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OWNERSHIP OF OAS REAL PROPERTY
(Prepared by the Secretariat for Administration and Finance)
I.
Real Property of the OAS

The following discussion of OAS real property is in response to a request made by the Permanent Mission of Nicaragua to the OAS.
The OAS and its General Secretariat’s use of real property in the U.S.A. is for the most part discussed in the Headquarters Agreement Between the Organization of American States and the Government of the United States of America (Signed in Washington, on 14 May, 1992), which can be found at www.oas.org/legal/english/docs/BilateralAgree/us/sedeusa.htm  
The Headquarters Agreement at Annex A, as well as the exchange of letters of May 29, 1996 and October 28, 1997, indicates that the OAS Headquarters consists of the following real properties:

1) The Main Building and associated lands and buildings on 17th Street, NW, bounded by 17th Street NW, C Street NW, 18th Street NW, and Virginia Avenue NW.  (Lot 800 in square 173, also known as 201 17th Street, NW)

2) The Administrative Building and associated land bounded by 18th Street NW, Virginia Avenue NW, 19th Street NW, and Constitution Avenue NW.  (Lot 802 in square 147, also known as 1801 Constitution Avenue, NW)

3) The General Secretariat Building and associated land located at 1889 F Street, NW (Lot 0142 in square 0025, also known as 601 19th Street, NW).

4) The premises known as the Inter-American Defense Board Building and associated land located at 2600 16th Street NW (Lot  and associated land NW (Lots 0031,  0818, and 0848 of square 2575 – also known as the “Casa del Soldado”).

5) The premises known as the Residence, which is located both at 2908 University Terrace, NW and at 2944 University Terrace, NW (Lots 0851, 0855, and 0034 of square 1426)

As to the ownership interests in the above properties, the real estate records of the District of Columbia indicate the following:

1) The Main Building, its associated land and buildings are owned by the Organization of American States.
2) The Administrative Building is owned by the OAS General Secretariat; the land it occupies is owned by the United States of America, which has granted to the OAS General Secretariat the exclusive right to use it for an OAS office building. 
3) The General Secretariat Building and associated land are owned by General Secretariat of the Organization of American States. 
4) The Inter-American Defense Board Building and associated land are owned by the “Pan American Union,” now the OAS General Secretariat. 
5) The Residence (both 2908 and 2944 University Terrace, NW) and associated land are owned by the OAS General Secretariat.

II.
The Inter-American Defense Board Building or “Casa del Soldado”:

The OAS Permanent Council on January 26, 1951 passed a resolution authorizing the Secretary General to purchase the property housing the Inter-American Defense Board, which the Board had been renting prior to 1951.  With particular reference to the use of the name “Pan American Union” in the ownership of the Inter-American Defense Board Building and associated land, the OAS Charter was amended by the Protocol of Buenos Aires, which at Article XVI changed all references to the “Pan American Union” to the General Secretariat of the Organization of American States.  The Protocol of Buenos Aires was adopted on February 27, 1967, entered into force March 12, 1970.

III.
Property Rights of Individual Member States in the Real Estate Owned by the OAS and its General Secretariat:

Under the Headquarters Agreement with the host country, the General Secretariat and/or the OAS (depending on who has legal title) have legal personality to acquire and dispose of real and personal property.  OAS Member States may elect to exercise managerial oversight in the use of OAS property, but this oversight is exercised as integral members of a political body.
/ Nonetheless, they are not legal owners of the properties.  Rather they are members of the political body that governs the Organization.
The legal implications of ownership and use of OAS real property has been analyzed extensively in the past, and for this reason, a memorandum prepared by Dr. William Berenson on this matter has been attached.
A I D E M E M O I R E
SELECT LEGAL AND PROCEDURAL ISSUES RELATED TO
THE DEVELOPMENT OF A MUSEUM CONVENTION CENTER
COMPLEX ON GS/OAS PROPERTIES
I.
THE PROBLEM
There is some interest in an informal proposal to construct a Museum/Convention Center Complex ("MCCC") on the block of land bounded by C Street on the North, 17th Street on the East, Constitution on the South, and 18th Street on the West ("the Main Building Property"). There is a possibility that the MCCC would extend to an adjacent property bounded by Virginia Avenue on the North, 18th Street on the East, Constitution Avenue on the South, and 19th Street on the West ("The Administration Building Property"). Funding for the initial construction would come from the IDB and other donors. The OAS, which owns the Main Building Property and has limited use rights on the Administration Building Property, would contribute no cash to the project. Rather it would contribute the right to use its land -- in the form of a 99 year lease or similar vehicle -- in exchange for an ownership interest and use rights in the MCCC.
This proposal examines several preliminary concerns raised by several of its proponents. The first is the identity of the owners of the OAS Main Building and Administration Building Properties. The second is the nature and scope of the legal limitations on the use and disposition of those properties. The third is the procedure within the General Secretariat for facilitating meaningful GS/OAS participation in the Project, including its initial stages. It is-to those issues we now turn.

II.
THE PROPERTIES
A.
The Main Building Property
The Organization of American States is the owner of the OAS Main Building Property. It received title to that property in fee simple from the United States Government by way of a quit claim deed dated October 14, 1969. Signed by William Rogers, then Secretary of State. The name of the grantor on the deed is the "United States of America, acting by and through the Secretary of State, under a pursuant to Act [of Congress] of October 8, 1968 (82 State. 958)."
The Property is designated in the District of Columbia Registry as Section 147, lot 802. Presently there are three buildings on the Main Building Property: the Main Building, the Casita, and the Museum of Art of the Americas. All three buildings are owned by the OAS. Other improvements include two parking lots, a circular drive, a reflecting pool, and under​ground maintenance facility.

B.
The Administration Building Property
The Administration Building Property is owned by the United States Government. The last recording in the District of Columbia Recorder of Deeds shows that the Property was conveyed to the United States Government by Harry A. Grant and Irwin Benton by Deed of June 13, 1923. The Deed is recorded in Lib. 4958, Fol. 442. The parcel is known as Section 147, Lot 802. There is no record of the United States Government having titled this parcel in the name of one of its dependencies.

There is one major building on the Administration Building Property, the OAS Administration Building. There is also a parking lot, circular drive, and subterranean air conditioning installation extending beyond the building exterior. The Administration Building is connected to the Main Building by way of a subterranean tunnel which crosses 18th Street. The Administration Building and other improvements on the Administration Building Property belong to the OAS, pursuant to rights granted by the United States Government under Public Law 404 of May 16, 1928 ("PL 404"). The provisions of that law are explained in greater detail below.
III.
RESTRICTIONS ON DISPOSITION AND USE
A.
General Terms and Conditions
Article XI of the May 14, 1992 Headquarters Agreement places some restrictions on the disposition of the Main Building and Administrative Building Properties. Specifically, it provides:

If the Organization ceases to use for its Headquarters all or part of the Main Building or the Administration Building; or if the Organization ceases to use the Administration Building as an office building for its sole use; or if for any other reason the Organization decides to convey or otherwise dispose of its interests in the Main Building or the Administration Building, then:
(a) The Organization shall give the Secretary of State prior notice.
(b) If the notice pertains to the Administration Building, the Government shall have the option to purchase the interest of the Organization in the Administration Building at the purchase price that shall be the fair market value of the land and its improvements, less the fair market value of any portion of the land that was donated to the Organization by the Government. If any such notice pertains to the Main Building, the Government shall have the option to purchase the Main Building at a purchase price that shall be the fair market value of the land and its improvements. These options will expire if not exercise within a reasonable amount of time.

(a)
In the event the Government and the Organization fail to agree upon the applicable purchase price, the purchase price shall be decided by taking the average of the appraisals of two independent appraisers chosen jointly by the Organization and the Government. If the parties cannot agree on the independent appraisers, the parties shall appoint arbitrators in accordance with Article XIX of this Agreement, and the arbitrators shall appoint the independent appraisers. The costs of the appraisals shall be shared equally by the parties.

(Emphasis added).

Moreover Section 3(b) of Article IX of the Headquarters Agreement states:

The Headquarters shall not be used in any manner incompatible with the functions of the Organization as laid down in the Charter or in any special agreements in force between the Government and the Organization.

Similarly, Section 3 of Article X of the Agreement states:

The Organization on its part shall take all reasonable steps to assure that the amenities of the land in the vicinity of the Headquarters are not prejudiced by any use made by the Organization of the Headquarters or of the land in the immediate vicinity of the Headquarters.

Thus, the OAS cannot use its property in a way that negatively impacts upon the land and buildings of its neighbors; nor can it use its property in a manner inconsistent with its Charter or with its Agreements with the United States Government.

Finally, the Organization is obligated to observe and comply "substantially" with the District of Columbia's fire and safety regulations in its buildings, to the extent they are not inconsistent with its and privileges and immunities. In that Regard, Section 3(a) of Article XII states:

The Organization shall observe the fire protection regulations, and shall endeavor to comply substantially with the health and safety regulations, other than the reporting and record-keeping requirements, or appropriate United States authorities without prejudice to its privileges and immunities under this Agreement. Where the fire protection regulations of the appropriate United States authorities are inconsistent with the Internal Law of the Organization, the regulations shall control.

B. The Main Building Property
Under the Headquarters Agreement, the Main Building must be used exclusively as the Organization's Headquarters. If the Organization ceases to use all or part of that building as its Headquarters, or if the Organization wishes "to convey or otherwise dispose of its interest" in that property, then it must duly notify the U.S. Secretary of State and the U.S. Government will have the right to purchase the property under the procedure so stated.

It is not clear whether this use restriction applies to only the Main Building or to the land and other buildings and improvements on the Main Building Property as well. A strict plain meaning reading of the text would suggest that it only applies to the Building. Nonetheless, to avoid misunderstandings and political difficulties, the Secretariat would be well advised to notify the Secretary State of any proposed changes in the use of that Property and have the U.S. Government waive any rights it might have under the Headquarters Agreement to purchase that property in the event it is used for the MCCC Complex.

C. The Administration Building Property
The use and disposition of the Administration Building is more restricted than it is for the Main Building. By Public Law No. 404 of May 16, 1928, the Government of the United States authorized the Pan American Union (now the OAS General Secretariat) to build an "office building" on the Administration Building Property "for its sole use." Specifically and in pertinent part, PL 404 states:

That there is hereby authorized and permitted to be erected an office building for the sole use of the Pan American Union on the triangular piece of ground owned by the United States, bounded he plans for said building to be subject to the approval of the National Commission of Fine Arts.
Sec. 2
The Director of Public Buildings and Public Parks of the National Capital is hereby authorized and directed to remove at the proper time the temporary Government buildings now on the site described in section 1.

Sec. 3
The building which may be erected under the authority of this Act shall be exempt from all taxation so long as it is occupied and used for the purposes herein authorized.
(Emphasis added).

In summary, Public Law 404 states quite clearly that the Administration Building is an office building for the sole use of the Pan American Union ("PAU"). It goes on to state that the building will be subject to taxes if it ceases to be used as an office building.' Along the same lines as PL 404, Article XI of the Headquarters Agreement provides that if the Organization "ceases to use the Administration Building as an office building for its sole use," it will have to give the U.S. Government the right to purchase the Building.

Both the limiting language in PL 404 and in the Headquarters Agreement pose potential problems for the conversion of the Administration Building into a Convention Center. First, the specific language which requires the dedication of the Administrative Building to the sole use of the PAU would preclude the sharing of that property with other entities, including other international organizations, without the consent of Congress.

Second, the building can only be used as an office building. Because of the increase in density and intensity of usage it implies, the transformation of that building into a Conference Center could be challenged by its federal neighbors eager to obtain rights to the building and interested citizens wishing to block further congestion in the area on the basis it violates the terms of the initial conveyance under PL 404. Similarly, a change in usage from office building to convention center could activate the United State's government's right to purchase the Building under Article XI of the Headquarters Agreement.
Third, it could be argued that the terms of PL 404, once accepted by the PAU, constituted an Agreement between the Organization and the United States Government within the meaning of Section 2(c) of Article IX of the Headquarters Agreement. The terms of that Agreement specify that the Administration Building be used solely by the Organization as an office building. Section 2(c) of Article X states that the OAS will not use its property in a manner which is "incompatible" with any special agreement with the United States Government. Opponents of the project could raise the argument that the use of the building as a conference center is incompatible with a "special agreement" -​i.e., PL 404 as accepted by the PAD -- and therefore is prohibited under Section 2(c) of Article IX of the Headquarters Agreement.

The possible problems that could arise from a change in the use of the Administration Building underscore the need to coordinate any proposed changes in use carefully with the United States Government. Inasmuch as there may be entities and individuals within the United States Government who may have more parochial interests in the Administration Building Property and who may oppose the Project, efforts must be made in advance to identify them and to take the measures necessary to assuage their concerns and assure their cooperation.

IV.
ZONING RESTRICTIONS
A.
The Main Building
The Act of Congress which authorized the conveyance of the Main Building Property to the Organization of American States expressly exempts that Property from the onerous zoning requirements set out in Title 5 of the Code of the District of Columbia. In that regard, the Main Building has the same exemptions from zoning requirements as property owned by the United States Government. Nonetheless, the Property is subject to other safety and design requirements, and any changes in the exterior of the Property must be approved by the National Capital Planning Commission and by the Commission of Fine Arts. Specifically, Section 4 of PL 90-533 (Oct. 8, 1968), states:

The Act of June 20, 1938 (D.C. Code, 1997 ed., secs. 5​413 or 5-428) shall not apply to buildings constructed on property transferred or conveyed pursuant to section 1, 2(a), or 3 of this Act: Provided, that each transferee or grantee of property so transferred or conveyed shall comply with all other applicable District of Columbia Codes and Plans showing the location, height, bulk, number of stories, and size of, the provisions for open space and offstreet parking in and around, such buildings shall be approved by the National Capital Planning Commission, and plans showing the height and appearance, color, and texture of the materials of exterior construction of such buildings shall be approved by the Commission of Fine Arts prior to the construction thereof.
(Emphasis added).

B.
The Administration Building
Whether the District of Columbia Zoning Code and related zoning regulations are applicable to the Administrative Building is not altogether clear. One position is that the building is on U.S. Government owned property and therefore the zoning code does not apply. Moreover, it would be entirely inconsistent and illogical for the U.S. Federal Government to permit application of the D.C. Zoning Code to a building on U.S. Government Property, as is the Administration Building, and not to permit application of the Code to the Main Building, which is not on exempt Federal property.
The opposing position is that PL 90-533, which specifically exempted the Main Building from the District of Columbia Zoning requirements, did not mention the Administration Building. Had Congress intended for that Building to be exempt, it would have provided for such an exemption once and for all in that legislation.' Moreover, the District of Columbia statute exempting federal installations from the zoning codes refers to "Federal Public Buildings," not the lands around them, and because the Administration Building is not a "Federal Public Building," the zoning exemption does not apply.

'Arguably, that provision has been superseded by the International Organizations Immunities Act of 1945, 22 U.S.C. §288(c) which exempts the real property of public international organizations from real estate taxes in the District of Columbia and Section 4 of Article IV of the Headquarters Agreement, which specifically exempts the property of the Organization of American States and the General Secretariat from taxes on its property.
Regardless of whether the zoning code applies, it is clear that any exterior modifications to the Administration Building and the surrounding land fall under the jurisdiction of the National Capital Planning Commission. Even the Main Building and all Federal Buildings are subject to the jurisdiction of that Commission, as are all properties on the Constitution Avenue Corridor. The Building is also subject to the jurisdiction of the Commission on Fine Arts, as indicated in the statutory language of PL 404.

V.
THE PROCESS WITHIN THE ORGANIZATION

The Secretary General has no express authority to convey or enter into long term leases of the real estate belonging to the General Secretariat or to the Organization without the approval of the political bodies. Thus, all major purchases, sales, and long term leases3 of real estate by the General Secretariat have required the approval of the General Assembly -- or when it is not in session, the Permanent Council pursuant to its Article 91(b) authority under the Charter. Accordingly, any joint venture with others which requires a conveyance to others of use rights (by long-term lease or sale) in the Organization's real estate would require the approval of the General Assembly or of the Permanent Council, as the case may be.

The Permanent Council has established the Real Estate Subcommittee of the Committee on Administrative and Budgetary Affairs ("CAAP") to oversee the management of the real estate of the Organization and of the General Secretariat. The Subcommittee considers real estate matters forwarded from the Permanent Council through the CAAP. It also makes recommendations to the CAAP regarding real estate issues, and the CARP may accept those recommendations and send them to the Permanent Council for further action. The Permanent Council may take the final decision, or may opt to pass the matter on to the OAS General Assembly -- depending on the relative urgency, the scope, and the significance of the matter for the Organization.

In light of the foregoing, it is clear that the commitment of any significant resources to the MCCC will require the approval of the Permanent Council, and because of the scope and significance of the matter, preferably of the General Assembly. There are several ways of initiating the matter.
One would be to have a Member State introduce the concept of the Project on the agenda of the Permanent Council (under other matters) and request that it be sent to the CAAP for further study and recommendations by the Real Estate Committee. This is the more conventional way of managing the matter.
Another method would be to have the President of the Real Estate Committee convoke a meeting of the Committee {after discussing it informally among several Committee members and obtaining a positive reaction) and introduce the matter. This would approach might expedite treatment by the Real Estate Committee. The downside is that some delegations may ask that the matter, given its significance, first be treated by the Permanent Council. Indeed, some delegations might insist that the matter is of such importance that a "Special Ad Hoc Committee of the Permanent Council chaired by an Ambassador" be constituted to take charge.
'There is, however, a strong counter-argument to this theory. Arguably, the Congress didn't specifically extend the exemption to the Administration Building because it anticipated, as set out in Sections 1 and 2 of the this law, that the OAS would exchange the Administration Building with the Federal Government for eight acres of land in Van Ness. Because the Administration Building was about to become a Federal building -- so they thought -- there was no need to extend the exemption to it. As a federal building, it would be automatically exempt. 
Still a third method would be to introduce the matter on the floor of the OAS General Assembly as a "rider" to the Program Budget Resolution or some other related administrative resolution. When this strategy works, it is the most expeditious; however, it is risky because the chances of rejection at that late stage are high either because delegations are annoyed because it wasn't presented through the conventional channels or more pressing matters monopolize their attention.
We prefer the first option because it is the least likely to create a pretext for procedural objections from countries that may be initially opposed to the concept. Whatever method is used, however, the objective is to obtain a mandate from either the Permanent Council, or preferably the General Assembly: (1) to have the General Secretariat study the feasibility; (2) to authorize the Permanent Council to make the necessary interim decisions regarding the commitment of GS/OAS resources to the Project, and (3) to report back to the 1999 General Assembly. Without such a mandate, the General Secretariat will not be in a position to negotiate with the Inter-American Development Bank and other potential partners for the Project.


3.
Under common law, managers have authority to commit property for the short term but have no authority to enter into long term leases. General principles of common law define a long-term lease as a lease for at least seven years. Similar provisions prevail in most civil law countries.
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�. 	In the case of the ownership of the Main Building, as with the use of the Administration Building, the host country has a contingent interest in the event that the buildings are no longer used as office buildings of the OAS.  In such an event, sale of said properties and buildings shall be first offered to the host country.





