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I. EXECUTIVE BRIEF 

Motion and Title: Staff recommends motion to approve: an Agreement with The Morikami, Inc., a 
Florida not-for profit corporation defining and clarifying roles pertaining to the funding, management, 
operation and use of the Morikami Museum and Japanese Gardens ("Museum"). 

Summary: The Museum is owned by Palm Beach County ("County") and is operated by the Parks 
and Recreation Department in cooperation with The Morikami, Inc. ("Corporation"), whose purpose is 
to support the overall mission and operations of the Museum. The Museum includes a theater, cafe, 
exhibit space, library, offices, gift shop, and 16 acres of Japanese Gardens and is accredited by the 
American Alliance of Museums. Annual general admissions at the Museum in FY 2019 were 173,094, 
with annual revenue of $1 .4M. On June 6, 2017, the County and the Corporation entered into an 
Agreement (R2017-0759), superseding Agreements R99-78D and R88-1675D. Since then, the Parks 
and Recreation Department and the Corporation have identified several areas where, (a) the 
Corporation can be of additional assistance to the Museum; (b) efficiencies in operations can be 
improved; (c) duplication of services can be eliminated and (d) new County contract language need to 
be incorporated. While some of the changes are ministerial in nature, other changes relate to clearly 
define requirements that the Corporation must follow when funding and making improvements to the 
facility. These changes will also allow the Corporation to supplement County salaries for specialized .. 
and hard to fill positions such ·as the Curator of Japanese Art, enhance opportunities for raising funds 
to support the Museum, and provide for a single point of sale system to be used for both admissions 
and membership functions. The Corporation has partnered with the County for over 30 years and has 
provided financial, operational, and advisory support to the Museum. This Agreement builds on the 
historic partnership between the County and the Corporation. District 5 (AH) 

Background and Policy Issues: In the 1970s, the late George Morikami donated land to Palm Beach 
County and the State of Florida for the construction of a public park. The County opened the first phase 
of the park in 1977 on 40 acres which included a traditional Japanese residence and a modern garden. 
(Continued) 
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Assistant County Administrator 



II. FISCAL IMPACT ANALYSIS 


A. 	 Five Year Summary of Fiscal Impact: 

Fiscal Years 	 2020 2021 2022 2023 2024 

Capital Expenditures 

Operating Costs 

External Revenues 

Program Income (County) 

In-Kind Match (County 


NET FISCAL IMPACT -0- -0- -0- -0- -0­

# ADDITIONAL FTE 

POSITIONS (Cumulative) 


Is Item Included in Current Budget: Yes No X 
Does this item include use of federal funds? Yes No X 

Budget Account No.: Fund __Department__ Unit__ 
Object /Revenue Source Program _ 

8. 	 Recommended Sources of Funds/Summary of Fiscal Impact: 

There is no fiscal impact associated with this item. 

C. 	 Departmental Fiscal Review:.,,~~ ¥j(z.o 
Ill. REVIEW COMMENTS 

A. 	 OFMB Fiscal and/or Contract Development and Control Comments: 

8. Legal Sufficiency: 

~~ 'i·l1-~000 
Assistant~ tyAttorney 

C. 	 Other Departmental Review: 

Department Director 

This summary is not to be used as a basis for payment 

G:\_Agenda Item Summary\05-05-20\05-05-20 Morikami Inc Agreement.docx 
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Background and Policy Issues {Continued): In 1993, a 32,000 square foot museum opened 
featuring a theater, cafe, exhibit space, library, offices and a museum store. Between 1999 and 2001, 
the Japanese Gardens were created on 16 acres adjoining the museum. The Corporation has 
partnered with the County for over 30 years and has provided financial, operational, and advisory 
support to the Museum. The annual financial support has grown to $3.6 million, inclusive of the 
employment of a staff of 33 that support the Museum's operations. The Corporation manages an 
endowment which is currently valued at over $6 million and has funded a number of renovation projects 
including the refurbishment of the theater, the installation of new light and sound systems, the 
renovation of the galleries, the renovation of the cafe, terrace and classroom. The Corporation has 
also received a $482,000 grant to renovate the Yamato-kan building and a gift of $60,000 to renovate 
the library. The Board of County Commissioners recently approved a master plan for the future 
development of the Museum. The Corporation will be an important financial and advisory partner in 
the plans to complete the components of the Master Plan. 

3 




AGREEMENT BETWEEN PALM BEACH COUNTY AND THE MORIKAMI, INC. FOR 

THE FUNDING, SUPPORT AND USE OF THE MORIKAMI MUSEUM AND 


JAPANESE GARDENS 


THIS AGREEMENT is made and entered into this __day of ______, 2020, by 
and between Palm Beach County, a political subdivision of the State of Florida, (the 
"County"), and The Morikami, Inc., a Florida not-for-profit corporation (the 
"Corporation"). 

WITNESSETH: 

WHEREAS, the County owns and operates The Morikami Museum and 
Japanese Gardens an institution dedicated to the interpretation of Japanese culture; 
and 

WHEREAS, the Corporation was established as a private non-profit corporation 
to support the Morikami Museum and Japanese Gardens; and 

WHEREAS, on January 12, 1999, the County and the Corporation entered into 
an Agreement (R-99-78D) providing for the management and operation of the museum 
buildings and surrounding gardens and property, collectively referred to as the "Museum 
Premises"; and 

WHEREAS, on June 6, 2017, the County and the Corporation entered into a new 
Agreement (R-2017-0759) providing for the support, management, operation and use of 
the museum buildings and surrounding gardens and property, collectively referred to as 
the "Museum Premises"; and 

WHEREAS, the County and the Corporation desire to more clearly define their 
respective roles for the effective and efficient support, management, renovation, 
operation, and use of said Museum Premises; and 

WHEREAS, the County and the Corporation desire to enter into this Agreement 
which shall supersede and replace Agreement R-2017-0759 in its entirety. 

NOW THEREFORE, in consideration of the mutual covenants and agreements 
herein contained, the parties agree as follows: 
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Article I. 

Recitals 


1.01 The recitals as set forth above are true and correct and are reaffirmed as if 
specifically stated herein. 

Article II. 
Definitions 

2.01 "Artifact" means any item of historical, artistic or cultural value, related to history 
or prehistory, used in the operation of the Morikami Museum and Japanese Gardens. 

2.02 "Board of Trustees" means the Board of Trustees of The Morikami, Inc. 

2.03 "Cafe" means the Cornell Cafe, an eating place within the Museum Premises as 
depicted on Exhibit "A" attached hereto and incorporated herein. 

2.04 "Collections Policy" means The Morikami Museum Collections Management 
Policy of the County to govern the acquisition, accessioning, use and deaccessioning of 
Artifacts. 

2.05 ·"curator" means a highly specialized expert, who assumes responsibility for the 
overall care, development, and interpretation of the Morikami Museum's permanent 
collection. The Curator makes recommendations for acquiring and deaccessioning 
artifacts per the collections policy. 

2.06 "Department" means The Palm Beach County Parks and Recreation 
Department, located at 2700 Sixth Avenue, South, Lake Worth, Florida 33461. 

2.07 "Development Director'' means the Institutional Advancement Director or the 
most senior fundraising employee of the Corporation. 

2.08 "Director" means the Director of the Palm Beach County Parks and Recreation 

Department, a Palm Beach County employee under the direction of the County 

Administrator. 


2.09 "Display" means the exhibit of artifacts or other objects. 
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2.10 "Exhibit" means any device, case, stand, visual aide, artistic rendition or visual 
presentation that is designed to display, house, describe or reproduce any Artifact or 
information of historic value, that is used in the operation of the Morikami Museum and 
Japanese Gardens and that is not permanently and irremovably attached to or made a 
part of the Museum Premises. 

2.11 "Exhibition" means an assemblage of objects of artistic, historical, scientific, or 
technological nature, through which visitors move from unit to unit in a sequence 
designed to be meaningful instructionally and/or aesthetically. 

2.12 "Fixture" means any appurtenance, improvement, device or article permanently 
attached to the interior or exterior of the Museum Premises, and does not include 
Artifacts, Exhibits or moveable lighting for Exhibit. 

2.13 "Fundraising" the primary function of the Board of Trustees includes, but is not 
limited to, any campaign, drive, effort, program or special event, conducted by the 
Corporation that generate funds over and above the Museum Proceeds. Fundraising 
shall include without limitation gifts, donations, grants, sponsorships, and other routine 
solicitation efforts by the Corporation. 

2.14 "Gardens" means all landscaped areas within Morikami Museum and Japanese 
Gardens and Park or on the Museum Premises created for aesthetic and educational 
purposes as a living exhibit to reflect the ideals and practices of Japanese garden 
design. Gardens include dry landscape elements at the Morikami Park's entrance, 
landscaping immediately adjacent to the Museum, the entrance and landscaping within 
the fence and surrounding the pond. 

2.15 "Master Plan" means the conceptual Master Plan for the future development of 
Museum Premises, developed by the County with input from the Corporation. 

2.16 "Morikami Museum and Japanese Gardens" means the institution owned and 
operated by Palm Beach County, located in Morikami Park that consists of the physical 
premises on which the Museum and the Gardens are situated. 

2.17 "Morikami Park" means the parcels of land on Exhibit "B". 

2.18 "Museum" means the Morikami principal museum building, the Oki Education 
Building and Yamato-Kan building located on the Museum Premises owned and 
operated by the County and supported by the Corporation in accordance with the terms 
and conditions of and for the purposes set forth in this Agreement. 
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2.19 "Museum Director" means the Administrator/Director of Morikami Park, 
inclusive of the Morikami Museum and Japanese Gardens, a Palm Beach County 
employee under the direction of and appointed by the Director of the Department of 
Parks and Recreation. 

2.20 "Museum Premises" depicted on Exhibit "A" means the real estate and 
improvements encompassing the Museum, Japanese Gardens, Oki Education building 
and the Caretaker Maintenance Pavilion located at 4000 Morikami Park Road, Delray 
Beach, Florida 33446, and includes all adjacent outdoor improvements, including its 
gardens, cafe, pavilions, and all exterior and interior improvements and Fixtures now in 
place or from time to time put in place by the County or Corporation. Exhibit "B" 
illustrates the location of the Museum Premises and its components within the site of 
the Morikami Park. 

2.21 "Museum Proceeds" means the admission fees to the Museum and Gardens 
charged by the County. 

2.22 "Museum Store" means a designated space used to sell merchandise that 
supports the museum's mission within the Museum Premises as depicted on the 
Museum floor plan, attached hereto as Exhibit "A", or any additional space as may be 
agreed upon by the Director. 

2.23 "Permanent Collection" means those artifacts that have been acquired by the 
County or Corporation that relate directly to the purpose of the Morikami Museum and 
Japanese Gardens, including works of art and other objects, botanical specimens 
trained as bonsai, and which are collected and preserved because of their cultural, 
historical, aesthetic and/or educational importance, or their potential value as reference 
materials. Artifacts accessioned into the permanent collection are catalog-documented, 
preserved, and managed according to prescribed procedures, meeting current 
American Alliance of Museums' professional museum standards. 

2.24 "Personal Property" means property of a personal or movable nature (including, 
but not limited to furnishings, equipment and supplies), as opposed to property of a 
freehold nature. 

2.25 "Tangible Object" means a three-dimensional Artifact or other object in the 
custody of the County or the Corporation that has intrinsic historical, artistic, scientific, 
or cultural value, and is distinct from "work of art" which may refer to an intangible 
artistic creation. 
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2.26 "Traveling Exhibition" means an educational and/or aesthetically meaningful 
assemblage of objects of artistic, historical, scientific, or technological nature organized 
for display at a series of successive museum venues according to a pre-arranged 
schedule, meeting all acceptable best practices inclusive of the appropriate insurances, 
and maintenance requirements. 

Article m. 
Use, Management, Operation 

3.01 The County shall operate the Morikami Museum and Japanese Gardens with the 
support of the Corporation in accordance with the terms and conditions of this 
Agreement. Future development of the Morikami Museum and Japanese Gardens shall 
be guided as provided in Section 3.40 below. 

3.02 The Role of the County. The County as owner and operator of Morikami Park, 
the Morikami Museum and Japanese Gardens, and the Museum Premises, primarily 
provides, operates and manages the Morikami Museum and Japanese Gardens. 

3.03 The Role of Corporation. The Corporation is the not-for-profit entity that 
primarily provides financial support and secondarily provides advice and support of the 
Morikami Museum and Japanese Gardens. 

3.04 Use and Occupancy of the Museum Premises. The County and the 
Corporation shall occupy and use the Museum Premises in accordance with this 
Section and the approval of the Museum Director. The Museum Premises shall be 
used for the operation of the Morikami Museum and Japanese Gardens to display 
Exhibits and Artifacts to the public, and all purposes consistent with the purpose and 
mission of the Morikami Museum and Japanese Gardens. With the approval of the 
County the Corporation may also use the Museum Premises to: 

(a) 	Conduct Fundraising; 
(b) Operate a Museum Store and Cafe; 

(c) 	 Conduct any other function, program or campaign that is consistent with the 
purpose and mission of the Morikami Museum and Japanese Gardens (including 
but not limited to the renting ·of the Museum Premises to third parties for 
functions and events) and which does not constitute an unlawful private use of 
the Museum Premises, Artifacts or Exhibits or a use inconsistent with County 
policies, County guidelines, and AAM guidelines. 

(d) All such functions and activities must receive prior approval from the Museum 
Director which shall not be unreasonably withheld. 
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3.05 Additional Uses. Any request for additional or other functions, activities or uses 
of the Museum Premises which are not specifically set forth in this Section must receive 
prior approval from the Director. 

3.06 Placement of Exhibits and Artifacts. The Permanent Collectiqn, Exhibits and 
Artifacts shall be placed on display on the Museum Premises and changed according to 
a set exhibition schedule as developed and managed by the Curator. 

3.07 Office Space. The County shall allot office space to the Corporation which is 
reasonably sufficient to house their respective employees, records and operations, as 
determined by the Museum Director. The Museum Director shall ensure that all allotted 
space meets all applicable laws, including but not limited to building, fire and 
occupational hazard codes. Employees, furniture and equipment shall be arranged in a 
manner satisfactory to the Museum Director. The Director shall be the final authority on 
the use of office space and future use of the Museum Premises for purposes of office 
space. 

3.08 Equipment. The County shall manage and maintain the information technology 
hardware, software, and data connections at the Museum Premises. Depending upon 
budget availability, the County may procure replacement Corporation hardware and 
software to ensure compatibility. The County may bill the Corporation for the 
replacement of hardware, software, and peripherals procured by the County and used 
by staff of the Corporation. 

3.09 Maintenance, Management and Utilities. The County shall maintain and 
upkeep the Museum Premises, and shall provide utilities services for the Museum 
Premises. The Corporation shall supplement these services upon approval of the 
County. 
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3.10 Museum Director. The County shall employ a qualified Museum Director who 
shall supervise County and Corporation staff and Museum volunteers. The Museum 
Director shall serve as liaison between the County and Corporation. The Museum 
Director shall serve as the liaison between the Board of Trustees and Museum staff and 
volunteers and provide guidance to the Corporation, coordinate the budgets of the 
County and the Corporation. The Museum Director is responsible to provide oversight 
for the daily management and operation of the Museum Premises. The Museum 
Director shall be the approval authority as to the operation, use and occupancy of the 
Museum Premises under the terms and conditions of this Agreement, subject to the 
authority of the Board of County Commissioners, Parks and Recreation Department 
policies, and this Agreement. The Museum Director shall be the approval authority as to 
operational and personnel policies of the Museum Premises. The Corporation shall 
cooperate with the Museum Director and other County employees and departments to 
facilitate performance of this Subsection and in the establishment of the cultural agenda 
for the Morikami Museum and Japanese Gardens including, but not limited to, 
organization, planning and presentation of Exhibits and other cultural programs. 

3.11 Appointment of Museum Director. A member of the Board of Trustees, as 
selected by the Corporation, shall sit on the selection committee designated for 
appointment of the Museum Director. The Corporation may recommend the 
appointment or dismissal of the Museum Director to the Director. However, the Director 
shall make the final decision as to any recommended appointment or dismissal and 
shall retain supervisory responsibility over the Museum Director in accordance with 
County personnel rules. The Museum Director shall abide by professional standards 
and performance as established by the Department and in accordance with the Code of 
Ethics of the American Alliance of Museums and the Museum and Palm Beach County 
Code of Ethics. 

3.12 Responsibilities of Museum Director. The Museum Director shall perform but 
not be limited to the following responsibilities: 

(a) Assist with ensuring the Morikami Museum and Japanese Gardens has a long­
range strategy in the areas of fundraising, programming and collections, and that 
the strategy meets the goals of the County and Corporation with consistent and 
timely progress. 

(b) Develop, submit and administer annual budgets for the County. 

(c) 	 Assist the Corporation with the coordination of the annual budget for the 
Corporation. 

(d) 	Provide recommendations and accountability in the administration of the 
Morikami Museum and Japanese Gardens' financial resources. 

(e) Ensure that the Board 	of Trustees is fully informed on all County related issues 
that may affect the operation of the Museum Premises. 
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(f) 	 Establish and provide oversight to the County of official records, policy and 
procedures, and ensure compliance with federal, state and local regulations. 

(g) Abide by the American Alliance of Museums accreditation standards and comply 
with the Museum Code of Ethics and the Collections Management Policy. 

(h) The 	Museum Director shall work with the Board of Trustees to ensure that 
Corporation is in compliance with its bylaws and abides by the American Alliance 
of Museums accreditation standards and the Museum Code of Ethics. 

3.13 Removal of Museum Director. The Museum Director shall be subject to 
removal by the Director without the consent of the Corporation, in accordance with the 
procedures and practices of Palm Beach County. The Director may, however, consult 
with and seek the input of the Corporation prior to removing the Museum Director. In 
the event the Director so removes the Museum Director, the Director may independently 
appoint an interim Museum Director until such time as a permanent Museum Director 
can be appointed. 

3.14 Liaison between County and Corporation. The Museum Director shall be the 
liaison between the County and the Corporation. This liaison relationship will be the 
primary means of communication between the parties to this Agreement. There also 
will be occasional communications among the County's personnel, the County, and the 
officers and trustees of the Corporation. The Director or a designee may attend as 
needed any meeting of the Corporation. The President of the Corporation, with prior 
approval of the County, may attend meetings of the County which may involve issues 
related to the Corporation. 

3.15 Board of Trustees and Executive Committee. The Corporation shall, in 
accordance with its bylaws, elect a Board of Trustees and an Executive Committee. 
The Corporation shall use best practices for not-for-profit entities from the National 
Council of Nonprofits in the identification and recommendation of individuals to the 
Board of Trustees. The Museum Director and the Director, or a designee, may serve 
as ex-officio and non-voting members of said Board of Trustees. 

3.16 Board of Trustees Governance. The Corporation shall ensure that it enforces 
the Board of Trustees service and giving requirements, meeting attendance, and 
fiduciary responsibilities of its Trustees in accordance with its bylaws. The Boards 
bylaws shall support this agreement and shall not conflict with the applicable terms and 
conditions. 
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3.17 Board Orientation. The Corporation shall ensure that incoming Board members 
are oriented with the goals and objectives of the Corporation and the County and that 
they understand that the primary role of Trustees is to raise funds for the Corporation 
and secondary role is to provide advice and support to the Museum Director in areas 
pertaining to the role of the Corporation. 

3.18 Board Committees. The Corporation shall operate committees that will facilitate 
the work of the Board. 

3.19 Museum Committees. Upon request of the County the Corporation shall 
provide committees such as; a facilities committee, an education or cultural committee, 
and a collections committee to advise and support the staff in their pursuit of operational 
goals and objectives. 

3.20 Use of the Museum. The Museum shall be used for the collection and display of 
the Permanent Collection, Traveling Exhibits, Exhibits and Artifacts depicting the 
Japanese culture. The County with the support of the Corporation will schedule 
Exhibitions, presentations, programs and events to assure successful operation of the 
Morikami Museum and Japanese Gardens. 

3.21 Museum Store. The Corporation shall operate a Museum Store in the space 
designated within the Museum as depicted on Exhibit "A". Any use of an area within the 
Museum Premises for expansion of the Museum Store, on a temporary or otherwise 
basis, must receive prior approval from the Director. The Corporation shall be 
responsible for all direct expenses associated with the Museum Store including, but not 
limited to, purchases of merchandise and resale of same; staffing; displays and all other 
operating expenses related thereto. The Corporation may subcontract any or all of the 
activities associated with the Museum Store. The term of any subcontract entered into 
by or on behalf of the Corporation and a third party shall be approved by the Museum 
Director. The term of the subcontract shall be consistent with and shall not exceed then 
current County policies regarding same. 

3.22 Museum Store Merchandise. The Corporation may sell Museum Store 
merchandise relating to the Mus~um in the designated area and the area outside the 
Museum Premises as described in Exhibit "A, from temporary event structures such as 
booths and kiosks, upon prior approval of the Museum Director. The Corporation shall, 
for any permanent structure for the sale of merchandise, provide a written request from 
the Board of Trustees to the Director for approval. 
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3.23 Museum Store Storage. The County shall provide limited storage for Museum 
Store merchandise within the Museum. The Corporation may make arrangements for 
other suitable storage sites, at its own expense. 

3.24 Museum Store Revenues. All revenues derived from the Museum Store shall 
inure to the Corporation and be utilized for the purposes of the Corporation. 

3.25 Cafe. The Corporation shall operate a Japanese style cafe serving Japanese 
type food within the Museum Premises as depicted on Exhibit "A". The Corporation shall 
be responsible for all direct operating expenses, repairs, and functions associated with 
the Cafe, including but not limited to purchasing, preparation and resale of food items, 
and purchases of all equipment ( except for equipment provided by the County) 
necessary to carry out Cafe operations. A list of equipment provided by the County 
shall be maintained by the Museum Director, and shall be provided to the Corporation 
whenever the list is modified. As set forth above, the Corporation, in conjunction with 
the Museum Director, shall establish policies and procedures with regard to such use of 
the Museum Premises. The Corporation shall also be responsible for the staffing and 
marketing of the Cafe. Any permanent structure for the sale of food or beverages shall 
be approved by the Director. 

3.26 Cafe Maintenance. The Corporation shall clean, maintain, and repair, on a daily 
basis, the Cafe as described herein and all equipment to the standard as set forth by 
federal, state and local law applicable to food service providers. At the sole cost and 
expense of the Corporation, the Corporation shall clean, maintain, and repair all County 
owned Cafe equipment and the Cafe at a level acceptable to the Department and the 
Corporation, ensuring compliance with all applicable federal, state, and local laws. 

3.27 Cafe Operations & Subcontracting. The Corporation may subcontract any or 
all of the activities associated with the Cafe. Further, the Corporation may also sell or 
subcontract the sale of food and beverage items from temporary structures within the 
area described in Exhibit "A" upon prior approval of the Museum Director. The term of 
any subcontract entered into by or on behalf of the Corporation and a third party shall 
be approved by the Museum Director. The term of the subcontract shall be consistent 
with and shall not exceed then current County policies regarding same. 

3.28 Sale of Alcohol. In accordance with the Parks Ordinance Section 21-33 
(Possession and Consumption of Alcoholic Beverages within County Parks) as may be 
amended, and upon receipt of the necessary local or state licenses or permits, the 
Corporation is hereby permitted to serve alcoholic beverages within the Cafe and 
Museum Premises. Permission may be withdrawn at the sole discretion of the County. 
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3.29 Cafe Revenues. All revenues derived from the Cafe shall inure to the 
Corporation to be utilized for the purposes of the Corporation. 

3.30 Museum Premises Rental. The Corporation may rent designated areas of the 
Museum Premises as described more fully in Exhibit "A", upon prior approval of the 
Museum Director. The Museum Director shall be responsible for defining the area for 
rental and approving the hours of usage. Renting of any area outside of the defined 
areas shall require the prior approval of the Director. The Corporation shall set all fees 
for Museum Premises rental and shall collect all revenues associated with same. As 
set forth above, the Corporation, shall follow established policies and procedures with 
regard to such use of the Museum Premises and abide by the following: 

(a) The Corporation shall be solely responsible for all damages to and all expenses 
associated with rental of the Museum Premises, including set up, break down, 
and cleaning of all areas used for rentals by the Corporation. 

(b) The Corporation shall be responsible for ensuring that all renters of the Museum 
Premises comply with (1) the applicable policies and procedures of the County 
and Corporation; and (2) applicable federal, state and local laws and regulations, 
including but not limited to building, fire and occupational hazard codes. 

(c) 	 The County shall have the right to make any changes in use and occupancy of 
the Museum Premises on a case by case basis, but in accordance generally with 
the policies and procedures established under paragraph (a) above. 

(d) All revenues derived from rental of any part of the Museum Premises shall inure 
to the Corporation. 

(e) The Corporation shall 	ensure that a County approved responsible manager, 
curator, or security guard is present to secure the facility per the County's 
procedures after rentals that continue beyond normal museum operating hours. 

(f) 	 The Corporation shall ensure that the exhibit areas remain locked and 
unoccupied during all rentals unless specific approval has been requested and 
approved in advance by the Museum Director to utilize the exhibit areas during 
the rental. In such cases all stipulations of use provided by the Museum Director 
must be followed. 

The Corporation shall be responsible for returning the museum premises to its 
original condition after rentals and before the museum premises is reopened to 
the public. Should County staff be required to return the museum premises to its 
original condition the Corporation shall reimburse the County, all County 
expenses. 
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3.31 Gardens. The County shall be responsible for all current and future Gardens' 
design, development and construction except those authorized by the Director in 
section 3.33, to be conducted by the Corporation. The Corporation may make 
recommendations to the County through the Museum Director and at the County's 
request provide professional services to ensure authenticity of construction, including 
the cultural, symbolic and botanical significance. The County shall be responsible for 
providing primary funding for the basic Gardens' landscape maintenance as budget 
permits. The Corporation shall provide funding for supplement authentic Japanese 
gardens maintenance. 

3.32 Artifacts. The Corporation shall actively seek and accept monetary donations 
and curator approved tangible objects to enhance the Museum's Permanent collection. 
Further, the Corporation may purchase tangible objects, that have been recommended 
and approved by the Curator, for the Permanent Collection. The title to and ownership 
of the artifacts shall be vested with the Corporation provided that the Corporation abides 
by the following standards and conditions: 

(a) The Corporation shall follow established procedures in the Museums Collections 
Management Policy for the accessioning and deaccessioning, display, and 
disposition of Artifacts. 

(b) The Corporation shall abide by the Code 	of Ethics of the American Alliance of 
Museums, the Museums' Collections Management Policy, and the Museum 
Code of Ethics with regard to standards for storage, display, acquisition, 
maintenance, deaccessioning, exhibition, storage, display and security of 
Artifacts. 

(c) 	 All property in the Permanent Collection shall be stored at the Museum or at a 
County agreed upon location in accordance with policies and procedures 
approved by the Corporation and the County and pursuant to storage standards 
of the American Alliance of Museums. 

(d) The 	Corporation shall make available Tangible Objects from the Permanent 
Collection for exhibitions and displays at the Museum as well as for traveling 
exhibitions in accordance with the Museums Collection Policy and standards of 
the American Alliance of Museums. 

(e) The Corporation shall reimburse the County for their annual insurance premium 
and shall pay for any supplemental insurance policy required by the County or 
any loaning entity. 

(f) 	 The Corporation shall provide security at a level required by the County for the 
Permanent Collection and any supplemental security required for on-loan 
artifacts whether they are being exhibited, transported, or in storage. 

(g) The Directors approval shall be required 	in writing prior to the deaccessioning of 
any artifacts in the Museums Permanent Collection. 
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Should the Corporation fail to comply with these standards and conditions, or if the 
Director determines that any portion of the Permanent Collection is in immediate 
jeopardy of sustaining serious harm due to a failure on the part of the Corporation, the 
Director may use whatever means are necessary to protect the Permanent Collection 
up to and including the repossession of the Permanent Collection from the Corporation. 
Should this agreement be terminated or the Corporation be dissolved the ownership of 
the Permanent Collection will inure to the County for the benefit of the Morikami 
Museum and Japanese Gardens. 

3.33 Personal Property. The Corporation shall actively seek and accept monetary 
donations or Personal Property to enhance operations with the Curator's prior approval. 
Further, the Corporation may purchase personal property that has been recommended 
and approved by the Curator, for the operation of the Museum. All funds and Personal 
Property of the Corporation, including donations thereto, shall remain the property of the 
Corporation. All property under ownership or control of the Corporation shall be stored 
at the Museum or at a mutually agreed upon place in accordance with policies and 
procedures approved by both the County and the Corporation. Should this agreement 
be terminated or the Corporation be dissolved the personal property of the Corporation 
will inure to the County. 

3.34 Capital Improvements. Upon request of the County with prior written approval 
from the Director, the Corporation shall fund and implement capital improvements to the 
Museum Premises. The Director's approval may include conditions the Corporation 
must adhere to. The improvements shall meet County standards, rules, regulations and 
all applicable federal, state and local laws. The title to and ownership of the 
improvements shall be vested with the County. For jointly funded projects, the County 
in its sole discretion may elect to reimburse the Corporation for capital improvements 
that it makes on behalf of the County up to a maximum of two hundred and fifty 
thousand dollars per project. Requests for reimbursement of eligible capital 
improvements shall be submitted to the County, along with proof of performance and 
payment, including, without limitation, vendor invoices and corresponding canceled 
checks or bank advices. The Corporation understands and acknowledges that prior to 
payment, all invoices need to be approved by both the County and the Clerk & 
Comptroller's Finance Department. The County will endeavor to reimburse the 
Corporation for eligible expenses within 45 days of County approval of invoices. The 
County shall have the right to fund and make any capital improvement, addition, 
modification or repair to the Museum Premises it determines are warranted or are 
deemed reasonably necessary. 
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3.35 Museum Employees. The Corporation shall establish and implement 
employee policies and procedures which are consistent and not in conflict with policies 
and procedures established by the County for County employees also under the 
supervision of the Museum Director. This Agreement establishes that employees of 
both the County and the Corporation shall be housed at the Museum Premises or 
otherwise assigned to the Museum for the purpose of performing this Agreement. Each 
party shall be solely responsible for providing compensation and benefits to its 
respective employees. Except as expressly provided herein, the Museum Director shall 
have the final authority over all employees of the County and the Corporation in regard 
to day-to-day operations of the Museum Premises. 

3.36 County Employee Salaries. With the advance approval of the Director and the 
Corporation, the Corporation shall reimburse the County for designated Morikami 
Museum and Japanese Gardens' employees hired by the County and whose 
compensation and benefits are paid for directly by the County. With advance approval 
of the Director and the County Director of Human Resources, the Corporation may 
supplement the compensation of Museum and Gardens professionals hired by the 
County so salaries are competitive with industry standards. 

3.37 Hours of Operation. The hours of operation of the Museum Premises shall be 
set by the Director. The Museum Director shall approve the hours of operation that the 
Museum is open to the general public; the hours of operation for the Cafe; Museum 
Store; and the hours of operation for Museum Premises rentals, special events, and 
educational activities. The Corporation shall designate certain management level 
employees who will be responsible for supervising and securing the Museum Premises 
after Corporation events that fall outside of normal operating hours. The designated 
employee shall be responsible for following all policies and procedures associated with 
the operation, supervision and security of the Museum Premises. 

3.38 Policies and Procedures. The Corporation shall approve policies and 
procedures for the Corporation's responsibilities. The Museum Director shall 
recommend policies and procedures to the Corporation for approval. The Museum 
Director shall provide the Corporation with the County's policies and procedures with 
regard to the management and operation of the Museum Premises. Policies and 
procedures of the Corporation shall be consistent with and shall not conflict with those 
established by the Director of the Palm Beach County Parks and Recreation 
Department pertaining to the management and operation of the Museum Premises. 

-14 ­



The Corporation, in conjunction with the Museum Director, shall follow established 
procedures with regard to its use of the Museum Premises. Said procedures include, 
but are not limited to: coordination between the County and the Corporation of the use; 
applicable fees; insurance requirements; indemnification; use or sale of alcoholic 
beverages; set up and clean up requirements; security; use of subcontractors; 
provisions regarding damages to the Museum Premises; and an appropriate security 
deposit. With regard to the use of the Museum Premises, the Corporation and all 
subcontractors hired by the Corporation shall abide by all applicable federal, state and 
local laws, rules, and regulations. 

3.39 Strategic Plan. The Corporation in conjunction with the Museum Director and 
Museum staff shall be responsible for the development of a Strategic Plan ("Plan") for 
the Corporation. The Museum Director and the Corporation shall review and revise the 
Plan on an annual basis and submit any revisions for review and approval by the 
Corporation. The Director shall review and approve the Plan and any changes prior to 
its implementation to ensure it is in agreement with the County's plans for the Museum 
and Japanese Gardens and the Corporation's purpose of providing primarily financial 
and secondarily operational support to the Museum and Japanese Gardens. Such 
approval shall not be unreasonably withheld. The Corporation shall work diligently to 
execute the Plan in the timeframe detailed in the Plan. 

3.40 Mutuality of Interest and Future Development. By common agreement, Palm 
Beach County and the Corporation, Board of Trustees, staff and volunteers, are 
committed to presenting authentic representations of Japan and Japanese culture 
through programs, exhibitions and gardens for the public's education, enjoyment and 
well-being. The County and the Corporation have mutual interest in the use of the 
Museum Premises to promote this ideal, and resolve that future development of the 
Museum Premises remains consistent with the mutuality of interest. The further 
development of uses and structures within the Museum Premises shall be directed and 
overseen by the County with the support of the Corporation, with all such future 
development accomplished in a manner to ensure that the vision of the Morikami 
Museum and Japanese Gardens as a unique cultural entity remains paramount. 

3.41 Master Plan. The County has developed a Master Plan with input from the 
Corporation for the further development of the Museum Premises. The County shall be 
responsible for bearing the costs of amending the Master Plan. 
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3.42 Park Development. The Corporation shall provide input to the County regarding 
the further development of the remaining parcels within Morikami Park. The County in 
its consideration for future development for Morikami Park shall make a careful 
determination with input from the Corporation, in accordance with the terms of the deed 
restrictions and lease agreements associated with Morikami Park. 

Article IV. 

Fees, Funding and Budget 


4.01 Admission Fees. The County, shall set fees for daily general admission to the 
Museum Premises and collect the fees through a Point of Sale ("POS") system. All 
daily general admission fees shall inure to the County. All other fees collected shall 
inure to the Corporation. The Corporation's financial staff may assist the County with 
the collection, daily reconciliation and deposit of revenues into County accounts. 

4.02 Distribution of Funds. The County will distribute reimbursement of Corporation 
fees to the Corporation within every two weeks via electronic wire transfer. The County 
shall deduct three percent (3%) for all credit card transactions and deduct any charge 
backs, fees and adjustments incurred by the County for Corporation transactions. The 
County will provide the Corporation accountant a copy of the daily computer 
reconciliation from the POS that is used for the basis of payment to the Corporation. 

4.03 Fee Waivers. The Director may approve, waive or reduce general admission 
fees for special events and establish special discount fees and waive admission fees for 
members of the Corporation, in accordance with Department policies and procedures 
pertaining to the Museum Premises 

4.04 Membership Fees. The Corporation shall set general membership fees. 
Membership fees can be collected through the POS system and through mail or online. 
All membership fees shall inure to the Corporation. The Corporation shall set 
membership levels. As a benefit to the members of the Corporation, each level of 
membership shall provide for the general admission fee to be waived for a preset 
number of visitors. Any change to membership levels, benefits, and fees shall be 
approved by the Director. 

4.05 Capital Improvement Fee. The Director may authorize the Corporation to 
collect a capital improvement fee, charged to daily admission fees, to develop a capital 
improvement fund. The capital improvement fund shall be restricted to those projects 
approved by the Director in section 3.34. The authorization to charge the capital 
improvement fee shall be for an amount and a period of time to be determined by the 
Director. 
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4.06 Naming Opportunities. The Corporation may solicit and accept donations for 
naming opportunities within the grounds and buildings of the Morikami Museum and 
Japanese Gardens. Naming opportunities shall include, but not be limited to; benches, 
classrooms, galleries, gardens, theaters, restaurants, seating, sculptures, gates, and 
other installations. Naming opportunities shall not include the Institution or park name 
or existing named items. The Corporation will: 

(a) Secure the Museum Directors written approval 	of all naming requests and the 
location of all named objects. Additionally, the Directors approval is required for 
requests over twenty thousand dollars up to one hundred thousand dollars and 
the Board of County Commissioners approval over one hundred thousand 
dollars. 

(b) All naming opportunities shall have a written agreement executed by the donor 
and the Board of Trustees President, on behalf of the Corporation. 

(c) All naming agreements shall have a morals clause that shall include at a 
minimum the following verbiage: "If at any time the donor fails to conduct himself 
or herself without due regard to public morals and decency, or if the donor 
commits any act or becomes involved in any situation, or occurrence tending to 
degrade the donor in the community, or which brings the donor into public 
contempt or scandal, or which materially and adversely affects the reputation or 
business of the Corporation, whether or not information in regard thereto 
becomes public, the Corporation shall have the right to remove donor's 
recognition rights as required pursuant to this naming agreement." 

(d) The name, text and 	or content of all naming requests shall be approved by the 
Museum Director and will be in agreement with the standards of the Museum and 
the Parks and Recreation Department. 

(e) Agreements for naming opportunities 	of less than fifty thousand dollars shall 
have a termination clause that will terminate the agreement should the 
agreement between Morikami Inc., and the County terminate or if the named item 
is destroyed or demolished and is not rebuilt. Benches that are destroyed will not 
be rebuilt unless the signed Agreement between the donor and the Corporation 
specifically states that the bench will be rebuilt. 

(f) 	 Agreements for naming opportunities in excess of fifty thousand dollars shall 
have a termination clause that will terminate the agreement if the County no 
longer owns and operates the Morikami Museum and Japanese Gardens or if the 
named item is destroyed or demolished and is not rebuilt. 
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4.07 Funding. The Corporations funding shall be utilized only for the benefit of the 
Morikami Museum and Japanese Gardens. The Corporation shall, throughout the term 
of this Agreement, use their best and primary efforts to continue to provide funding for 
the expansion, improvement, and support of the Morikami Museum and Japanese 
Gardens in accordance with the strategic plan and priority requests of the County. All 
fundraising efforts shall be coordinated with the Development Director to ensure best 
fundraising practices for not-for-profit organizations are followed. 

4.08 Endowment. The endowment shall be utilized for the benefit of the Morikami 
Museum and Japanese Gardens. The Corporation shall, throughout the term of this 
Agreement, use their best and primary efforts to expand the endowment through 
fundraising and financial management to provide funding for the management and 
operation of the Morikami Museum and Japanese Gardens in accordance with the 
strategic plan and priority requests of the County. 

4.09 Dissolution. Upon dissolution of the Corporation or termination of this 
agreement, all funds and other Tangible Objects, including all Artifacts purchased by or 
donated to the Corporation, shall inure to the County and shall at all times be utilized in 
a manner consistent with the purchase or donation and in furtherance of the Morikami 
Museum and Japanese Gardens. 

4.10 Corporation. Subject to funding availability, the Corporation shall be 
responsible for providing primary funding functions for the acquisition and care of the 
Permanent Collection; Exhibits and Displays; programming; marketing and public 
relations; special events and fundraising; programs and tours; Museum Store; and Cafe. 
The Corporation shall supplement the cost of management, operation, Museum 
maintenance, higher level authentic maintenance of Japanese landscaping and security 
for the Museum Premises. 

4.11 County. Subject to funding availability, the County shall be responsible for 
providing primary funding for operation, management, maintenance, and basic gardens 
maintenance, for the Museum Premises. 

4.12 Budget. The Corporation with assistance from the Museum Director shall 
cooperatively prepare the annual budget of the Corporation, including income, 
expenses, and capital expenditures of the Corporation and provide a copy of same to 
the Director through the Museum Director. 
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4.13 County Annual Budget. The Museum Director shall prepare and submit an 
annual budget for County funding of the Museum Premises to the Director. The 
proposed budget shall be provided to the Director for consideration within the overall 
Department budget, which shall be subject to the final approval of the Board of County 
Commissioners. 

4.14 Corporation Annual Budget. The Museum Director shall support the 
development and administration of an annual budget for Corporation funding of the 
Morikami Museum and Japanese Gardens. In overseeing the preparation of the 
budget, the Museum Director shall take into consideration the advice and guidance of 
the Corporation. The Corporation shall adopt its annual budget and a copy of the 
adopted Corporation budget will be provided to the Director. 

4.15 Reporting. The Corporation shall provide to the County financial reports, 
including but not limited to: 

(a) Monthly profit/loss statements with reconciled bank statements. 	 Such statement 
shall be provided no later than the end of the following month; 

(b) An annual profit/loss statement; and 

(c) Any other information prescribed by the Museum Director or required under this 
Agreement. 

4.16 Accounting Records; Audits. The Corporation shall conduct and provide to 
the Director an annual independent audit of the Corporation's records in conformity with 
generally accepted accounting procedures. The Corporation shall arrange for the 
operating account and records, including all books, records, bank accounts and 
accounting statements, to be audited as soon as possible after the end of each fiscal 
year, by a Florida licensed certified public accountant(s) named by the Corporation, 
after consultation with the County. 

The Corporation shall preserve and make available for audit and examination by the 
County all records described in this Section, as well as a copy of all business and 
income tax returns. The Corporation's records shall be open for inspection by the 
County for three (3) years after termination of this Agreement, except that such records 
shall be retained by the Corporation until final resolution of matters resulting from any 
litigation, claim, or special audit that starts prior to the expiration of the three (3) year 
period. All records will be made available locally at the Museum Director's request 
within (5) days of said request. The Corporation shall allow the County, and its auditors 
to inspect said books and records, correspondence, memoranda and other information 
at all reasonable times during normal business hours. 
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4.17 Revenues. The County has provided to the Corporation a number of revenue 
generating opportunities such as but not limited to membership fees, sponsorships, the 
cafe, the store, facility rentals and special event dates to the Corporation to raise funds. 
All revenues derived from these sources including the Museum Store, rental of the 
Museum Premises, Cafe, special events and Fundraising shall inure to the Corporation 
and be utilized for the Corporation purposes of supporting the Morikami Museum and 
Japanese Gardens as set forth in this Agreement. 

Article V. 
Indemnity 

5.01 Indemnity. Each party shall be responsible for any claims, liability, losses or 
causes of action which may arise from that party's acts or omissions or in accordance 
with its performance under this Agreement. This provision shall not be construed as a 
waiver of any right or defense, including Sovereign Immunity that the County has under 
Section 768.28, Florida Statutes. 

The Corporation shall protect, defend, reimburse, indemnify and hold County, its 
agents, employees and elected officers harmless from and against all claims, liability, 
expenses, losses, cause, damages or causes of action of every kind or character, 
including attorney's fees and costs, whether at trial or appellate levels or otherwise, 
arising in any matter reasonably related to the Corporation's performance under this 
Agreement or due to the act or omissions of Corporation, its agents or employees, in 
the performance of this Agreement or subcontracts related thereto. 

The Corporation shall be solely responsible for conditions not inherent in the structure at 
the Museum Premises and associated with rental of the Museum Premises by the 
Corporation, including egress and ingress at private events. 

This article shall survive termination or expiration of this Agreement. 
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Article VI. 
Insurance 

6.01 Insurance. The Corporation shall maintain, at its sole expense, at all times 
during the term of this Agreement, the coverage and limits, including endorsements, 
described herein. The requirements contained herein, as well as County's review or 
acceptance of insurance maintained by the Corporation, are not intended to and shall 
not in any manner limit or qualify the liabilities or obligations assumed by the 
Corporation under this Agreement. The Corporation agrees to provide County a 
Certificate( s) of Insurance evidencing that all coverage, limits and endorsements 
required herein are· maintained and in full force and effect. It shall be the responsibility 
of the Corporation to notify County of any cancellation of coverage, and to provide proof 
of replacement coverage. Where not prohibited by the policy, all coverage and 
endorsements shall apply on a primary and non-contributory basis. 

6.02 Commercial General Liability. The Corporation shall maintain Commercial 
General Liability at a limit of liability not less than $1,000,000 Each Occurrence. 
Coverage shall not contain any endorsement(s) excluding nor limiting 
Premises/Operations, Personal Injury, Product/Completed Operations, Contractual 
Liability, Severability of Interests or Cross Liability. 

6.03 Workers' Compensation Insurance & Employer's Liability. The Corporation 
shall maintain Workers' Compensation Insurance & Employer's Liability in accordance 
with Florida Statute Chapter 440. 

6.04 Liquor Liability. The Corporation shall, during the term of this Agreement and 
any extension thereof, maintain Liquor Liability in the minimum amount of One Million 
Dollars ($1,000,000) per occurrence. 

6.05 Additional Insured. The Corporation shall endorse County as an Additional 
Insured with a CG026 Additional Insured - Designated Person or Organization 
endorsement to the Commercial General Liability and Liquor Liability. The additional 
insured shall read "Palm Beach County Board of County Commissioners, a Political 
Subdivision of the State of Florida, its Officers, Employees and Agents." 
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6.06 Property Insurance. The Corporation shall, at its option, maintain: property 
insurance in an amount not less than 100% of the total replacement cost of all of the 
Corporation's personal property and contents located on the Museum Premises. The 
County shall have no responsibility for loss or damage regardless of the cause to the 
Corporation's property if insurance is not elected. Such personal property shall be on or 
about the Museum premises at the Corporation's own risk. 

6.07 Subcontractor's Insurance. Upon the leasing space to, or the subcontracting 
of any services, with a third party, the Corporation shall require said third party to 
provide maintain at least the above-referenced insurance coverage and endorse the 
County and the Corporation each as Additional Insureds. The Corporation shall provide 
evidence of third-party's insurance to County within forty-eight (48) hours of County's 
request to do so. 

6.08 Waiver of Subrogation. The Corporation agrees by entering into this 
Agreement to a Waiver of Subrogation for each required policy herein. When required 
by the insurer, or should a policy condition not permit the Corporation to enter into an 
pre-loss agreement to waive subrogation without an endorsement, then the Corporation 
agrees to notify the insurer and request the policy be endorsed with a Waiver of 
Transfer of Rights of Recovery Against Others, or its equivalent. This Waiver of 
Subrogation requirement shall not apply to any policy, which includes a condition 
specifically prohibiting such an endorsement, or voids coverage should the Corporation 
enter into such an agreement on a pre-loss basis. 

6.09 Certificate(s) of Insurance. Within forty-eight (48) hours of the COUNTY's 
request to do so, or upon expiration or cancellation of any required coverage, the 
Corporation shall deliver to the COUNTY; unless otherwise specified, a signed 
Certificate(s) of Insurance evidencing that all types and amounts of insurance coverage 
required by this Contract have been obtained and are in full force and effect. Said 
Certificate( s) of Insurance shall be issued to: 

Palm Beach County 

c/o Parks and Recreation Department 


2700 Sixth Avenue South 


Lake Worth, FL 33461 
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6.10 Right to Review. County reserves the right, but not the obligation, to review and 
revise any insurance requirement, not limited to limits, coverage and endorsements. 
Additionally, the County reserves the right, but not the obligation, to review and reject 
any insurance policies failing to meet the criteria stated herein or any insurer providing 
coverage due to its poor financial condition or failure to operate legally. 

Article VII. 

General Provisions 


7.01 Term. This Agreement shall remain in effect for such time as the County owns 
the Morikami Museum and Japanese Gardens, unless sooner terminated without cause 
by either of the parties upon one hundred twenty (120) days written notice or upon 
written notice by the County to the Corporation for material non-compliance in the 
performance of any of the terms and conditions as set forth herein and where the 
Corporation does not cure said non-compliance within sixty (60) days of receipt of 
written notice to do so. 

7.02 Validity. After consultation with their respective legal counsel, the County and 
the Corporation each represents and warrants to the other its respective authority and 
power under Florida law to enter into this Agreement, acknowledges the validity and 
enforceability of this Agreement, and waives any future right of defense based on claim 
of illegality, invalidity or unenforceability of any nature. 

7.03 Ambiguities. Both parties have been allowed equal input regarding the terms 
and wording of this Agreement and have had the benefit of consultation with legal 
counsel prior to its execution, such that all language herein shall be construed equally 
against the parties, and no language shall be construed strictly against one party as 
against the other. 

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

7.05 Assignment. The rights and duties arising under this Agreement shall inure to 
the benefit of and be binding upon the parties hereto and their respective successors 
and assigns. Neither party may assign this Agreement nor any interest hereunder 
without the express prior written consent of the other party. 

- 23 ­



7.06 Governing Law; Venue. This Agreement shall be governed by the laws of the 
State of Florida. Any and all legal action necessary to enforce the Agreement will be 
held in Palm Beach County. No remedy herein conferred upon any party is intended to 
be exclusive of any other remedy, and each and every such remedy shall be cumulative 
and shall be in addition to every other remedy given hereunder or now or hereafter 
existing at law or in equity or by statute or otherwise. No single or partial exercise by 
any party of any right, power, or remedy hereunder shall preclude any other or further 
exercise thereof. The parties hereto may pursue any and all actions available under law 
to enforce this Agreement including, but not limited to, actions arising from the breach of 
any provision set forth herein. 

7.07 Independent Contractor. The Corporation is, and shall be, in the performance 
of provisions pursuant to this Agreement, an Independent Contractor, and not an 
employee, agent, or servant of the County. The Corporation does not have the 
authority to bind the County in any promise, agreement or representation other than 
specifically provided for in this Agreement. The County shall have no contractual 
obligation to any person or entity retained or engaged by the Corporation to perform any 
services pursuant to this Agreement. Any disputes, claims, or liability that may arise as 
a result of the Corporation's procurement of such services is solely the responsibility of 
the Corporation and the Corporation hereby holds the County harmless for same to the 
extent permitted by law. 

7.08 Nondiscrimination. The County is committed to assuring equal opportunity in 
the award of contracts and complies with all laws prohibiting discrimination. Pursuant to 
Palm Beach County Resolution R2017-1770, as may be amended, the Corporation 
warrants and represents that throughout the term of this Agreement, including any 
renewals thereof, if applicable, all of its employees are treated equally during 
employment without regard to race, color, religion, disability, sex, age, national origin, 
ancestry, marital status, familial status, sexual orientation, gender identity or expression, 
or genetic information. Failure to meet this requirement shall be considered default of 
this Agreement. 

7.09 Full Agreement. This Agreement represents the entire understanding 
between the County and the Corporation, and supersedes all other negotiations, 
representations or agreements, either written or oral, relating to this Agreement. 
Specifically, this Agreement shall supersede and replace Agreement R99-78D in its 
entirety. None of the provisions, terms and conditions contained in this Agreement may 
be added to, modified, superseded or otherwise altered, except by written instrument 
executed by the parties hereto. 

- 24­



7.10 Notices. Any notice given pursuant to the terms of this Agreement shall be in 
writing and hand delivered or sent by U.S. Mail to the following: 

As to the County: 


Director of Parks and Recreation 


Palm Beach County Parks and Recreation Department 


2700 Sixth Avenue South, Lake Worth, FL 33461 


As to the Corporation: 


President, 

The Morikami, Inc. 


4000 Morikami Park Road 


Delray Beach, FL 33446 


7.11 Severability. If any term or prov1s1on of this Agreement, or the application 
thereof to any person or circumstance, shall to any extent be held invalid or 
unenforceable, the remainder of this Agreement, or the application of such term or 
provision, to any person or circumstance other than those as to which it is held invalid or 
unenforceable, shall not be affected, and every other term and provision of this 
Agreement shall be deemed valid and enforceable to the extent permitted by law. 

7.12 Exhibits. The following exhibits are attached hereto and made a part of this 
Agreement: 

(a) Exhibit A: Museum Premises Plan (2 pages) 

(b) Exhibit B: Morikami Museum and Park Plan 

7.13 Sunshine and Public Records Compliance. Corporation shall comply with 
Florida Statute, Chapters 119 and 286, Florida's Public Records Act and Sunshine 
Laws respectively, as may be amended. 
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7.14 Criminal History Records Check Ordinance. The Corporation, Corporation's 
employees, subcontractors of Corporation and employees of subcontractors shall 
comply with Palm Beach County Code, Section 2-371 - 2-377, the Palm Beach County 
Criminal History Records Check Ordinance ("Ordinance"), for unescorted access to 
critical facilities ("Critical Facilities") or criminal justice information facilities ("CJI 
Facilities") as identified in Resolution R-2003-1274, as amended. The Corporation is 
solely responsible for the financial, schedule, and/or staffing implications of this 
Ordinance. Further, the Corporation acknowledges that its Contract price includes any 
and all direct or indirect costs associated with compliance with this Ordinance, except 
for the applicable FDLE/FBI fees that shall be paid by the County. 

This Agreement may include sites and/or buildings which have been designated as 
either "critical facilities" or "criminal justice information facilities" pursuant to the 
Ordinance and Resolution R2003-1274, as amended. County staff representing the 
County department will contact the Corporation and provide specific instructions for 
meeting the requirements of this Ordinance. Individuals passing the background check 
will be issued a badge. The Corporation shall make every effort to collect the badges of 
its employees and its subcontractors' employees upon conclusion of the contract and 
return them to the County. If the Corporation or its subcontractor( s) terminates an 
employee who has been issued a badge, the Corporation must notify the County within 
two (2) hours. At the time of termination, the Corporation shall retrieve the badge and 
shall return it to the County in a timely manner. 

The County reserves the right to suspend the Corporation if the Corporation 1) does not 
comply with the requirements of County Code Section 2-371 - 2-377, as amended; 2) 
does not contact the County regarding a terminated Corporation employee or 
subcontractor employee within the stated time; or 3) fails to make a good faith effort in 
attempting to comply with the badge retrieval policy. 

7.15 Final Authority. If County and Corporation cannot mutually agree on any 
decision required under this Agreement, The Parks and Recreation Department Director 
shall make the final binding determination, which shall be in the best interest of the 
Morikami Park, the Morikami Museum and Japanese Gardens and the Museum 
Premises. 

7.16 Regulation; Licensing Requirements. The Corporation shall comply with all 
laws, ordinances and regulations applicable to the services contemplated herein, to 
include those applicable to conflict of interest and collusion. The Corporation is 
presumed to be familiar with all federal, state, and local laws, ordinances, codes and 
regulations that may in any way affect the services offered. 
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7.17 Public Records. Notwithstanding anything contained herein, as provided under 
Section 119 .0701, F .S., if the Corporation: (i) provides a service; and (ii) acts on behalf 
of the County as provided under Section 119.011 (2) F.S., the Corporation shall comply 
with the requirements of Section 119.0701, Florida Statutes, as it may be amended from 
time to time the Corporation is specifically required to: 

(a) Keep and maintain public records required by the County to perform services as 
provided under this Contract 

(b) Upon request from the County's Custodian of Public Records, provide the County 
with a copy of the requested records or allow the records to be inspected or 
copied within a reasonable time at a cost that does not exceed the cost provided 
in Chapter 119 or as otherwise provided by law. The Corporation further agrees 
that all fees, charges and expenses shall be determined in accordance with Palm 
Beach County PPM CW-F-002, Fees Associated with Public Records Requests, 
as it may be amended or replaced from time to time 

(c) 	 Ensure that public records that are exempt, or confidential and exempt from 
public records disclosure requirements are not disclosed except as authorized by 
law for the duration of the contract term and following completion of the Contract, 
if the Corporation does not transfer the records to the public agency 

(d) Upon completion of the Contract the Corporation shall transfer, at no cost to the 
County, all public records in possession of the Corporation unless notified by 
County's representative/liaison, on behalf of the County's Custodian of Public 
Records, to keep and maintain public records required by the County to perform 
the service. If the Corporation transfers all public records to the County upon 
completion of the Contract, the Corporation shall destroy any duplicate public 
records that are exempt, or confidential and exempt from public records 
disclosure requirements. If the Corporation keeps and maintains public records 
upon completion of the Contract, the Corporation shall meet all applicable 
requirements for retaining public records. All records stored electronically by the 
Corporation must be provided to County, upon request of the County's Custodian 
of Public Records, in a format that is compatible with the information technology 
systems of County, at no cost to County 

Failure of the Corporation to comply with the requirements of this article shall be a 
material breach of this Contract. County shall have the right to exercise any and all 
remedies available to it, including but not limited to, the right to terminate for cause. 
Corporation acknowledges that it has familiarized itself with the requirements of 
Chapter 119, F.S., and other requirements of state law applicable to public records 
not specifically set forth herein. 
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IF THE CORPORATION HAS QUESTIONS REGARDING THE APPLICATION OF 
CHAPTER 119, FLORIDA STATUTES, TO THE CORPORATION'S DUTY TO 
PROVIDE PUBLIC RECORDS RELATING TO THIS CONTRACT, PLEASE 
CONTACT THE CUSTODIAN OF PUBLIC RECORDS AT RECORDS REQUEST, 
PALM BEACH COUNTY PUBLIC AFFAIRS DEPARTMENT, 301 N. OLIVE 
AVENUE, WEST PALM BEACH, FL 33401, BY E-MAIL AT 
RECORDSREQUEST@PBCGOV.ORG OR BY TELEPHONE AT 561-355-6680. 

7.18 Access and Audits. If applicable, should any portion of the payments made to 
Corporation include Corporation's charges, expenses, and costs incurred in estimating 
and performing the services to be performed hereunder, Corporation will maintain 
adequate records to justify all such charges, expenses, and costs for at least three (3) 
years after the expiration or termination of this Agreement. The County shall have 
access to all such books, records, and documents for the purpose of inspection or audit 
during normal' business hours at Corporation's place of business 

Palm Beach County has established the Office of the Inspector General in Palm Beach 
County Code, Section 2-421 - 2-440, as may be amended. The Inspector General's 
authority includes but is not limited to the power to review past, present and proposed 
County contracts, transactions, accounts and records, to require the production of 
records, and to audit, investigate, monitor, and inspect the activities of the Corporation, 
its officers, agents, employees, and lobbyists in order to ensure compliance with 
contract requirements and detect corruption and fraud 

Failure to cooperate with the Inspector General or interfering with or impeding any 
investigation shall be in violation of Palm Beach County Code, Section 2-421 - 2-440, 
and punished pursuant to Section 125.69, Florida Statutes, in the same manner as a 
second degree misdemeanor. 

7.19 No Third Party Beneficiaries. No provision of this Agreement is intended to, or 
shall be construed to, create any third party beneficiary or to provide any rights to any 
person or entity not a party to this Agreement, including but not limited to any citizen or 
employees of the County and/or Corporation. 
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed on 
the day and year first above written. 

ATTEST: 

SHARON R. BOCK, CLERK 

& COMPTROLLER 

PALM BEACH COUNTY, FLORIDA BY ITS 

BOARD OF COUNTY COMMISSIONERS 

By: 

Deputy Clerk 

By: 

Mayor 

WITNESSES: THE MORIKAMI, INC. 

President, Board of 

APPROVED AS TO TERMS 

AND CONDITIONS 

Eric Call 


Department Director 


APPROVED AS TO FORM AND 

LEGAL SUFFICIENCY 

By:--------- ­
Anne Helfant 

Assistant County Attorney 
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PALM BEACH 
COUNTY 
PARKS & 

RECREATION 
DEPARTMENT 

4000 Morikami Park Road 
Delray Beach, FL 33446 

This map is provided •as is' without wananty or any representation 
of accuracy, timeliness orcompleteness. The County makes no 
wanan!ie5._expressed_or implied, as to the use or llus map. There 
are no implied warranties of me!Chantability or fitness for aparticular 
pu~e. The owner of_this map acknowledges and accepts the 
limilati<?ns of ~e map, mciuding the f~ that the data coverages are 
dynamic and maconstant state of maintenance, correction and 

~­MAGE DATE: 5/20/2015 MAP DATE: 11/18/2015 N. OUELLETTE 
450'a 



ACORD DATE (MMIDDt't'YYY)CERTIFICATE OF LIABILITY INSURANCE 
~ I 09/26/2019 

THIS CERTIFICATE IS ISSUED AS A MATTER OF JNFORMATJON ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS 
CERTJFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POUCfES BELOW. 
THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED 

t'\tl oe>nni ,r.r:a::, AtJn TMi; ···--·, ·-· .:."ir= un, nc::R 
IMPORTANT: If the certif"icate holder is an ADDITIONAL INSURED, the poUcy(les} must have ADDITIONAL JNSURED provisions or be endorsed. If 
SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement A statement on this 

••- • dl'\0111. • nnhfc: to n ·•- ' hnlrfor in lion «,f Cttl"h « • ­

'l,.Ul'Elll'l>',.I
PRODUCER EVENTS & ATTRACTIONSN.i\ME: r,..,.,K&K INSURANCE GROUP, INC. rA!C."lo. extt 800-553-8368 IAJC. Nol: 260459-5624 
P.O. BOX2338 :O~as!FORTWAYNE, IN 46801 

INSURER(S} AFFORDING COVERAGE NAJC• 

INSURERA; NATIONAL CASUALTY COMPANY 11991 
INSURERB:INSURl!!D 

THE MORIKAMI, INC, INSURERC: 
4000 MORIKAMI PARK ROAD 

INSURERD:DELRAY BEACH, FL33446 
INSURERE: 

INSURERF: 

COVERAGES CERTIFICATE NUMBER: C109725 REVISION NUMBER: 
THIS IS 1u L.t:l"<lll"Y tHAT THE POLICIES a= INSURANCE LISTED Bc:LOW HAVE l:ll::t::N ISSUED TO THE INSURED NAMED ABOVE fOR THE POLICY PERIOD 
INDICATED. NOTWITHSTANDING /WY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT \I\IITH RESPECT TO WHICH TI-US 
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, 1l-lE INSURANCE AFFORDED BYTHE POLICIES DESCRIBED HEREIN IS SUBJECT TO All THE TE.RMS, EXCLUSIONS 
AND CONDITIONS a= SUCH POLICIES. LIMrTS SHOWN MAY HAVE BEEN REDUCED BY PAIO CLAIMS. 

!NSR TYPE OF INSURANCE ADOL SUBR POLICY NUMBER POIJCYEFF POUCYEXP uMrrsLTR NSO W\ID fl\llMOM'VYV) IMMfDDl'll'YYYI 

A X COMMERCIAL GENeRAL LIABILJTY y KK00000023589300 9/30/2019 9/30'2020 EACH OCCURRENCE $1,000,000- :J a.AIMS-MADE 0 OCCUR 
12:01 AM 12:01 AM m~~;.H,e~~~~~•nu1 $1,000,000-

X 
LIQUOR LIMITS· MED EXP (Any one person) EXCLUDED- $110001000/$1,ooo.ooo AGG 

PERSONAL & AO\/ INJURY $1,000,000,.__ 
GENERAL.AGGREGATE $5,000,000-GEN'l AGC3REGATE LIMIT APPLIES PER: PROCUCTS- COMP/OP AOO $5,000,000 

q:1: DPROJECT D LOC LEGAL LIAB TO PARTICIPANTS 

PROFESSIONAL LIABILITY 

A AUTOMOBILE LIABILITY KK00000023589500 9/30/2019 9/30/2020 l~CiNtD~H'fl..2Lt llMlf $1,000,000tEa 11ccid&nh- 12:01 AM 12:01 AM BOOJLY INJURY (Per person)ANYAUTO - WINED 
,-­

AlJT'OSONLY SCHEDULED Autos BODILY INJURY(Per 9.~ _, -HIRED NQN-OIMIIEO t'1'U,-c:,nJ'l lH'lf11l"U.C: 

~ 
AUTOSONLY - AVTOSONLY 1Per ;iecld&nt1 

A UMBRELLA LIAD X OCCUR XK00000023589GOO 9f30/2019 9/30/2020 l!ACH OCCURRENCE $2,000,000- - 12:01 AM 12:01 AM X EXC:li511 LIAIB CLAIMS-MADE AGOREC3ATE $2,000,000- OED n RETEffflON 

AND EM'LOYERS' UABIIJ1'Y NIA u ~TUTE u 011-IER 
NN PROPRIErORIPARTNERI VIN E.L EACH ACCIDENT6<ECU11VEOFFlCERIMa!BER 
EXCl.UOED? ~ In NH) D E.L O!SeASE-EA EMPLOYEE 
~~~6PERATJONSbelow EL OISEASE-POUCYUMfT 

PARTfCJPANT ACCIDENT AD&D 

Pmul,YMedlcal 

E:xcms Medical 

~eklylnclemnlty 

DESCRIPTION OF OPERATIONS I LOCATIONS /VEHICLES (ACORD 101, Addltlonal Rtm1arks Schedule, may be attached If mon: 11pac:e la ,-quired) 

CERTIFICATE HOLDER IS ADDEO AS ADDITIONAL INSURED, BUT ONLY FOR UABILITY CAUSED, IN WHOLE OR JN PART, BY THE ACTS OR 
OMISSIONS OF THE NAMED INSURED. 

CERTIFICATE HOLDER 

PALM BEACH COUNTY C/0: PARKS AND RECREATION 
ATTN: DIRECTOR OF PARKS AND RECREATION 
2700 SIXTH AVENUE SOUTH 
LAKE \NORTH, FL 33461 

CANCELLATION 

AUTHORIZED REPRESENTATIVE 

~~ 
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