds, except for private fundraising
activities and private donor information, received by CCMJV during the current and preceding
year, including Museum operations and management.

ARTICLE 29
CCMIJV CODE OF ETHICS

29.1 CCMJV Code of Ethics. CCMJV shall have a Code of Ethics governing its members,
employees, and activities consistent with applicable requirements of state and federal laws and
American Association of Museum and Texas Historical commission standards. The City may
request from CCMIJV those documents necessary for the City to confirm the establishment of an
ethics and conflict of interest policy.

29.2 Ethics Report. CCMJV will report on compliance with the ethics and conflict of interest
policy, and any issues that have arisen as a result, in the Annual Report.

ARTICLE 30
INSURANCE

30.1 Liability Insurance. CCMJV, at no expense to the City, shall obtain and maintain
continuously, throughout the Term of this Agreement, policies of insurance as enumerated
below. Such policies: (i) shall be subject to approval by the City's Risk Manager as to company,
form and coverage, and primary to all other insurance the City may secure; and (ii) must protect
the City from any and all claims and risks in connection with any activity performed by CCMJV,
or any of its respective officers, employees, agents, contractors or assigns, by virtue of this
Agreement or any use and occupancy of the Premises authorized by this Agreement. It is
understood and agreed that the insurance required is in addition to and separate from any other
obligation contained in this Agreement.

(a) Commercial General Liability Insurance. A policy of Commercial General Liability
Insurance, written on an insurance industry standard occurrence form or equivalent, shall
include all the usual coverages known as: Commercial Broad Form, Premises/Operations
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Liability, Products/Completed Operations, Contractual Liability, Independent
Contractors, and Personal/Advertising Injury. Such policy or policies must provide the
minimum limit of $1,000,000 combined single limit insuring against all liability of
CCMIV and its General Managers and/or Contract Administrators arising out of and in
connection with CCMJV's use or occupancy of the Museum , and premises liability. The
minimum limits on these policies will be adjusted periodically by the City so that the
limits generally reflect the values of the policies as of the date this agreement is signed.

(b) Business Automobile Liability Insurance. A policy of Business Automobile Liability
Insurance, including coverage for any owned, nonowned, leased or hired vehicles, written

on an insurance industry standard form or equivalent must provide the minimum limit of
$500,000 combined single limit.

(¢) Liquor Liability Insurance. A policy of Liquor Liability Insurance written on an
insurance industry standard form or equivalent must provide the minimum limit of
Contingent Liquor liability insurance with a combined s1ngle limit of $1,000,000 and
$2,000,000 in the aggregate.

(d) Crime and Fidelity Coverage. A policy of Crime and Fidelity Insurance written on an
insurance industry standard form or equivalent must provide the minimum limit of
$500,000 per occurrence of coverage for (i) employee dishonesty, (ii) forgery or
alteration, (iii) theft, disappearance and destruction inside and outside the Museum ; and
(iv) robbery and safe burglary inside and outside the Museum .

(¢) Workers' Compensation and Employers’ Liability. CCMJV must obtain Workers’
Compensation and Employers’ Liability coverage through a licensed insurance company
in accordance with Texas law. The contract for coverage must be written on a policy and
with endorsements approved by the Texas Department of Insurance. The coverage
provided must be in amounts sufficient to assure that all workers’ compensation
obligations incurred will be promptly met. A policy of Workers' Compensation insurance
written on an insurance industry standard form or equivalent, as may be required by law
must provide the minimum limit, including employer's liability coverage of $500,000 per
person per occurrence and $500,000 per person per disease, and $500 000 aggregate
disease.

30.2 Policy Rating and Primary Insurance Requirements. All policies shall be subject to

approval by the City's Risk Manager as to insurance company (must be rated A-VII or better in
the A.M. Best's Key Rating guide and licensed to do business in the State of Texas or issued as a
surplus lines by a Texas Surplus Lines broker), form and coverage, deductibles, and primary to
all other insurance.

30.3 Policy Requirements. CCMJV agrees that with respect to the above required insurance,

all insurance policies are to contain or be endorsed to contain the following required provisions:
(1) Name the City and its officers, officials, employees, volunteers, and elected representatives
as additional insured by endorsement, as respects operations and activities of, or on behalf of, the
named insured performed under contract with the City, with the exception of the Workers'
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Compensation policy; (2) Provide for an endorsement that the "other insurance" clause shall not
apply to the City of Corpus Christi where the City is an additional insured shown on the policy;
(3)Workers' Compensation and Employers' Liability policies will provide a waiver of
subrogation in favor of the City; and (4) Provide thirty (30) calendar days advance written notice
directly to City of any suspension, cancellation, non-renewal or material change in coverage, and
not less than ten (10) calendar days advance written notice for nonpayment of premium.

30.4 Proof of Policy. CCMJV shall furnish to the Risk Manager or designee two (2) copies
of Certificates of Insurance with applicable policy endorsements, showing the following
minimum coverage by an insurance company(s) acceptable to the Risk Manager or designee.
The City must be named as an additional insured for the General Liability policy, and waiver of
subrogation in favor of the City is required on all applicable policies.

30.5 Request of Policy. The City shall be entitled, upon request and without expense, to
receive copies of the policies, declarations page and all endorsements thereto as they apply to the
limits required by the City, and may require the deletion, revision, or modification of particular
policy terms, conditions, limitations or exclusions (except where policy provisions are
established by law or regulation binding upon either of the parties hereto or the underwriter of
any such policies). CCMJV shall be required to comply with any such requests and shall submit
a copy of the replacement certificate of insurance to City at the address provided below within 10
days of the requested change. CCMJV shall pay any costs incurred resulting from said changes.
All notices under this Article shall be given to City at the following address:

City of Corpus Christi

Attn: Risk Management

P.O. Box 9277 '

Corpus Christi, TX 78469-9277
- Fax # - (361) 826-4555

30.6 Commencement of Work. Prior to the commencement of any work under the
Agreement, CCMJV shall furnish an original completed Certificate(s) of Insurance to the City
which shall be completed by an agent authorized to bind the named underwriter(s) and their
company to the coverage, limits, and termination provisions shown thereon, and which shall
furnish and contain all required information referenced or indicated thereon. The original
certificate(s) must have the agent’s original signature, including the signer’s company affiliation,
title and phone number, and be mailed directly from the agent to the City. The City shall have
no duty to pay or perform under this Agreement until such certificate shall have been delivered
to the City, and no officer or employee, other than the City’s Risk Manager, shall have authority
to waive this requirement. CCMJV shall not commence work under this agreement until all
insurance required herein has been obtained and approved by the City's Risk Manager or
designee. CCMJV must not allow any subcontractor to commence work until all similar
insurance required of the subcontractor has been so obtained.

30.7 Primary Insurance. It is agreed that CCMJV's insurance shall be deemed primary and
non-contributory with respect to any insurance or self-insurance carried by the City of Corpus
Christi for liability arising out of operations under this Agreement.
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30.8 Liability Insurance Modification. The City reserves the right to review the insurance
requirements of this section during the effective period of the Agreement and any extension or
renewal thereof and to modify insurance coverage and their limits when deemed necessary and
prudent by the Risk Manager based upon changes in statutory law, court decisions, or
circumstances surrounding the Agreement, but in no instance will the City allow modification
whereupon the City may incur increased risk.

30.9 Policy Renewal. Within five (5) calendar days of a suspension, cancellation, or non-
renewal of coverage, CCMJV shall provide a replacement Certificate of Insurance and applicable
endorsements to City. Failure to provide and to maintain the required insurance shall constitute a
material breach of this Agreement.

30.10 Failure to Insure. In addition to any other remedies the City may have upon CCMJV's
failure to provide and maintain any insurance or policy endorsements to the extent and within the
time herein required, the City shall have the right to order CCMJV to stop work hereunder,
and/or withhold any payment(s) which become due to CCMJV hereunder until CCMJV
demonstrates compliance with the requirements hereof.

30.11 Property Insurance. The City currently maintains property insurance on a citywide.
basis for its facilities, including facilities at the Museum. Throughout the Term of this
Agreement, the City shall maintain such property insurance (and be responsible for all premiums
for such insurance) on City facilities, including Museum facilities, as the City determines is
fiscally responsible to maintain. The City will not determine what property insurance to maintain
on Museum facilities separately, but only as part of its overall determination as to the appropriate
level of property insurance for City facilities citywide. City's Property Insurance “scheduled”
policy coverages are in Exhibit K and scheduled values for Museum facilities are in Exhibit L.

30.12 Business Interruption Insurance. The City will not be responsible for any “business
interruption” losses suffered by CCMIV as a result of damage to a Museum facility. CCMJV
shall determine whether to acquire insurance to cover any such losses.

30.13 Waiver of Subrogation. The parties release each other from any claims for damage
caused by or resulting from risks insured against under any insurance policies carried by the
parties under this Agreement. The parties agree to cause the issuers of the insurance policies
maintained by them hereunder to include waivers of the rights of recovery and subrogation.

30.14 Payment of Damages. Nothing herein contained shall be construed as limiting in any
way the extent to which CCMJV may be held responsible for payments of damages to persons or
property resulting from CCMJV's or its subcontractors' performance of the work covered under
this Agreement.

30.15 Report of Accident, In the event of accidents of any kind related to this Agreement,
CCMJV shall furnish the Risk Manager with copies of all reports of such accidents within ten
(10) days of the accident.
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30.16 Proceeds of Casualty Insurance. If either the Museum or any part is damaged or
destroyed by fire or other casualty, the City will determine whether or not repairs and restoration
are practicable and feasible and will inform CCMJV in writing of its election to make or not
make any such repairs and restoration within one hundred twenty (120) days following the date
of such damage or destruction. All proceeds of any casualty insurance paid for by the City shall
be the exclusive property of the City and CCMJV shall have no rights to receive any sums

therefrom. If the City elects not to repair or restore, the City shall have the right to terminate this

Agreement with respect to the Museum, without penalty, premium or fee, by sending notice to
CCMIJV. If the City elects not to restore any damaged or destroyed facilities' improvements and
there is an outstanding approved facility expenditure due to CCMIV, then City shall pay to
CCMIJV from the casualty insurance proceeds that portion of the casualty insurance proceeds
attributable to the improvements, but in no event in an amount to exceed the outstanding facility
expenditure. If the City elects not to restore the Museum (whichever has been damaged) but
within one (1) year following termination of this Agreement decides to restore the same, the City
shall give written notice thereof to CCMJV whereupon CCMJV shall have a period of thirty (30)
days in which to elect to enter into, and actually enter into, a new contract with the City for
operation of the same following its restoration which contract shall be on the same terms and .
conditions described herein except that the term shall be only for the portion of the term hereof
lost due to termination under this Section. If on the other hand, the City elects to repair and
restore, the City shall give written notice thereof to CCMJV whereupon CCMIV shall have a
period of thirty (30) days in which to elect to enter into, and actually enter into, a new contract
with the City for operation of the same following its restoration which contract shall be on the
-same terms and conditions described herein except that the term shall be only for the portion of
the term hereof lost due to termination under this Section.

ARTICLE 31
REPRESENTATIONS AND WARRANTIES

31.1 Representations and Warranties. CCMJV represents and warrants to the City and
covenants as follows: ’

(a) Mission. CCMIJV is capable in aspects related to the operation and management of the
- Museum and agrees to apply its best efforts and most efficient methods in the full
operation and management of the Museum.

(b) Formation. CCMJV is a limited liability company duly incorporated, validly existing
and in good standing under the laws of the State of Texas.

- (¢) Authority. CCMIJV has full power and authority (corporate or otherwise) to enter into
this Agreement and to consummate the transactions contemplated by it. This Agreement
has been duly authorized by all necessary action on the part of CCMJV and no other
corporate or other action on the part of CCMJV is necessary to authorize the execution
and delivery of this Agreement. The individual executing this Agreement for CCMJV has
full authority to do so and to bind CCMJYV to its terms.
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(d) Conflicts and Consents. The execution and delivery by CCMJV of this Agreement and
the performance by CCMIJV of the transactions contemplated in it will not violate any
federal, state, or local law, rule, or regulation, or conflict with or result in any breach or
violation of, or constitute a default (or an event which with notice or lapse of time or both
would become a default) under, or constitute an event or condition that would permit
termination or acceleration of the maturity of, the Articles of Incorporation, bylaws or
partnership agreement of CCMJV (as applicable) or any indenture, mortgage, lease,
agreement, or other instrument or obligation to which CCMJYV is a party or by which it
may be bound whose termination or acceleration would materially adversely affect the
ability of CCMIV to perform its obligations under this Agreement. No approval,
authorization, consent, or other order or action of, or filing or registration with, any
person, entity, or governmental authority is required for the execution and delivery by
CCMIJV of this Agreement.

(e) Conflict with Orders, etc. The execution and delivery by CCMJV of this Agreement
will not conflict with any order, judgment, or decree of any court, government,
government agency, or instrumentality, whether entered pursuant to consent or otherwise,
by which CCMJV may be bound or affected. '

(f) Litigation. There is no litigation, action, arbitration, grievance, administrative
proceeding, suit, or claim filed and pending, nor is there any investigation by a
governmental agency of CCMIJV or any of its affiliates that, if adversely decided, could
have a material adverse impact on CCMJV's ability to perform its obligations under this
Agreement.

ARTICLE 32
FORCE MAJEURE

32.1 Force Majeure. Asused in this Agreement, the term “Force Majeure” with respect to a
delay in performance shall mean any delay that is attributable to: (a) any strike, lockout or other
labor or industrial disturbance (whether or not on the part of the employees of either party), civil
disturbance, future order claiming jurisdiction, act of the public enemy, war, riot, sabotage,
blockade, embargo, inability to secure customary materials, supplies or labor through ordinary
sources by reason of regulation or order of any government or regulatory body; (b) any changes
in any applicable laws or the interpretation; or (c) any lightning, earthquake, fire, storm,
hurricane, tornado, flood, washout, explosion, or any other cause beyond the reasonable control
of the party from whom performance is required and of its contractors or other representatives.
Any prevention, delay, or stoppage in a party's performance due to Force Majeure shall excuse
the performance of the party affected for a period of time equal to any such prevention, delay, or
stoppage; provided, however, that during the period of any such delay or stoppage, the party
whose performance is excused shall take all reasonable steps to minimize the length of such
delay or stoppage.

ARTICLE 33
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INDEMNITY

- 331 Indemnification and Hold Harmless. CCMJV, its officers, agents, and employees
("Indemnitor") shall indemnify and hold the City of Corpus Christi, its officers, agents,
employees and representatives ("Indemnitees"), harmless and defend with counsel retained by
CCMIV, from and against any third-party action, cause of action, suit, debt, cost, directly-related
reasonable expense (including reasonable attorneys' fees, court costs or investigation costs),
claim, or demand brought or asserted by any third-party whomsoever (collectively, "Claims™),
including but not limited to claims on account of personal injuries or death or damage to
property, at law or in equity, which any Indemnitees may suffer or sustain or which may be
asserted or instituted against any of Indemnitees resulting from or in connection with (i) the
negligence or willful misconduct of CCMIJV or its agents, contractors or employees; (ii) any -
breach or default by CCMIV of any of its warranties, representations, covenants, or obligations
made in this Agreement; or (iii) the violation of any copyright, patent, service mark, trade name
or trademark by CCMJV; provided, however, that the foregoing indemnification shall not extend
to Claims to the extent such Claims (A) arise from any breach or default by the City of any of its
warranties, representations, covenants or Obligations made in this Agreement, as determined by
a court of competent jurisdiction, (B) are caused by or arise out of the services provided by the
architects, engineers and other agents (other than CCMJV) retained by the City in connection
with capital improvements or capital equipment purchases at the Facility, (C) arise from the fact
that at any time prior to, as of, or after the commencement of the term hereof the Facility and its
premises are not or have not been, in compliance with all federal, state, local and municipal
regulations, ordinances, statutes, rules, laws and constitutional provisions including, but not
limited to, all handicap accessibility laws, rules and regulations, (D) arise from any obligation or
liability under or in respect of any contract, agreement or other instrument executed by CCMJV
as authorized herein unless CCMJV's acts or omissions in administration thereof are the basis for
such liability, as determined by a court of competent jurisdiction, (E) arise from any act or
omission carried out by CCMJV at or pursuant to the express direction or instruction of the
City's Contract Administrator (but only if CCMJV advises the City's Contract Administrator in
writing, promptly following such direction, that CCMJV believes such direction to be imprudent)
, or (F) arise from acts of negligence or willful misconduct of City’s agents, employees or
subcontractors. City agrees to promptly notify CCMJV of any Claim received by the City. This
indemnity specifically includes any Claims brought by CCMJIV's officers, agents, contractors, or
direct employees. This indemnity shall continue notwithstanding the termination of this
Agreement with respect to any act or occurrence preceding the termination.

33.2° Relationship to Insurance Obligations. Nothing contained in this Article 33 shall be
construed to affect the allocation of responsibilities between the Parties or the insurance
coverages required in Article 30 of this Agreement.

ARTICLE 34
DEFAULT; TERMINATION OF AGREEMENT; REMEDIES

34.1 = Termination by City. The City shall have the right to terminate this Agreement
following an Event of Default. The following shall constitute “Events of Default” under this
Agreement:
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(a) failure of CCMIJV to perform or comply with any covenant or condition made under this
Agreement, or failure of any representation or warranty made by CCMJV in this
Agreement to have been or to continue to be true and correct, provided CCMJV shall
have a period of sixty (60) days from the date of written notice from the City within
which to cure such default, or, if such default is not legally capable of cure within such
60-day period, CCMJV shall have a reasonable period to complete such cure if CCMJV
promptly undertakes action to cure such default within such 60-day period and later
diligently prosecutes such action to completion;

(b) abandonment or assignment or encumbrance or transfer of this Agreement or of the
Property by CCMIJV, without the prior written consent of City; and

(c) the appointment of a receiver to take possession of all or substantially all of the assets of
CCMIJV, or an assignment by CCMJV for the benefit of creditors, or any action taken or
suffered by CCMJV under any insolvency, bankruptcy, reorganization, moratorium, or
other debtor relief act or statute, whether now existing or later amended or enacted, if any
such receiver, assignment, or action is not released, discharged, dismissed, or vacated
within sixty (60) days. A

(d) The above is in addition to any other right to terminate explicitly given to the City .
elsewhere in this Agreement.

34.2 Termination by CCMJV. In the event the City fails to timely pay any portion of any
fee due under this Agreement or to perform any other obligation required to be performed by the
City, and such failure is not cured within sixty (60) days after written notice of such failure has
been delivered to the City by CCMIV, CCMJV shall have the right to terminate this Agreement;
provided that if such default is not legally capable of cure within such 60-day period, the City
shall have a reasonable period to complete such cure if the City promptly undertakes action to
cure such default within such 60-day period and later diligently prosecutes such action to
completion. The above is in addition to any other right to terminate explicitly given to CCMJV
elsewhere in this Agreement.

ARTICLE 35
SURRENDER OF PREMISES

35.1 Surrender of Premises; Transition. Upon the Termination Date or other termination
of this Agreement, CCMJV shall (a) promptly remit to the City funds which are due and owing
pursuant to the terms of this Agreement, including funds not expended but held by CCMJV, and
(b) peaceably quit and surrender to the City the Premises and Property together with all
permanent improvements approved by the City, in good order and condition, normal wear and
tear and damage caused by casualty or condemnation excepted. In order to determine the proper
remittance to the City under the above-mentioned clause (a), CCMIV agrees throughout the term
of this Agreement to segregate Revenue and Operation Support Payment in an account or
accounts separate from other funds held by CCMJV. The Premises and Personal Property shall
be surrendered free and clear of all liens and encumbrances other than presently existing liens
and encumbrances and any other encumbrances created or approved in writing by City. CCMIV

51



shall, immediately before the Termination Date or other termination of this Agreement, remove
all of CCMJV's Property as provided in this Agreement, and repair any damage resulting from
the removal.

CCMIJV's obligations under this Article shall survive the Termination Date or other termination
of this Agreement. Any items of CCMJV's Property which shall remain in the Premises after the
Termination Date of this Agreement may, at the option of the City, be deemed abandoned and in
such case may be disposed of by City in any manner allowed by law.

Upon the termination of this Agreement for any reason, CCMJV and the City shall cooperate to
the fullest reasonable extent in effecting an orderly and efficient transfer of the operation and
management of the Museum from CCMIJV to the City or its designee. Such cooperation shall
include without limitation the entry into such agreement, the execution of such documents and
the convening of such meetings as may be reasonable required to affect such transfer.

ARTICLE 36
HAZARDOUS MATERIALS

36.1 Definitions. As used in this Agreement, the following terms shall have the meanings
set forth below:

(a) “Environmental Laws” means any applicable federal, state, and local laws (whether
under common law, statute, ordinance, rule, regulation, code, or otherwise), permits,
orders, decrees, and other requirements of governmental authorities relating to the
protection of human health or the environment, whether existing as of this date,
previously enforced, or subsequently enacted. :

(b) “Hazardous Material” means any element, compound, chemical, chemical mixture, or
other substance that is identified as, or determined to be, a hazardous, toxic, or dangerous
substance, pollutant, contaminant, waste, or material under, or is otherwise regulated
under, any Environmental Law or other law relating to chemical management,
environmental contamination, environmental cleanup, or nuisances, including, without
limitation, petroleum and petroleum products, asbestos, radon and other radioactive
materials, bio-hazards, and lead-based paint.

(c) “Release” when used with respect to Hazardous Material shall include any actual or
imminent spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting,
escaping, leaching, dumping, or disposing in, on, under, or about any other part of the
Property.

36.2 No Hazardous Materials. CCMIJV covenants and agrees that neither CCMJV nor any
of its agents or Invitees shall cause or permit any Hazardous Material to be brought upon, kept,
used, stored, generated, or disposed of in, on, or about the Property, or transported to or from the
Property, provided that CCMJV may use such substances in such limited amounts as are
customarily used in the operation and maintenance of a Museum so long as such use is in
compliance with all applicable Environmental Laws. Each party shall immediately notify the
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other party if and when such party learns or has reason to believe there has been any Release of
Hazardous Material on or about the Property.

36.3 CCMJV's Environmental Indemnity. If CCMIV breaches any of its obligations
contained in this Article, or, if any act, omission or negligence of CCMJV or any of its agents or
Invitees results in any contamination of the Premises or any other part of the Property or in the
Release of Hazardous Material from, on, about, in, on or beneath the Property, then CCMJV
shall Indemnify the City from and against all losses (including, without limitation, the loss or
restriction of the use of the Property and sums paid in settlement of claims, fines, civil penalties,
attorney's fees, consultants’ fees and experts' fees and costs) arising during or after the Term of
this Agreement and relating to such Release; provided, however, that the Indemnity contained in
this Article shall not apply to any losses resulting from a Preexisting Condition. The above-
mentioned indemnity includes, without limitation, costs incurred in connection with the
investigation of site conditions and all activities required to locate, assess, evaluate, remediate,
clean up, remove, contain, treat, stabilize, monitor or otherwise control any Hazardous Material,
and to restore the Property to its prior condition. Without limiting the above, if CCMJV or any of
its agents or invitees causes or permits the Release of any Hazardous Materials on, about, in or
beneath the Property, CCMJV shall, immediately, at no expense to the City, take any and all
necessary actions to abate and remediate the Release in accordance with all Environmental Laws.
CCMJYV shall afford the City a full opportunity to participate in any discussions with
governmental regulatory agencies regarding any settlement agreement, cleanup or abatement
agreement, consent decree, or other compromise or proceeding involving Hazardous Material.

ARTICLE 37
ASSIGNMENTS; SUBCONTRACTING

37.1  Assignments; Subcontracting. CCMJV has been chosen by the City to operate and
manage the Museum in reliance upon CCMJV's stated and unique expertise, skill, knowledge,
and mission. CCMJV shall not assign, transfer, mortgage or encumber its interest in this
Agreement or any other right, privilege or license conferred by this Agreement, either in whole
or in part. Any assignment or encumbrance shall be voidable and, at the City's election, shall
constitute a material default under this Agreement. Without limiting the obligations of CCMJV
under this Agreement, CCMJV shall have the right and the authority to enter into contracting
arrangements with any other person or entity (including without limitation the City or other City
agency) for the provision of any service required or allowed to be performed by CCMJV under
this Agreement.

ARTICLE 38
NOTICES

38.1  Notices. All notices required to be given shall be in writing and either delivered
personally or sent by certified mail to the appropriate address listed below, or at such other
address as shall be provided by written notice. Notice shall be deemed communicated two
Business Days from the time of mailing if mailed as provided in this Article. For convenience of
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the parties, copies of notices may also be given by other means; however, neither party may give
official or binding notice except by personal delivery or by certified mail.

If to Corpus Christi Museum

Joint Venture: William Durrill
615 Upper Broadway
Corpus Christi, Texas 78401

If to the City of Corpus Christi: Ronald L. Olson
City Manager
City of Corpus Christi
1201 Leopard
P.O. Box 9277
Corpus Christi, Texas 78469

ARTICLE 39
COMPLIANCE WITH LAWS

39.1  Generally. CCMJV shall comply and conform with all laws and all governmental
regulations, rules, and orders that may from time to time be put into effect relating to, controlling
or limiting the use and operation of the Museum. CCMJV shall secure, or cooperate with the
City in its securing, all permits and licenses specifically required for the operation of the
Museum (copies of which shall be promptly provided to the City), and shall comply with all
applicable laws and regulations relating to labor employed in and relating to the operation of the
Museum.

39.2  Preexisting Conditions. Notwithstanding any other provision of this Agreement to the
contrary, CCMJV shall incur no liability for, or assume any obligation to correct, any Preexisting
Condition; provided, however, that CCMJV shall use its reasonable efforts to (a) identify all such
Preexisting Conditions and notify the City immediately of their existence, (b) take all reasonable
action necessary to minimize any risk of injury or liability that may be occasioned by such a
Preexisting Condition, and (c) to the extent funds are or become available, as referred to in the
following sentence, take all reasonable action necessary to correct any such Preexisting
Condition; provided further, however, that the above shall not condition or limit City's Indemnity
under Article 33 above. The City agrees to use its reasonable efforts to assist CCMJV in
obtaining such grants or other funds as may be available to assist in the financing of any work
performed to bring any building, structure or service within the Premises into compliance with
any applicable local, state or federal law or regulation, including without limitation the
Americans with Disabilities Act of 1990. Nothing in this Article shall eliminate any obligation of
CCMIJV to ensure that all new construction, remodeling or rehabilitation work performed by
CCMJV at the Museum is completed in compliance with all applicable local, state, and federal
laws and regulations. Either party shall have the option of terminating this Agreement in the
event the parties are unable to satisfactorily resolve any Preexisting Condition.

39.3  Americans with Disabilities Act. CCMJV acknowledges that the Americans with
Disabilities Act (the “ADA”) requires that programs, services, and other activities provided by a
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public entity to the public, whether directly or through a contractor, must be accessible to the
disabled public. CCMJV further acknowledges its obligation to comply with the ADA and any
other federal, state or local disability rights legislation. CCMJV warrants that it will fulfill that
obligation, and that it will not discriminate against disabled persons in the provision of services,
benefits or activities pursuant to this Agreement.

39.4  Non-Discrimination Ordinances. CCMIJV shall comply with all provisions of CORPUS
CHRISTI, TEX., CODE §24-82, as amended, recodified or reenacted from time to time, relating to
equal opportunity in employment and business practices. Such provisions are incorporated in this
Agreement and by reference made a part of this Agreement as though fully set forth in this
Agreement.

ARTICLE 40
TAXES, ASSESSMENTS, LICENSES, PERMIT FEES, AND LIENS

40.1 Taxes, Assessments, Licenses, Permit Fees, and Liens. CCMJV agrees to pay taxes of
any kind, including any possessory interest taxes (unless exempt under Texas law), that may be
lawfully assessed on or on account of the performance of this Agreement and to pay all other
taxes, excises, licenses, permit charges, and assessments based on CCMJV's use of the Premises
that may be imposed upon CCMIJV by law, all of which shall be paid when such sums become
~due and payable and before delinquency. CCMIJV agrees not to allow or suffer a lien for any
such taxes to be imposed upon the Premises or upon any equipment or property located there
without promptly discharging such lien, provided that CCMJV, if so desiring, may have
reasonable opportunity to contest the validity of it. If CCMIJV intends to contest or to fail to pay
when due any tax or fee referred to in the preceding sentence, CCMJV shall provide the City
with at least 30-days’ notice of that intention before the tax is due, explaining its reasons.

40.2  Sales Tax. CCMIV shall collect and remit all sales tax required by law. CCMJV shall
be responsible for the payment of all sales tax collected. If CCMJV intends to contest or to fail
to pay when due any tax or fee referred to in the preceding sentence, CCMJV shall provide the
City with at least 30-days’ notice of that intention before the tax is due, explaining its reasons.

40.3 Unpaid taxes. The City may choose to pay the tax on behalf of CCMJV, and if it is later
determined the tax or some portion of it validly owed, CCMJV shall reimburse the City within
thirty (30) days of written demand.

ARTICLE 41
MISCELLANEOUS

41.1 Liability of the City. The City's obligations to CCMJV under this Agreement shall be
limited to the terms and conditions set forth in this Agreement. Notwithstanding any other
provision in this Agreement to the contrary, in no event shall the City be liable, regardless of
whether any claim is based on contract or tort, for any special, consequential, indirect or
incidental damages, including without limitation lost profits, arising out of or in connection with
this Agreement or the services performed in connection with this Agreement.
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41.2 Liability of CCMJV. CCMIJV's obligations to the City under this Agreement shall be
limited to the terms and conditions set forth in this Agreement. Notwithstanding any other
provision in this Agreement to the contrary, in no event shall CCMJV be liable, regardless of
whether any claim is based on contract or tort, for any special, consequential, indirect or
incidental damages, including without limitation lost profits, arising out of or in connection with
this Agreement or the services performed in connection with this Agreement.

41.3 Liens. CCMIJV shall keep the Premises and Personal Property free from any liens
arising out of any work performed, material furnished or obligations incurred by or for CCMJV
and any other liens or encumbrances.

41.4 Parties and Their Agents. As used in this Agreement, the term “agents” when used
with respect to either party shall include the agents, employees, officers, and representatives of
such party. All approvals, consents or other determinations permitted or required by the City
shall be made by or through the City Manager unless otherwise provided in this Agreement or
unless the City gives notice otherwise to CCMJV.

41.5 Dispute Resolution. In the event of a dispute between CCMJV and the City regarding
any term of this Agreement, the parties shall attempt to resolve the matter informally through the
following mechanism: the City Manager and CCMJV management, or their respective designees,
shall meet to review and discuss the matters in dispute; if the City Manager and CCMJV are
unable to reach a mutual resolution, either party may submit the matter to a nonbinding,
structured mediation procedure fashioned by persons or organizations experienced in alternative
dispute resolution (“ADR”) procedures. The mediation may be requested by any party and shall
be initiated within thirty (30) days from the date of the request unless extended by agreement of
both parties. The alternative dispute resolution procedures utilized for the mediation shall include
the exchange of written claims and responses, with supporting information, at least seven (7)
days prior to the actual mediation. The positions expressed and mediator's recommendations
shall not be admissible as evidence in any subsequent ADR or legal proceeding. If the matter is
submitted to mediation and the matter is not resolved, an affected party shall be entitled to
pursue any legal remedy available.

41.6 NoImplied Waiver. No failure by either party to insist upon the strict performance of
any obligation of the other party under this Agreement or to exercise any right, power or remedy
arising out of a breach, irrespective of the length of time for which such failure continues (except
in cases where this Agreement expressly limits the time for exercising rights or remedies arising
out of a breach), shall constitute a waiver of such breach or of that party's right to demand strict
compliance such term, covenant or condition or operate as a surrender of this Agreement. No
waiver of any default or the performance of any provision shall affect any other default or
performance, or cover any other period of time, other than the default, performance or period of
time specified in such express waiver. One or more written waivers of a default or the
performance of any provision shall not be deemed to be a waiver of a subsequent default or
performance. The consent of either party given in any instance under the terms of this Agreement
shall not relieve the other party of any obligation to secure the consent of the other party in any
other or future instance under the terms of this Agreement.
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41.7 Headings and Subheadings. The captions preceding the articles and sections of this
Agreement and in the table of contents have been inserted for convenience of reference and such
captions in no way define or limit the scope or intent of any provision of this Agreement. '

41.8 Successors and Assigns. The terms, covenants, and conditions contained in this
Agreement shall bind and inure to the benefit of the City and CCMJV and, except as otherwise
provided in this Agreement, their personal representatives and successors and assigns. There are
no third-party beneficiaries to this Agreement.

41.9 Access to Museum. The City and their duly authorized agents shall have access to the
Premises and other Property at all times (a) for the purpose of inspection and to make any
repairs, additions or renovations as the City may have the right to do under the provisions of this
Agreement, and (b) for use by the City in case of emergency, as determined by City in its sole
discretion.

41.10 Relationship of Parties. The services to be rendered by CCMJV pursuant to this
Agreement are as an independent contractor only and the relationship between CCMJV and the
City is solely that of owner and contractor. Nothing contained in this Agreement shall be
construed to create a partnership, joint venture, or a relationship of employment or agency.

41.11 Agreement Made in Texas. This Agreement shall be deemed to be made in and shall
be construed in accordance with the laws of the State of Texas. Venue of any action brought by
one party against the other to enforce or arising out of this Agreement shall be in Nueces County,
Texas.

41.12 Integrated Agreement; Modification. This Agreement contains all the agreements of
the parties relating to the subject matter addressed in this Agreement, and cannot be amended or
modified except by a written agreement approved by the City of Corpus Christi City Council and
mutually executed between each of the parties.

41.13 Counterparts. This Agreement may be executed in two or more counterparts, each of
which shall be deemed an original, but all of which taken together shall constitute one and the
same instrument.

1

41.14 Exhibits. All Exhibits to which reference is made in this agreement are deemed
incorporated in this agreement in their entirety, whether or not actually attached.

41.15 Non-Liability of Officials, Employees, and Agents. No elective or appointive board,
commission, member, officer, employee or other agent of the City shall be personally liable to
CCMIV, its successors, and assigns, in the event of any default or breach by the City or for any
amount which may become due to CCMIV, its successors, and assigns under this Agreement, or
for any obligation of the City under this Agreement. Likewise, no board member, member,
officer, employee or other agent of CCMJV shall be personally liable to the City, its successors,
and assigns under this Agreement, in the event of any default or breach by CCMIJV or for any
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amount which may become due to the City, its successors, and assigns, or for any obligation of
CCMIJV under this Agreement.

41.16 Time of Essence. Time is of the essence of each provision of this Agreement.

41.17 Survival of Indemnities. Termination of this Agreement shall not affect the right of
either party to enforce any and all Indemnities and representations and warranties given or made
to the other party under this Agreement, nor shall it affect any provision of this Agreement that
expressly states it shall survive such termination.

41.18 Good Faith Dealings. All parties will act in good faith in the preparation, execution, and
resolution of any matter within the scope of this Agreement. These good faith acts shall be made
in a lawful and ethical manner.

41.19 Severability. If any article, section, subsection, paragraph, sentence or clause of this
Agreement shall be deemed to be illegal, invalid or unenforceable for any reason, such illegality,
invalidity or unenforceability shall not affect the legality, validity or enforceability of the -
remainder of this Agreement. If any change occurs during the term of this Agreement with
respect to any laws, rules, regulations or ordinances which affect the rights or obligations of
CCMIJV or the City under this Agreement, or the applicability of any taxes or fees, CCMJV and
the City shall negotiate in good faith to bring this Agreement into conformance with such change
or changes. In the event that such agreement cannot be reached, CCMJV or the City shall have
the right to immediately terminate this Agreement upon written notice to the other party.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and
year first above written.

CORPUS CHRISTI MUSEUM CITY OF CORPUS CHRISTI
JOINT VEI\/IK /\lKL
By: By:
William-Duztill.— b Ron L. Olson
Principal _ City Manager
Date ‘ Date

Approved as to legal form: A‘M)ln 5 f L ,2012

Bk buce
Buck Brice
Assistant City Attorney

For City Attorney
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