MANAGEMENT AGREEMENT BETWEEN
THE CITY OF MIAMI BEACH, FLORIDA
AND
THE RHYTHM FOUNDATION, INC.
FOR THE MANAGEMENT OF THE NORTH SHORE BAND SHELL

THIS AGREEMENT. is made and executed as ot this lay ¢ . 2019 (“Effective
Date”). by and between the CITY OF MIAMI BEACH, a municipal corporation organized and existing
under the laws of the State of Florida, whose address is 1700 Convention Center Dnive, Miami Beach,
Florida 23139 (~City™), and THE RHYTHM FOUNDATION, INC., a Florida not-for-profit corporation,
whose principal address is 7275 Collins Avenue, Miami Beach, FL 33141 ("TRF™).

RECITALS

WHEREAS, City is the owner of the North Shore Band Shell, located at 7275 Collins Avenue,
Miami Beach, Florida 33141: and which is more particularly described and depicted in Exhibit A"
artached herero and made a part hereof (the “Band Shell™ or the “Facility™) and

WHEREAS, TRF is a Florida not-for-profit (301(¢)3} arts organization which seeks to increase
international awareness and cultural exchange through the presentation of live music and related media
programming: and

WHEREAS, on Apnf 23, 2014, the City 1ssued Invitation to Negotiate No. 20014-215-LR for Band
Shell Management Services {the “1TN"). and

WHEREAS, on September 10, 20143, the City Commission adopted Resolution No, 2014-28722,
authorizing the administration to ncgotiate with TRF. as the top-ranked proposer pursuant to the [TN, for
the management and operation of the Facility; and

WHEREAS, onJune 3, 2019, the City Commission adopted Resolution No. 201 9-30844 accepting
the recommendation of the City Manager waiving by 5/7" vote, the competitive bidding requirement.
finding such waiver to be in the best interest of the City, and approving and authonizing the City Manager
to execute a management agreement between the City and The Rhyilun Foundation for management of the
City's Nonh Shore Band Shell. for a period of five (3) years. with two (2) successive two (2) year renewal
options: and

WITEREAS, City desires to engage TRE, and TRF desires to accept the engagement, o provide
muanagement serviees for the Facility on the terms and conditions set forth herein.

NOW THEREFORE, recognizing the aforestated recitals as true and correct and incorporating
herein. and in consideration of the mutual covenants and conditions herein comained. it is agreed by the

pariics herelo as follows:



SECTION 1. DEFINITIONS,

For purposes of this Agreement. the following terms have the meanings reterred to in this Section 1:

“Affiliate™ -- an entity that directly or indirectly, through one or more intermediaries, controls or is
controlled by, or is under common control with, a specified entity. For purposes of this definition, “control”
means ownership of equity securities or other ownership interests which represent more than 31% of the
voting power in the controlled entity.

“City” -- as defined in the first paragraph ot this Agrecment,

“City Commission’ -- the govermning and legislative body ot the City.

Gy Manager™ -- the chiel executive officer of the Cuy. or such person wha shall be the City

Manager's designee, as defined below and as may, from time to time, be authorized in writing by the City
Manager to act for him/her with respect to any or all matters pertaining to this Agreement. City Manager's
designee shall be the City's Parks and Recreation Department Director.

“Commencement Date™ -- as defined in Section 2.

“Contract Year™ -- each one year pariod beginning October 1st, and ending September 30th,

“Effective Date™ provided that this Agreement has been executed by City and TRF, the date set

forth in the lirst paragraph of this Agreement.

“Event” -- all uses at the Facility which involve a scheduled show with a beginning and ending
time, tvpically all within the same day. With respect to a "Series™ (as such term 1s hergafter defined™), each
show within the Series shall constitute an Event,

“Event Expenses™ -- any and all expenses incurred or payments made by TRF in connection with

the occurrence of an Event at the Facility including, but not limited to, costs for staffing. and costs relating
to set-up and clean-up.

“Expiration Date” -- as defined in Section 2

“Facility™ - as detined in the Background Section of this Agreement. and as depicted in Exhibit
“A" hereto.

“Facility Rentaly” -~ temporary use of the Facility a1 specific interval of tinme pre-determined and

agreed upon by TRF.
“Fiscal Year™ -- each City fiscal year beginning October 1st and ending September 30th.

“Governmental Requirements™ -- all laws, ordinances, rules, regulations, statutes, policies and

procedures (inctuding administrative guidelines). and other legal requirements of any governmental body
ur authority or any agency thercof (including. without limitation. federal, State, County. and City).

Uivel Uperalion Loss Proiic -- with respect to g Fiscal Year the excess, 1f any, of Uperating

Expenses for such Fiscal Year over Operating Revenues for such Fiscal Year, in the case of a loss; and the
excess, if any, of Operating Revenues tor such Fiscal Year over Operaling Expenses [or such Fiscal Year,

in the case of a profit.
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“Operating_Expenses”  -- any and all expenses and expenditures of whatever kind or nature

incurred, directly or indirectly, by TRF in operating, managing, maintaining, and promoting the Facility
including. but not timited to: employee compensation . employee benefits . supplies, materials, costs of
any independent contractors. advertising costs, all eosts of maintaining the Facility (as required by this
Agrcement). marketing and public relations costs and commissions. janitorial and cleaning expenses, dues
and membership costs, amounts expended to procure and mainfain pernits and licenses, sales taxes imposed
upon rentals, professional fees directly relating to the operation of the Facilrty, printing costs, Event
Expenses, postage and freight costs, equipment rental costs, computer equipment leases and line charges,
tielephone and telacommunications services. artist and talent fees. show settlement charges, security
expenses. travel and entertainment expenses in accordance with TRF's normal policies. the cost of
eniployee uniforms, safety and medical expenses, exterminator costs, costs relating to the maintenance of
signage. costs associated with compliance of Governmenta! Requirements. all premiums for insurance
carried by TRF pursuant to Section 14, and all other costs of operating the Tacility. Operating Expenses
shall not, however, include any costs of littgation between City and TRF, or any costs that are specified in
this Agreement as costs to be paid by City. All Operating Expenscs shall be deterrnined in accordance with
generally accepted accounting principles consistently applied and recognized on a full accrual basis.

“Operating Revenues” -- any and all revenues of every kind or nature derived trom operating.

managing or promoting the Facility including. but not limited to: concession fees, rentals, revenues from
meerchandise sales, advertising sales, equipment rentals, box office revenues, food service and concession
revenues (However, if such revenues are collected in the first instance by and retained by the concessionaire,
only the amount of such revenues paid by the concessionaire w TRT shall be included as Operating
Revenues), commissions or other revenues from decoration and set-up, security and other subcontractors
(However, 1l such revenues are collected in the first instance by and retained by such subcontractors, only
the amount of such revenues paid by such contractars to TRF shall be included as Operating Revenues),
revenues gencrated from separate agreements with TRF Afliliates pertaining to the Factlity, interest
revenues, and any other miscellaneous operating revenues; all as determined in accordance with generally
accepted acceunting principles consistently applied and recognized on a full accrual basis. For the sake of
clarity. the parties acknowledge that revenues from the sale of tickets for Events at the Facility are not
Operaling Revenues, but are instead revenues of the promoter andsor performer of each such Event. To the
extent that TRF collects such ticket sale revenue on behalt of a promeoter and ‘or pertormer, such ticket sale
reveniue shall be the source of tunds from which TRF collects the rental charges and other event
reltuburseiicnls vwed by e promwoter andior pertomier for use ot the Facaility, which such charges and
reimbursements are Operating Revenues hereunder.  Operating Revenues shall also not include any
revenues from name-in-title rights (1.e., the right to name the exterior or interior of the Facility or any

portion thereof, except as set forth in subsection 8.3 hereof). and any signage related thereto. all of which
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are specifically reserved to the Clty.

“Quarterly:Quarter(s)” — October 1™, January 1™, April 1* and July 1* of each Fiscal Year.

“Series” -- a sequence of Events which may or may not involve the same production elements, but
can be characterized by a unifying theme and schedule.

“TRF™ -- as defined in the first paragraph of this Agreement.

SECTION 2. TERXML.

2.1 Initial Term,  This Agreement shall be for a period of five {5) vears, comumencing

retroactively on October 1, 2019 (Commencement Date), and which shall end on September 30, 2024
(Expiration Date). unless earlier terminated pursuant to the provisions of this Agreement,

22 Renewal Term{s). At its sole option and discretion, the City, through its City

Manager, may extend this Agreement for two (2} successive two (2) year terms (each a “Renewal Term'™)
by giving wriften notice to the Manager of such intention not less than ninety (90) days prior to the
expiration of the Initial Term or an exercised Renewal Term. The Initial Term and any successive Renewal
Terms, if approved by the City Manager, may collectively be referred to as the “Term™.

221  Notwithstanding anything in this Section 2. in the event TRF decides not to renew
the Agreement, it shall provide the City Manager with written notice of its intent not 1o renew at least 365
days prior to the Expiration Date. or ninety (90) days written notice prier to the expiration date of the then

current Renewal Term, as the case may be.

SECTION 3. NORTH SHORE BAND SHELL.
The Faclity subject to this Agreement shall be those facilities and spaces more specifically

described in Exhibit »A”

SECTION 4. OPERATION AND MANAGEMENT OF THE BAND SHELL.

4.1 General Scope. City hereby engages TRF to operate, manage, maintain, promote and
market the Facility during the Term., upon the terms and conditions hereinafter sat forth.

4.2 Manager of the Facility. TRF accepts the engagement and agrees to operate. manage,

maimain, promote and market the Facility, at a minimum, in 4 manner and quality consistent with the
Comparable Facilities detined in Section 5.1 hereof. Subject to the terms of this Agreement, TRF shall be.
as agent for the City. the sole and exclusive manager of the City to operate, manage, maintain. promote and
market the Faciline during the Turm, i sueh capaciiy, exeepn as vibicrwise expressiy resenved under tas
Agreement to the City. andor except for such matters as are subject 10 the approval of the City or City
Manager, TRE shall have exclusive authority over the management and operation of the Facility.

4.3 Permitted Uses, TRI shall use the Factlity solely and exclusively as a venue for its not-for-
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protit cultural presentation company. The Facility shall be used primarily as a venue for top-quality eultural
enterlainment. The venue may also be used as a live theatrical entertainment venue and public auditorium,
or any combination thereof, and for such ancillary uses as are customarily related to such primary use
ineluding. without limitation, broadeasting. recording. filming. private parties or functions. food and
beverage concessions: in each case in conjunction with an Event then being held: and sale of merchandise
related to any Event then being held. TRF shall be responsible for ensuring that any requisite special event
permits, which the City of Miami Beach may require for Events at the Facility, are properly secured. Such
uses shall include only the following:

a. Performance venue

b. Events facility

¢. Rehearsal space

d. TRF adnunistrative affices:

e. Food and beverage concession:

f. Sale of merchandise related to an Event then being held:

g. Private parties and-or functivns in conjunctions with an Event then being held:

h. As an ancillary usc, third party rentals as may occur from time to time:

i. Facility for film - television - photographic’ audio productions:
The Factlity does not include dedicated parking for the building. Patrons of Events mayv park in public
parking lots and garages if and to the extent available, upon paying the applicable parking charges. No
other uses shall be permitted without the prier written approval of the City Manager, which approval may
be granted or withheld n his sole discretion. Any such other use which the City Manager approves must,
however, be in accordance with (i) the Anticles of Incorporation and other charter documents of TRE: {i})
ail laws and regulations applicable to not-for-profit entities: (1) all applicable (rovernmental Requirements:
and (iv) all ad valorem tax exempt uses of property under Chapter 196, Florida Statutes.

4.4 Prohibited Uses. It 1s understood and agreed that the Fagility shall be used by TRF during
the Term only for the stated purposes in Section 4.3, and for no other purposes or uses whatsoever. without
express written permussion of the City Manager. Notwithstanding anything contained in Section 3.3, or any
other term or condition of this Asreement; (1) TRE will not make or permil any use of the Faciliry that,
dircetly or indirectly, is farbidden by any Governmental Requirement. or that may be dangerous to life,
limb or property: and (2) TRF may not commit waste on the Facility, use the Facility for any illegal purpose,
commit a nuisance on the Faeility, or allow any toxic, hazardous or dangerous substance to be brought into
die Tactliy or stored therem (other than smali quantiues of matertals customarily used in the operation of
a live theatrical performance and production venue. which shall be used and stored in compliance with
Crovernmental Requirements). in the eveat that TRF uses the Facility for any purposes not expressly

permitted herein, then the City. through its City Manager. may declare this Agreement in detaull and. in
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addition to all other remedies available to City, restrain such improper use by injunciion or other legal
action, with or without notice to TRF,

3.5 Operational Rules for Facility.

On December 17, 2014, the City of Miami Beach Commission passed Resolution WNo. 2014-28874,

aftached as Lxhubit "H" hereto. requining certain operationa! guidelines for the Facility, including the

following:

4531 Amplified Sound and Live Entertainment: The City will be installing an audio
sound system designed to maintain the audio levels at a maximum level of 105 dBC (“House Sound
System”). TRI" will only be permitted t> use such House Sound System in connection with any Events held
at the Facility and, at all times, the sound levels inay not exceed 103dBC. Additionally, TFR shall be
responsible for ensuring that users of the Faciluy do not use temporary sound equipment for any Event held
at the Facility.

4.5.2  Facility Hours of Operation: 10:00 am to 10:00 pm.: provided, however, that the

City Manager shall have the discretion to extend the hours of operation on a case by case basis to 1 1:00 pm
on the weekends (Friday or Saturday} and to 12:30 ani on New Year's Eve. Any extension of the hours of
operation under this Subsection 4.3.2 shall be given in writing by the City Manager in advance of the
scheduled Event.

1.6 Cessation Suspension of Approved Use{s} and or Business Activitviiesl.

Notwithstanding anything contained in this Agreement. and except for the Pennitted Uses expressly set
forth in Scction 4.3, and in the event that another particular use(s) and‘or business activirv{ies) has{ve)
been approved by the City Manager, and the City Manager therealter, upon reasonable inquiry, determines
that the continuation of such use(s) and or activityties) is(are}, or may be, incansistent. contrary to. and or
detrimental to the Permitted Uses set forth in this Agreement. and. or to the health, safety and or welfare
of the residents of and visitors to the City of Miami Beach, then the City Manager. upon thirty (30) days
prior written notice to TRF of same, may revoke, suspend, and. or otherwise disallow the objectionable
uses(s) and or business activity(ies), and TRF shall immediately cease and desist in providing, and ‘or
continuing with, said use(s) and-or business activity{ies) within the time peried and in the manner
prescribed i the Cily, subject 1o such additional guidelines. as may be determined and established by the

City Manager, in his her sole and reasonable discretion and judgment.

SECTION 5. SCOPE OF SERVICES.

5.1 General. [RF shall perform and furnish management services. personnel. and systems and
materials. as are appropriate or necessary Lo operate, manage, supervise, maintain, promote and market the
Facility in a manner consistent with the operations. management. promations and marketing of other similar

lirst-class facilities such as Daytona Beach Band Shell in Davtona Beach. Florida, and AnsPark

6



Amphitheater in Hollywood. Florida (Comparable Facilities™).

32 Required Number of Evenis: Reports: Continuous Operation: Conclusion of Events. In

order to ensure the continuous operation of the Facility and, commencing as of the Effective Date, TRF
shall cause at least 353 Events to be held at the Facility tor each Contract Year during the Term. The aforesaid
35 Events shall he calculated by counting each separate Event in a Series,

521  Annual Benchmarks

5.2.1.1 TRF shall operate a minitnum of 35 new Events per year at the Facility
These 35 new Events shall take precedence over any private rentals of the Facility.

3.2.1.2 In addition to its own produced Events, TRF shall collaborate with other
cultural and quality presenting organizations to develop consistent Events ar the Faciliry.

5.2.1.3 TREF shall create and imiplement consistent marketing matenials, including,
but not limited to, public relations. social media campaigns, and paid marketing outreach, to ensure that
both the North Beach community and South Florida residents in general are aware of programis taking
place at the Facility, A detailed plan and budget illustration marketing etforts will be submitted Quarterly,
within fifteen (13) days [rom the end of each Quarter, with the first report due (for the January, 2020
Quaiter) on or before April 13, 2020.

3.2.1.4 TRF shall survev Event goers and comnuunity busincsses to ensure that
TRE's programuning at the Facility continues to henefit North Beach residents and businesses, as well as
Miami Beach residents as a whole. The overall satisfaction target shall be 90%5, Surveys must be conducted
in a format which is auditable,

3.2.1.5 TRF shall subinit to the City, every Quarter, within fifteen (13) davs from
the end of each Quarter. commencing with the January, 2020 Quarter, a datailed repont {“Programmatic
Quarterly Report™) serting forth the following information:

The number of Evenis hosted during the previous Quarter,
inctuding the charge to the public for the event, if any.

=

1L The number in attendance at the Cvent.
1ii. The number of Facility Rentals and the charge for sard Facility
Rentals.
iv. A detailed plan and budget illustrating the marketing etforts.
¥ The Lvents scheduled or anticipated for the upcoming Quarter.
2.3 IRE shall cause the Faciiry 10 be avalabie to open on a year round basis, subject to

closures for reasonable periods for rehearsal. set design, repairs. maintenance and alterations. All Events
and all uses shall conclude pror 1o 10:00 p.m. on weeknights, and may be extended to 11:00 p.m. on

weekends (Friday and Sarurday) and 12:30 am. on New Year's Fve, iF approved in advance by the City
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Manager, in writing: provided, however, that TRF s employees and‘or contractors may be permitted to
remain at the Facility beyord 10:00 pm on weekdays or 11:00 pm on weekends, however, no later than
midnight in the event that same is necessary for purposes of taking down and'or dismantling a production.
cleaning the Facility after a pertformance, etc., so long as TRF's activities at the Facility during this time do
nol disrupt and:or negatively impact the surrounding neighborhood. In the event of such disruption. the
City Manager shall have the right to either strictly enforce the hours of operation, or impose reasenable
guidelines upon TRF as a condition to keeping the Facility open for the aforestated purposes {beyond 10:00
pm) TRF SHALL PROVIDE SURRQUNDING CONDOMINIUMS WITH 30 DAYS ADVANCE
WRITTEN NOTICE WHEN SCHEDULED EVENTS WILL INVOLVE AMPLIFIED SOUND.

54 Booking Policies. The City and TRF agree and acknowledge that the Facility will be

primarily used by TRF to provide top-quality cultural and entertaininent to the City's residents and visitors.

but that TRF may also, from time to time, rent the Facility to third party presenters consistent with the terms
herein. Except as otherwise provided herein, TRFE shall have the sole authonty 1o approve the scheduling
of any Event in the Faculity and Events requiring or having co-promotions and may refuse to book any type
or category of Events for any reason whatsoever, so long as the cvent is consistent with Section 4 of this
Agreenient and applicable Goverminental Requirements. TRE shall have no obligation to book any type or
category of Events (or specific Event} that arc inappropriate or unprofitable, as reasonably determined by
TREF. or which may in any way interfere with the day to day activities of area residents and businesses.
Notwithstanding the preceding, or any other term or co  ition of this Agreement, the City ¥anager
shall have the right to prohibit certain Events or uses from oceurring at the Facility, upen the City
Manager’s reasonable determination that such Event or use might present unreasonable safety
concerns, or violate (or otherwise net comply with) Governmental Requirements. Notice of any such
determination shall be sent by written notice to TRF within thiry (30) days after the City Manager has
received the Quarterly booking reponn from TRF  that  specifics the potential  Event

3.5 Specilic Services. Without limiting the generality of the toregoing. TRI shall perform all

of the following services, all without the mecessity of first obtaining City's approval (except where
otherwise expressly required in this Agreement). and all of which shall be performed by TRF, at a
mninimum, 1o & manner consistent with the management and operation of the Comparable Facilities:

3.5.1. cmploy. supervise. and direct all employees and personnel consistent with the
provisicns of this Agreemcent.  All employees and‘or subcontractors shall be emplovees and’or
subcontractors of TRF, its Aftiliates, or third partics. and not of Citv. TRF shall be salelv responsible for
assuring that the Faclity 1s adequately staffed with competent, qualitfied personnel to fulfill its
responsibilities under this Agreement;

3.5.2. administer relationships with all third parties (including, withoul limitation, entering

into contracts and licenses for the food and beverage concessionaire at the Facidity) tor the use, day to day
8



maintenance and operation of the Tacility, initiate and participate in any and all negotiations, renewals and
extensions relating to such third pamy relationships, and enforce contractual agreements concerning any
such third party relationships;

3.5.3. negoliate, execute in its name as agent for the City, deliver and administer any and
all licenses, occupancy agreements. sponsorship agreements (excluding name-in-title agreements), rental
agrecments, booking commitments, concession agreements {excluding valet parking agreements), supplier
agreemenis, service contracts (including. without limitation, contracts for cleaning, decorating and set-up,
general maintenance stage equipmient, staffing and personnel needs. including guards and ushers.
telephone, extermination and other services which are necessary or appropriate, and all other contracts and
agreements in connection with the management, maintenance, promotion and opcration of the Facility;
provided that (1) if any such license, agreement, commitment ur contract has a term that extends beyond
the remaining Tern. such license, agreement, eommitment or contract shall provide that it is automatically
asstaned to City as of the expiration or termination date of this Agreemnent and that the City Manager may
termunate any such agreement without pavment thereafter at any time upon not less than ten (10} days
written notice; {2) TRF shall have the sole authority to approve the scheduling of any Event to be held at
the Facility, subject to the limitations and requirements of this Agreement: and {3) any contract entered
into between TRF and a subsidiary and-or Affiliate company shall be at terms and for prices customarily
charged by such subsidiary and ‘or Aftiliate company for comparable goods and services elsewhere at rates
that are competitive within the industry,

3.54.  maintain the Facility {excluding all structural components thereof and maintenance
and replacement of all electrical HVAC, life safety. mechanival, plumbing and other systems and
equipment) in a good and clean condition consistent with other Comparable Facilities and in compliance
with all Governmentai Requirements, ordinary wear and tear, and casualty loss excepted. Maintenance
responsibility shall include, without limitation, preventative and any and all other maintenance and as
required in Exhibit "B” to this Agreement (entitled “City of Miami Beach Minimum Specifications for
Maintenance ol the North Shore Band Shell”™). TRF shall keep on-sit¢ maintenance manuals and records
retlecting all of TRF's maintenance activities, all of which shall be available for inspection by the Cily
Marager or designee upan request. TRF shall submat to the City Manager or designee periodic (not [ess
than Quarterly) reports specifying all maintenance work performed during such pertod, which reports shall
be used by the City’s Parks and Revcreation Departmient as part ol an annuat City maintenance inspeciion
and review, TRF warrants and represents to City that, prior to the Effective Date, TRF inspected the
Eacility, and I'RF hereby accepts the Facility “as-is, where-is and with all fanlts."

355 rent, lease, or purchase all equipment and maintenance supplies necessary or

appropriate for the day-to-day operation and maintenance of the Facility:

5.5.6  ustablish and adjust prices, rares and rate schedules for the aforesaid licenses,
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agreements and contracts, and any other commiiments relating to the Facility to be negotiated by TRF in
the course of its management, operation, booking and promotion of the Facility. The prices, rates and rate
schedules for the rental of the Facility, set torth in the attached Exhibit “C™, have been approved by the City
Manager or designee. Any subsequent change to the rates or rate schedule shall be submutted to the City

Manager or destgnee for review and wnitten approval, prior to TRF's implementation ot same:

A1

5.5.7 payv when due, all Operating Expenses from TRF's own tiinds:

358 after consultation with the City Manager and the City Attornay, and subject to

L4y

approval by the Citv Attomey or his designee, instituie as agent for the City, the costs of which shall be
inciuded as Operating Expenses, such legal actions or proceedings necessary or appropriate in connection
with the operation of the Facility {using legal counsel approved by the City Attomey). including, without
limitation. to collect charges. rents or other revenues due to the City or to cancel, terminate or sue for
damages under, any license, use, advertisement or concession agreement for the breach thereof or default
thereunder by any licensee, user, advertiser, or concessionaire at the Facility; institute on TRI's a own
behalf (and not as agent for City) without consultation or approval of the City, the costs of which shall be
included as Operating Expenses, such legal actions or proceedings necessary or appropriate in connection
with the operation of the Facility. including, without limitation. to collect charges, rents or other revenues
due to the City or TRF or to cancel. terminate or sue for dainages under. any license, use, advertisement or
concession agreement for the breach thereof or default thereunder by any licensece, user, advertiser, or
congessionaite at the Faciliny

3.53.9  maintain a master set of all Event records. hooking records and schedules for the
Facility (which shall be available for inspection by the City Manager upon request):

5.5.10 provide dav-te-day administrative services in supporn of s management activities
tu ¢nsure that the Facility shall be operated, managed, and maintained and pertorned in a first class manner
consistent with sirmilar first class facilities ineluding, but not himited to, acquisition of services. equipnient,
supplies and facilities: maintenance and property management; personne! management: record-keeping:
collections and billing: and sirmlar services:

3511 engage in adverising, solicitation. and promotional activities necessary to
cifectively market the Facility and Events. and manage related social media platforms for the Facility. Any
markeling materials created for the Facility will remain the exclusive property of the City. In connection
with its activiues under the terms of this Agreement, TRF will be permiited to use the logo and brand
identity of the Clty of Miami Beach, and ot the Facility, as approved by the City Manager:

330130 st os a coliectton agent tor the City on sales taxes as requuired from tor-profit
facility rentals of the Facility and remit to the State of Florida such sales taxes:

3.5.13. comply with all City Agreements:

5.5.13. except as otherwise approved by the City Manager, TRF shall not license or allow
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the use of any pertion of the Facility except as permitted under Section 3 and. in such case, only for short-
term users {i.e.. less than fourteen {14) consecutive days). TRF shall require that all users of the Facility
provide cenificates of insurance evidencing appropriate insurance and any other insurance required by the
applicable license, use or occupancy agreement. Capies of these certificates shall be furmished to the City
Manager or City Manager’s designee prior to any Event or use. Such insurance shall be kepr in force at all
times by all licensees, users, lessees and concessionares. All Lability policies shall name the City and TRF
as additional insureds. TRF shall also require all users of the Facility to execute (ameny the terms of the
license or occupancy agreement) an agreement to indemnify, defend and hold harmless the City. TRF
standard license or occupancy agreement shall, at @ mmimum. include the insurance and indemnity
requirernents contained herein: shall further be subject to the prior review and approval of the City Manager

and City Attorney’s Offee: and - if and when approved - shall be attached as Exhibit “D™ hereto.

SECT N 6. COMPENSATION TOTHE CITYFOR U, OF THE FACILITY {(USE FEE}.

6.1. Basc Usc Fee. For the initial tenn of the Agreement, TRF shall pay City an annual
use fee for the right to use the Facility in the amount of $1.00, in consideration of TRFs rot for profit status
and its investments in programming. statfing. narketing and improvements. All pavments are payable
annually, commencing on the Commencement Date and thereafier on the first day of each Contract Year.
The Base Use Fee (and all other amounts due hereunder) shall be paid to City in legal tender of the United
States of America at the following address: Parks and Recreation Depariment, 1701 Meridian Avenue Suite
401, Miami Beach, Florida 33139, Attention: Cvnthia Casanova, Assistant Director: or at such other place
that City may from time (o time designale by notice in writing.

6.2 Additional Fees and Charge. In addition to the Base Use Fee as set forth in section

6.1, LRF shall also be responsible for payment of the {following Additional Fees and Charges:

6.2.1  Operating Expenses. TRF shall pay all costs and expenses related to Opcrating

Expenses, except with respect 1o wtilities for which the City is responsible. as more specifically set forth in
Section 20 herein. TRF hereby irrevocably and unconditionally guarantces 1o the City that Operating
Revenues shall at all times be sufficient to pay as and when due all Operating Expenses and any and all
other amounis that TRF is obligated to pay pursuant to this Agreement, and further covenants and agrees
that it at any time there are insufficient Operating Revenues 10 pay all of the foregoing amounts, as and
when required, TRF shall immediately pay the difference from TRF's own funds. This obligation is
absolute and unconditional and shall even apply if Operating Revenues are reduced or Limited by facts or
circkmstances not contemplated by the parnes or for reasons bevond the parties” conirol.  The provisions
ot this section 6 shall survive any termination or expiration of this Agreement.

6.2.2  Tree Charitable Use

The Culmral Arts Council may issue up to twelve (12) rental waivers per calendar vear to qualified
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nonprofit orzanizations for use of the North Beach Bandshell. Venue waivers are available for nonprofit
ants organizations that will present performing ars activities in Miami Beach. These performing arts
activities include: theater, dance. music, cabarel, opera, performance art. mulii-disciplinary works and film.
Venue waivers will cover rental fzes [or up to four davs per week. Venue waivers are tunded by the
Community Benefit fund and administered by the Tourism and Culture Depariment following review and
recommendation by the Miami Beach Culural Arts Council. Although City shall not owe a fee, rent or
other payment strictly for the Charttable Use, (1) City shall promptly (within ten (10) business days after
receipt of invoice thereof) reimburse The Rhythm Foundation for all actual costs incurred by The Rhythm
Foundarion to facilitate the Charitable Use, including. without limitation, The Rhythm Foundation’s
standard charges for janiterial, clean-up, crowd and tratlic control, set-up and tear-down costs and fees and
charees tincluding for materals, labor and other services) directly necessitated by the occurrence of any
Charitable Use; (ii) The Rhythm Foundation shall retain exclusive rights to the operation of all concessions
and other operations at the Facility during any Charitable Use, including, without limitation, food and
beverage concessions and sales, including alcoholic beverages (but City Manager shall have the nght to
prohibit the sale of alcoholic beverages during any Charitable Use) and all proceeds of sales and concession
operations shall be Operating Revenues (City shall have no right to retain or reserve any portion thereof
nor to operate in competition therewith), The Rhivthm Foundation will ensure that the pricing for any
concessions shall not exceed the normal pricing therefor charged at standard Events at the Facility: and (i1
any Charitable Usc Event shall be scheduled in accordance with The Rhvthm Foundarion's scheduling
needs so as not o confliet with or irnpair The Rhythin Feundation’s ability to maintain its anticipated
schedule of Events: but shall otherwise be scheduled at a time convenient for the City. with The Rhythm
Foundation reasonably cooperating with City in coordinating all scheduling tbut in any case, The Rhythm
Foundation shall not be obligated to permit any Charitable Use unless scheduling thereof was memorialized
in writing signed by the parties in advance of the Charitable Use Event): and {iv) City shall not be emitled
to roll over” or “carry forward™ any unused Charitable Use from a prior Fiscal Year, such that. in the event
during any Fiscal Year no such Charitable Use Event occurs for any reason. including reasons which were
completely outside the parties® reasonable control, then, City shall be deemed irrevocably to have waived
its right or entitlernent to the benefit of the Charitable Use Event that otherwise could have occurred during
the prier Fiscal Years). The Rhythm Foundation shall have the nght to promulgate reasonable rules from
time to time concerning the Charitable Use so long as they are consistent with the terms hereof and rules

imposed upon other Events at the Facility.

6.2.2  Sales Tax, TRF shall pay and include any and all adiditienal sums for applicable
sales and use tax, now or herealter prescribed by State, federal or local law, concurrent with and to the
extent any sales {ax is imposed in connection with any payment due hereunder by TRE.
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6.2.3  Notwithstanding this Section 6. TRF shali not be responsible for paying for major

capital improvenients or infrastructure within the Facility.

SECTION 7 —INTENTIONALLY OMITTED.

SECTION 8 - RIGHTS RESERVED TO CITY.

8.1 Rights of Entry. Representatives, contractors and employees of the City shall have the

right to enter all portions of the Facility to inspect same, to observe the performance of TRF of its
obligations under this Agreement, to install, remove. adjust, repair, replace or otherwise handle any
equipment, utility lines, or other matters in, on, or about the Facility, or to do any act or thing which the
City may be obligated or have the nght to do under this Agreenient. Nothing contained in this subparagraph
1s intended or shall be constried to limit any other nghts of the City under this Agreement. The City shall
not unreasonably interfere with the activitics of TRF hereunder. and the City’s actions shall be conducted
such that disruption of TRF work shall be kept to a minimum and there shall be no disruption of any Event
by City (the City’s actions in its proprietary capacity of the foregoing, shall not diminish any nghts of City
in its govermmental capacity).

8.2 Signage. Exterior marquee messaging will be controlled by TRIF and will list only Events

taking place within the Facility, in addition to recognition of spensors. TRF shall include City

requested public information messages. TRF shall provide, at its sole expense and responsibility, any

required signs within the Facilitv. All sianage shall be approved by the City Manager or designee, and
shall be in accordance with all applicable Municipal, County. State and ederal laws and regulations. Any
signage shall be subject to the prior approval of the City Manager or designee as to size. shape and
placernent of same.

8.3 Interior Signage. TRF shall be entitled to ail non-permanent interior signage (i.2. signage

having o total duration not to exceed twelve conseoutive {12} months) relating 1o an Event, including,
without limitation, temporary banners, and all proceeds derived therefrom shall be Operating Revenues:
provided. however. that the names affixed thereon are subject to the City dManager's or designee’s prior
whntten approval, which shall not unreasonably be withheld, conditioned or delayed. [n no event may any
such signage include the names of any company selling the following {ypes of products (“Prohibited
Names™): guns. tobacco or sexual products. Any and all other naming right not expressly provided for
io this subsection 8.3, and any revenues derived therefrom, shall be owned and controtied exclusively
by the City, LK} shall submit an invoice tor cach paymient of such City Contnibution and also submit the
corresponding reports due for that particular Quarter. The City, in its sole discretion. may condition
payment of the City upon TRF providing the requisiie reports under this Agreement, including. without

limitation. those reports set torth in Scctions 5 and 12 of this Agreement due on January 15" April 15™,
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July 13%, and October 1%,

8.4 General Requirement. All signage (whether interior. exterior, permancnt and'or
temporary) shall comply with all applicable Governmental Requirements, and shall be maintained by TRE
in good condition.

SECTION 9. LIMOTED FUNDING BY CITY.
During the Tenmn, and subject to funding appropriation and approval during the City's

annual budgetary process. the City will provide an annual contribution {"City Contribution™) toward the
operation of the Facility, pavable on a quarterly basis, due f1fteen days trom the end of each quarier (Outober
13", July 137, April 15" and January 15"), as more particularly described herein. The City Contribution
for the first Contract Year will be 543.000.00, with quarterly payments of $11,230.00.  The Ciiy
Contnbution, in subsequent Contract Years, including during any Renewal Terms which may be approved,
at the City’s sole option and discretion. will be increased annually, effective October 1% of each Conrtract
Year (the “Effective Date of Adjustment™), by the percentage ot change published by the Miami-Fon
Lauderdale-West Palm Beach, FL, CP[-U 11 month percent changes, all items index, not seasonally
adjusted (“CPI™. or 3%. whichever is smaller. The CPI increase shall be determined by multiplying the
City Contribution being paid by the percentage of change {or the Effective Date of Adjustment. Should the
CPl become unavailable, a reasonable substitute designated by the City shall be used. The City
Contribution shall continue to be paid in quarterly installmerus, based upon the amount established for the
previcus Contract Year, until the CPI index is published and the new City Contribution is established. The
new City Contribution shall be payable retroactively to the Effective Date of Adjustment, within forty-five
(45) davs from rveceipt of an approved invoice trom TRF of the new quarerly City
Contribution.  Notwithstanding the foregoing. the annual CPI increase shall not exceed three percent
{3%:). If the CPI has a negative change. the City Contribution shall remain the same for the upcoming
Contract Year,

Except as set forth in this Section 9, and other costs which the City has expressly agreed to pay
under the terms of this Agreement, the City will have ne other funding or other pavment obligations with
respect to the Facility or its Operating Expenses or its operations. Additionally, TRF and City have entered
into this Agreement with the expectation and belief that. as of the Etfective Date, no governmental body
will impose any ad valorcin taxes upon the Facility nor any sales. income, excis¢ or other taxes.
Notwithstanding the preceding sentence, the City makes no representation 10 TR, either expressed or
implied, that any or all of such taxes may or may not be imposcd at any time during the Term of the

A ey e mim
s hmrhewddledin.

SECTION 10. RECEIPTS AND DISBURSENMENTS

TRE shall establish and maintain in one or more depositories, ane or more operating, payroll and
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other bank accounts for the operation and management of the Facility, as TRF shall determine. Al
Operating Revenues collected by TRF from the operation of the Facility shall be deposited into the accounts
and all Operating Expenses shall be paid by TRF as agent for the City from the accounts. Any amounts
remaining in the operating accounts upon expiration or termination of this Agreement for any reason, afler
payment of all other amounts that TRF is required to pay under this Agreement through the date of

expiration or termination, shall be promptly paid (o TRE.

SECTION 11, ALTERATIONS, MAINTENANCE. AND REPAIRS,

1.1 TRF shall not make any additions, improveinents., or alternations (collectivelv

~Alterations™) to the Facility without the City Manager's or designee’s prior written consent. The cost of
all Alterations made by TRF shall be borme solely by TRF from its own funds and shall not constitute
Operating Expenses, unless otherwise agreed ro by the City under the category of Capital Improvements or
Maintenance. The City Manager shall not unreasonably withheld, condition or delay his-her consent 1o any
Alterations except that the City Manager may withhold consent, i his her sole and absolute discretion. with
respect to any Alterations that change the structural elements or life-saving systems or that affect the exterior
of the Facility; Notwithstanding anything to the contrary, however, TRF shall not under any circumstances
be permitted to make any Alterations that: (i) atfect the structural portions of the Facility. or (1) fail to
comply with any applicable Governmental Requirements: or {iii} interfere in any material manner with the
proper functioning of any mechanical, electrical, plumbing, HVAC, life safety or other systems, facilities
or equipment of the Facility. Exeept as required pursuant to Section 5.5.4. it is understood by the parties
hereto that TRT shall net be responsible, nor required to pay for. any other costs related to capital
improvements or infrastructure (ic. including, but not limited to, plumbing and sewer lines. major
electrical, structural, [IVAC, roof, etc.} with regard to the Facility.

1.2 TRF shall obtain all required permits for Alterations performed by. through or under TRF
and shall perform or cause o be performed such Alicrations in compliance with all Governmental
Requiremnents. Under no circumstances shall TRF make any Alterations which incorporate any Hazardous
Substances including. without limitation, asbestos-containing construction materials. into the Facilitv. Any
request for City Manager's consent to any proposed Alterations by. through or under TRF shall be made in
writing and shall comtain plans or other written materials describing the work in detail reasonably
satisfactory to City Manager, provided that architectural plans shall not be required unless required for the
tssuance ol a building permit. The City Manager shall provide or deny consent within twenty {20) business

days following receipt of TRF's written request, the failure to provide or deny consent within such twenty

{20) business day period shall be deemed a consent. Should the work propused by TRF and consented to
by City Manager mudify the basic floor plan of the Facility and the building permit therefor require

architectural ptans. then TRT <hall, at its expense, turnish City with as-built drawings and CAD disks for
15



such work. Unless the City Manager othernwise agrees in writing, all Alterations made or affixcd to the
Facility (excluding moveable trade fixtures, equipment. personal property and furniture) (including without
limitation. all upgrades constructed pursuant to subparagraph 10)), shali become the property of City and
shall be surrendered with the Facility at the expiration or termination of this Agreement. With respect to
Alterations costing in excess of $200,000, the City Manager may require TRF to obtain a payment bond for
the work.

11.3  Maintenance. TRF shall, at its sele cost and expense. have sole responsibility for basic
maintenance to be performed on a regular basis on all facilities, improvements, and facilities and utilities
infrastructure equipment at the Facility, as well as any necessary repairs to the perimeter walls and gates.
Any other repairs or replacement of the same is the responsibility of the City. TRF shall, at its sole cost
and expense. and 1o the satisfaction of the City, keep and ma:ntain the Facility, and all improvements
thereon, in good, clean, and sanitary order. The City shall, at its sole cost and expense, have the sole
responsibility for maintaining the grounds of the North Shore Band Shell and surrounding park. To that
end, the parties herein acknowledge. and TRI herein agrees ro be bound by, the minimum maintenance
standards set forth in Exhibit “B™ o this Agreement, emtitled “City of Miami Beach Minimum
Specifications for Maintenance of the North Shore Band Shell.™ It is further understood that TRF shall
provide the City with a Quarterly maintenance report, in a format to be approved by the City Manager or
his designee, sefting forth any repairs made to the Facility during the reported Quarter.

[f.4  Personal Properly. A list of existing Citv-owned personal property included in the

Agreement foruse by TRF during the Term hereof is attached and incorporated herein as Exhibit “E™, TRF
hereby accepts such equipment in its “as-1s™ condition. and without any warraniy(ies) and. at its sole cost
and expense. acquire and maintain all replacement and such other equipment and, at its sole cost and
expense, acquire and maintain all replacement and such other equipment as may be necessary to mamtain
the Facility in a condition which satisfies those maintenance standards set forth in Exhibit “B", but shall
not have an obligation to improve the condition eof the existing City-owned personal property bevond the
“as-is” condition in which it was accepted, all of which shall be noted on the inventory. TRF shall have the
right. at the initial inventory and at any point thereatter, to decline the use and responsibility for any existing
City-owned personal property not useful for its operation of the Facilily, and may turn such existing City-
owned personal property over to the City in the condition in which it was aceepted. Any personal property
purchase with Operating Revenues shall become City-owned personal property and included in the
inventory for the Facility. The City shall have the right to perindically take an inventory of any or afl City-

owned equipment at the Facility,

SECTION 12, RECORDS, AUDITS AND REPORTS.

121 Records and Audits.  TRF shall keep full and accurate accounting books and records
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relating to all Operating Revenues and Operating Expenses, all in accordance with generally accepted
accounting principles. TRF shall wive the Ciy such books and records during reasonzble business hours
and upon reasonable advanee notice. All books and records shall be made avatlable on-site at the Faeility
or electronisally. TRF shall keep and preserve tor at least three t 3) years tollowing each bissal Year, or for
as long as such records are required to he retained pursuant to Florida Public Records Law (whichever is
longer), all sales slips, rental agreements, purchase order. sales books, credit card invoices. bank books or
duplicate deposit slips. and other evidence of Operating Revenues and Operating Expenses for such peried.
I addition, on or before 120 davs tollowing cach Fiscal Year, TRI shall turnish to the Ciy a line dem {i.c.,
by categories) statement of Operating Costs and Operating Revenues (and profit or loss) tor the Factlity for
the preceding Fiscal Year. and including the nuniber of nickets sold and Lyents held, including any Facility
Rentais, prepared in accordance with generally accepted accounting principles certified as accurate by TRF
» Chiet” Accounting Otficer or Chuel Financial Ofticer.

12.2 The City Manager shell have the right at any time. and from time to time, to cause
independent auditors or the City™s own accountants or auditors to audit all of the books of TRF relating ta
Operating Revenues. Operating Expenses, tickets and Events including. without limitation, cash register
tapes, credit card inveices, duplicate deposit tapes. and invoices. No costs incurred by the City in
conducting such audn shall be considered an Operating Fxpense.

12,3 Annual Plan, Commencing on Ogtoher 1. 2079, and thereafter on Ociober 17 of each
Contract Year during the term herein, TRF shall provide 1o the City an annual management plan, which
shall include the annual operating budget for the then current Fiscal Year but may not have a complete
beoking plan or event schedule. The annual plan shall include information regarding TRT'S anticipated
operations tor such Fiscal Year, inciuding planned operating and maintenance activities, anticipated capital
improvements and capital equipment purchases and an antteipated budget therefore, anticipated Events at
the Factlity {to the extent known at such umed. and planned equipment and fumishings purchases. TRF
shall have the right from time 1o time to make any changes it deems necessary or appropriate (o any such
annual plan so long as the annual plan 1s consistent with TRE'S fulfillment of its vbligations hereunder.

124 Programunatic Plan. Accompanying TRF's proposed annual budget shall be the Facility

Programmatic Plan for the next tiscal year. detailing the then-known actavities planned, and the number of

residents and visitors anticipated to be impacted.

12,5 Major Capital Repairs. Accompanying TRF's proposed annual budget shall be a detailed
list o then-known nryor capital repairs anticipated tor the Faciliny, which romn the sole responsibiling of

Ll LIy,

SECTION 13. INDEMNIFICATION.

TRY shall indemnify. kold harmless and defend iwith counse! approved by the City Attemey) the
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City, its otficers, agents, servants and employees from and against any and all clauns, liabilities, demands,
causes of action, costs and expenses (including reasonable attormeys” tees af trial and all levels of appeal)
of whatsoever kind or nature (~Claims™) arsing out of (1) errors, omission or negligent act or willful
misconduct of TRF, its agents. servants, contractors. or emplovees: (if) any default by TRF under this
Agreement; or (iii) any other claim arising, directly or indirectly, from the operation or management of the
Facility ur any Event held thercin or rental or use of the Facilitny provided that there is expressly excluded
{rom the furegoing obligations any Claims to the extent resulting solely [rom the gross negligence or willful
misconduct of the City. its officers, agents (excluding TRF). contractors (excluding TRF) and employees.

The provisions of this Sectivn 13 shall survive expiration or termination ol this Agreement.

SECTION 14. INSURANCE REQUIREMENTS.
TREF shall maintain. at TRF s sole cost and expense. the fullowing types of insurance coverage at all

times throughout the Term of this Agreement:

141 General liability insurance with not less than the following limits:

. General aggregate §2.000.000
s Products (completed operation

. aggreoate) $2.000,600
) Fersonal and advertising {injury) 51,000,000
. {Per occurrence) 51.000,000
* Fire damage S 100,000
. Medical Expense $ 3000
. Liquor Liability (aggregate) $2.000,000
. (Per occurrence) S1.000.000

142 Workers Compensation Insurance shall be required under the Laws of the State of Florida

143 Fire Insurance tor the Facility shall be the responsibility of the City.

144 Builder’s Risk. TRF shall carry Builder's Risk insurance during any period of construction
ot Alterations or any other period of construction by, through or under TRF.

The policies of insurance referred to above shall not be subject to cancellation or ¢changing coverage
excepl upon at least thirty {30) days written notice to City and then subject 1o the prior written approval of
the City’s Risk Manager. TRF shall provide the City with a Cenificate of [nsuranee for cach such policy,
which chalt name the Cirv ne noaddivdann? nomed inmwred, Al such palizies shall be abtaiaod froa
companies authorized to do business in the State of Florida with an A M. Besl's [nsuranee Guide {latest
edition) rating acceptable to the City's Risk Manager. and any replacement or substitute company shall also

be subject to the approval of the City’s Risk Manager. Should TRF Fail to obtain, maintain or renew the
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palicies of insurance referred to abuve, in the required amounts, the City may, at 1ts sole discretion, obtain
such insurance. and any sums expended by City in obtaining said insurance. shail be repaid by TRE to City,
plus ten percent {10%) of the amount of premiums paid 1o compensate City tor its administrative costs. If
TRF does not repay City's expenditures within fifieen (13) days of demand. the total sum owed shall accrue
interest al the rate ol twelve percent (12%) uatil paid. and such failure shall be deemed an event of default
hereunder.

TRF shail be the named insured under all such policies. The City shall be an additional insured
under the insurance policies described in subsections 14.1, 14.3 and 14.4 hereoll as its interests may appear,
and all such insurance policies shall contain a provision covering the indemnification liabilities hereunder.

The terms of insurance policies referred 1o in Section 14 shall preclude subrogation claims against

TRF. the City and their respactive ofticers. employees and agents.

SECTION 15. OWNERSHIFP OF ASSETS.

Ownership.  The ownership of the Facility and all buildings and real estate, all existing {and
replacements thereof) technical and office equipment and facilities. furniture, displays, fixtures. vehicles
and similar tangible property located at the Facility at the time of the commencement of this Agreement
shall remain with the City. Any ard all technical and oftice equipment and facilities, fumniture, displays,
fixtures. vehicles and similar tangible property purchased by TRF for use at the faclity shall remain
property of TRF. Any and all technical and office equipment and facilities, fumiture, displays, fixtures,
vehicles and sinular tangible property purchased by TRF through funds received from grants which were
applied for solely by the City or in pannership with the City for use at the facility shall remmain properly of
the City.  Ownership of and title to all intellectual property rights of whatsoever value held in the City’s
name shall remain in the name of the City. The ownershup of data processing programs and software owned
by the City shall remain with the City. and the ownership of data processing programs and software owned
by TRI shall remain with TRE. TRF shall not take or use, tor its own purposes, customer lists or similar
materials developed by the City for the use of the Facility, unless prior wrilten consent 1s granted by the
City Manager. Ownership of equipment. furnishings, matenals, or fixtures not considered to be real
property purchased by TRF with Operating Revenues for use at and for the Facility shall vest in the City
automatically and immediately upon purchase or acquisition {City Property™}. The assets of the City as
described herein shall not be pledged, liened. encumbered or otherwise alienated or assigned.
Notwithstanding anything to the contrary contained in this Agreement, any personality. fumishings, and
movabie cquipment that 1s not o nxiure and 1s not integral to the eperation of the Facinty purchased by TRE
with ovutside funds, {funds which are not a part of Operating Revenue) and used at the Facility shall be the
sole propenty of TRE. Ownership of and title to all intellectual property rights of whatsoever valuc related

to marketing and prometional materials, designs, slogans, soctal media profiles, and web pages will remain
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the exclusive property of the City.

SECTION 16. USE BY THE CITY.

The City shall have the nght to use the Facility, or any part thereof, subject to availability, for the

benefit of the community for such purpuses including, but not limited 1o, meetings. City-sponsored spectal
events., Movie Nights. Parks and Recreation events, and other purposes, as deemed necessary by the City
Manager or his desigmee. in his sole and absolute discretion, without the payment of any rental or use fee,
except that the direct out-of-pocket expenses incurred In connection with such uses shall be paid by the

City.

SECTION 17. ASSIGNMENT/SUBLET.
17.1  Except as atherwise specifically provided in this Section 7. TRF may not voluntarily or

by operation of law, assign, encumber, pledgc or othenwise transter all or any part of TRF's interest in this
Agreement or subcontract its management duties hereunder without the City’s prior written consent, which
may be granted or withheld in City’s sole and absolute discretion. Any attempt by TRF to assign all or any
part of its interest and any attempt to subcontract its management duties hereunder without first having
obtained City’s prior written approval shall be void and uf no foree oreffect. Inthe event ol'uny assignment,
transfer, encumbrance or subcontract. TRF shall nevertheless remain liable for all obligations herewnder
and the transteree shall be jointly and severally Lable fur all obligations thereafter arising under this
Agreement. Any transfer of a controlling interest in TRF (whether in a single transaction or multiple
transactions) shall be considered an assigrunent of this Agreenient. TRFE specitically recognizes that City
selected TRF ¢ be the manager of the Facility as a result of the City's evaluation of TRF's specific
qualifications and experience in operating similar first class facilities.

17.2  The provisions of subsection 17.1 above shall not prevent TRF in the perfonmance of 1ts
management duties hereunder 1o grant licenses and concessions and rental agreements for Events and

entering inlo concessions ugreement {or the concession operations at the Facility,

SECTION 18. SECURITY,

TRF shall provide reasonable security to protect the Facility and its equipment, materials and
facilities, including any City equipment, fumishings. and fixtures used by TRE, and shall be solely
responsible to the City for any loss or damage to any City equipiment, fumishings. and fixtures so used by

TRT

SECTION 19. PERDMITS; LICENSES; TAXES; APPLICABLE LAWS,

TRF agrees to obtain and pay for all permits and licenses necessary for the conduct of its business,
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casualty or any cminent domain action or other regulatory action that, in either case, shall render a
substantial part ol the Facility inoperable for a period of at least ninety (90) days or in TREs or the City’s
reasonable opinion the Facility can no longer be operated in a reasonably profitable manner as a result of
(he damages or action for a period of al least ninety (90} days from the happening of the fire, other casualry
or regulatory action, either pany may terminate this Agreement upon written notice to the other. Upen any
such termination, the provisions of Section 31 shall apply: and provided City shall receive the entire amount

of all insurance proceeds or eminent domain award as applicable.

SECTION 22, INSPECTION.

TRF agrees that the Facility may be inspected at any time upon reasonable notice by authorized

representatives of the City. or by any other State, County, Federal or municipal otlicer or agency having

responsibilities for mspections of such operations andror Facility.

SECTION 23. WAIVER OF INTERFERENCE,

TRF hereby waives all claims for comnpensation for {oss or damage sustained by reasons of any

interference with its operation and management of the Facility by any publie agency or official as a result
of their enforcement of any laws or ordinances or of any of the rights reserved to the City herein. Any such

interference shall not relieve TRF from any obligation hereunder.

SECTION 24. NO LIENS.

TRF agrees that it will not suffer, or through its actions or anyonc under its control or supervision,
cause 10 be filed upon the Facility any lien or encumbraace of any kind. 1n the event any lien is filed. the
TRFE agrees 1o cause such lien (o be discharged within ten {10) days theretron. and in accordance with the
applicable law and policy. If this is not accownplished. the City may automatically terminate this Agrecment,

without further notice to TRF.

SECTION 25, TRF EMPLOYEES, MANAGERS AND BOARD OF DIRECTORS.

25,1  The City and TRF recognize that in the performance of this Agreement. it shall be necessary

for TRT te retain gqualitied individuals to etfectuate and optimize TRF's management and operation of the
Facility. TRI shall select, train and employ at the Facility such number of employees as is necessary or
appropriate for TRE to satisty its responsibilities hereunder. “I'RF shall recruit employees consistent with
standitrds empioved a1 comparable first class lacihiies, and | RE shall have authonty to hire. terminate and
discipline any and all personnel employed by TRF working at the Facility. Any such personnel, whether
employees, agents, independemt centractors, volunteers, and ‘or other, emplayed, retained, or otherwise

engaged by TRF for such purpose(s). shall nat be deemed ta be agents. emplayees, pariners, joint ventures.
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or associates of the Ciry, and shall not obtain any rights or benetits under the ¢ivil scrvice or pension
ordinances of the City or any rights generally afforded classitied or unclassified employees of the City:
further they shall not be deemed entitied to the Florida Worker's Compensation benefits as employees of
the City. Additionally, TRF, and-or its employees shall never have been convicted of any offense involving
moral turpitude or felony. Failure to comply with this subsection shall censtitute cause for termunation of
this Agreement.

232 TRF shall assign to the Facility a competent staff member experienced in the operations of
similar facilities. who will be located on-site with regular and posted hours during the Tenn. The staflf
member will be supervised by a general manager who is experienced in operating and managing similar
facilities. The staft member shali be accessible to the City Manager at all reasonable times to discuss the
management, operation, and maintenance ot the Facility. " Accessible™ shall mean available either in person.
by phone and’or e-mail during business and-or operation hours and within a reasonable time frame during
non-business hours in the cvent of an cmergency. The City Manager may also request that the staff member
be replaced and TRF shall duly consider ali such request but shall but not be obligated to replace the statt

member.

SECTION 26. NO IMPROPER USE.

TREF will not use, nor sufler or pernut any person to use in any manner whatsoever. the Faeility for

any purpose in violation of any Federal, State, County, or municipal ordinance, rule, order or regulation, or
of any govemmental rule or regulation now in effect or hereafrer enacted or adopted. TRF shall not use the
Facilitv for any unlawful purpose and shall comply with all laws, penmitting. and licensing requirements
now in force or hereafter adopted, applicable to the Facility or the activittes, uses, and‘or business(es)
conducted on the Facility. TRF agrees not to knowingly use the Facility for, or to permit operation of anv
offensive or dangerous activity, nuisance or anything against public palicy. Any criminal activity in the
Facility knowingly caused by or knowingly permitted by TRF shall result in automatic tenninatien of this
Agreement. Except as may result troni acts of force majeure, TRF agrees that it will not allow the Facility
to become unoccupied or vacant, TRF shall take appropriate precautions to prevemt hire on the Facility,
maintaining existing fire detection devices and extinguishing eguipment at all umes. Fire detection devices

and extinguishing equipment to be provided and maintained by the City,

SECTION 27. NO DANGEROUS MATERIALS,

gasoline {except for small containers [5 gallons or less] for machinery), benzene. naphtha, or other similar
substances, or explosives or any kind. or any substance or thing prohibited in the standard policies of fire

insurance companies in the State of Florida.
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SECTION 28. NO CLAIM AGAINST CITY OFFICERS. EMPLOYEES. INDIVIDUALS.

It i3 expressly understood and agreed by and between the parties hereto that all individuals.
employees, officers, and agents of the City are acting In a representative capacity and not for their ewn
benefit: and that neither TRF nor any occupant shall have any claim against them or any of themt as
individuals in any event whatsoever in conjunction with any acts or duties which are reasonably related to

the performance of their duties.

SECTION29. DEFAULT AND TERMINATION.

29.1  TREF's Defaults. The occurrence of any one or more of the tollowing events shall constitute

an event of Default by TRF,

29.1.1 The failure by TRF to make any payment required to be made by TRF as and when
due, which continues tor more than ten {10) days afier written notice from City;

29.1.2 The failure or inability by TRF to observe or perform any of the covenants or
provisions of this Agreement to be observed or perfornied by TRF, which continues for more than thirly
{30} days atter written notice from City Manager: provided, however, if the nature of the failure is such that
mere than such period is reasonably required for its cure, then TRF shall not be deemed to have committed
an Event of Defaull if TRF comniences the cure within such period and thereafter diligently pursues the
cure to conipletion and actually completes the cure within an additional sixty {(60) day period;

29.1.3 Except as permuited pursuant to Section 17 of this Agreement, the assignment,
encumbrance, pledge, or transfer of this Agreement, whether voluntarily or by operation of law. or any
subcontract of TRF's duties hereunder. which continues for more than fifteen (13) business days afier
written notice thereof from City Manager;

39.1.4 (i) The making by TRF of any general assignment for the benefit of creditors: (ii)
the filing by or against TRF of a petition to have TRF adjudged a Chapter 7 debtor under the Bankruptey
Code, or any Code or to have debts discharged or a peution tor reorganization or arrangement under any
law relating to bankruptcy (unless, in the case of a petition filed against TRFE, the same is dismissed within
sixty (607 days): (it1) the appointient of a trustee or receiver to take possession of substantiallv all of TRF's
assets located at the Facility or of TRF's intcrest in this Agreement, if possession is not restored to TRF
within sixty (60) days; or (1v) the attachment, execution or other judicial seizure of substantially all of TRF 's
assets located at the Facility or of TRF's interest in this Agreement, where the seizure is not discharged
within sixty {60} days.

R Cuy Remedes. 1L an bvent ot Detault by [RI oceurs, then in addition 10 any other
remedies available to City, City mayv exercise the following remedies:

2921 City may terminate this Agreement by written notice o TRF, in which case this

Agreement shall terminate and TRF shall immediately surrender posscssion of the Facility to City. Upon
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termination, City shall be entitled to recover from TRF: (1) Operating Expenses that remarn unpaid through
the date of termination: [2) all ather amounts that TRF is required to pay under this Agreement through the
date of termination.

29.2.2 City may seek specific performance of any of TRF's obligations hereundler or seek
injunctive relief:

29.2.3 City may exercise anv other remedies available at law or in equity.

29.2.4 The vanous rights and remedies reserved to City 1n this Agreement or vtherwise
shall be cumulative and, except as otherwise provided by Florida law, City may pursue anv or all of its
rights and remedies at the same time.

29.3  TREF’s Remedies. If an Event of Default by City occurs, then TRF may exercise either of

the tollowing remedies:

TRF may terminate this Agreement by providing the City with one hundred eighty (180) days prior
writtenn notice, In which case this Agreement shall tenminate and TRF shall vmmediately surrender
possession of the Facility to City. Upon termination. TRF shall be entitled to recover trom City all amounts
owed by City to TRF as of the termination date and the provisions of Sectien 31 shall apply: or

294 Late Payments. Any payment owed to City or TRF under this Agreement including,
without limitation. any other payment owed to City or TRF under this Agreement that is not received by
City or TRF within ten (10) days following notice of such amount being due shall bear interest at the rate
of eighteen percent {18%g) per annum or the highest rate allowable by law ("Default Rate™) trom the date
due until fully paid.

295 IN THE EVENT THAT TRF CEASES TO BE A NOT-FOR-PROFIT CORPORATION,
THIS AGRECMENT SHALL BE AUTOMATICALLY TERMINATED.

SECTION 30. {INTENTIONALLY DELETED].

SECTION 31. TERMINATION.

31.1  Temmination for Convenience by City, The City reserves and retains the right. at its sole

option and discretion, to terminate this Agreement, without cause and without penalty, with regard to TRT s
rights and responsibilities with respect to the operation, management, maintenance, proinotion and
marketing of the Facility, upon one hundred eighty (1803 days prior written notice to TREY.

31.2  Effect of Termination. In the event this Agreement expires or 1§ terminated for any reason:

(1) Ad Uperaung Expenses and all other obliganons tor the penod up 10 the date of expiration or
termination shall be paid using tunds on deposit in the account(s) described in Section [0 and to the extent
such funds are not sufficient, TRF shall pay all such amounts from its own funds: (2) After all amounts

referenced in subparagraph (1) have been paid, TRF mav retatn all remaining Operating Revenues (ifany).
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Upon the expiration of this Agreement or a termination for any reason, all turther obligations of the parties
hereunder shall terminate except for the oblizations which for all peniods up to the date of expiration or
termination and such other obligations as arc stated to survive or be pertormied after such expiration or
termination. All of the foregoing reimbursement and the payment obligations are to be made within thirty
(30} days after the termination daie. The provisions of this Subsection 31.2 regarding the above
reimbursement and payment obligations of the City shall survive the teomination of this Agreement.

313 Surrender of Facility. Upon tenmination or expiration of this Agreement TRF shall

surrender and vacate the Facility upon the effective date of such termination {or expiration). The Facility
and all equipment and fumishings shall be returned to the City in a good and clean condition consistent
with other similar Comparable Facilities and in compliance with all Governmental Requirements, ordinary

wear and tear, and casualty loss excepted.

SECTION 32. NOTICES.

All notices from the City to TRF shall be deemed duly served il mailed by registered or centified
mail to TRF at the foltowing address:

The Rhythm Foundation, Inc.

PO Box 414625

Miami Beach Florida 33141
Attention: James Quinlan, Chairman

All notices from TRF to the City shall be deemed duly served if mailed to:

City of Miami Beach

1700 Convention Center Drive
hliami Beach. Florida 33139
Attention: City Manager

With copies to:

City of Miami Beach

1700 Convention Center Drive

Miami Beach. Florida 33139

Attention: John Rebar, Parks and Recreation Department Director

TREF and the City may change the above mailing addresses at any time upon giving the other party written

notification. All notice under this Agreement must be in writing.

SECTION 33. NO DISC] MINATION,

ERN [ he [ RE agrees tha there snall be no diseninunation on account of actual or percerved race,
coler., national ortgin, religion. sex, intersexuality, gender identity, sexual orientation, marital and familial
status, age, disabilily, ancestry, height, weight. domestic partner status. labor organization membership,

tamilial situation, or political affiliation in the operations reterred to by this Agreement: and further, there
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shall be no discrimination regarding any use, service, maintenance or operation of the Facility. All facilities
located on the Faeility shall be made available to the public. subject to the right of TRE to establish and
enforce reasonable rules and regulations to provide for the safety, orderly operation and security of the
facilities.

332 No Discrimination in Emplovment: Affrmative Action. In conncction with the

performance of work under this Agreement, TRF shall not refusc to hirc, discharge, refuse to promote or
demote, or to discriminate in matters of compensation against, any persen otherwise qualified. solely
because of race, color, national origin, religion, sex, intersexuality, gender identity, sexual enentation,

marital and familial status and age or disability.

SECTION 34 {[INTENTIONALLY DELETED].

SECTION 33, LIMITATION OF LIABILITY,

The City desires to enter into this Agreement only it in s0 doing the Ciry can place a limit on its

liability for any cause of action for moncy damages due to ap alleged breach by the City of this Agreement,
so that its Liability for any such breach never exceeds the sum of S$10.000. TRF hereby expresses his
willingness to enter into this Agreement with TRF's recovery from the City for any damage action for breach
of contract to be limited to a maximum amount of $10.000, less the anount of all funds actually paid by
the City to TRF pursuant to this Agreement.

Accordingly, and notwithstanding any other term or condition of this Agreerient. TRF hereby
agrees that the City shall not be hiable to TRF for damages in an amount in excess of $10.000. which amount
shall be reduced by the amount actually paid by the Citv to TRF pursuant to this Agreement, for any action
or claim for breach of contract arising out of the performance or non-pertormance of any obligations
imposed upon the Cily by this Agreement. Nothing contained in this paragraph or ¢lsewhere n this
Agreement is in any way intended to be a waiver of the limitation placed upon the City's liability as set

torth in Section 768.28, Florida Statutes,

SECTION 36. NOT A LEASE.

It is expressly understood and agreed that no part, parcel. building, structure, equipment or space
is leased to TRF: that this Agreement is a management agreeinent and not a lease: and that TRF's right to
operate and manage the Facility shall continue only so long as the TRF complies with the undertakings,

pl'L)\-'i:lUllS, agrechnicliils, snpulalmm and conditions ot s .‘\ngClTlCI'll.

SECTION 37. MISCELLANEQUS.

371 YemueWaiver of Jury Trial. This Agreement shall be governed by, and construed in
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accordance with. the laws ol the State of Florida. both substantive and remedial. without regard to principals
of conflict of laws. The exclusive venue for any litization ansing out of this Agreement shall be Miami-
Dade County, Florida, if in state court, and the U.S. District Court, Southem District ot Florida, if in federal
court.  BY ENTERING INTO THIS AGREEMENT, CITY AND TRF EXPRESSLY WAIVE ANY
RIGHTS EITHER PARTY MAY HAVE TO A TRIAL BY JURY OF ANY CIVIL LITIGATION RELATED
TO., OR ARISING OUT OF. THIS AGREEMENT.

37.2  No Pantnership or Joint Venture. Nothing herein contained is intended or shall be construed

in any way to ¢reate or establish the relationship of partners or a joint venture between the City and TRF.
None of the officers. agents or employees of TRT shall be or be deemed to be employees of the City for
any purpose whatsoever.

37.3  Entire Agreement. This Agreement and all Exhibits attached hereto contain the entire

agreement between the parties with respect to the subject matter hereof and supersedes all prior agreements,
understandings, proposals or other expressions of intent with respect thereto. The Exhibits anached hereto
are incorporated inte and made a part of this Agreement. No other agreements, representations, warranties
or other matters. whether oral or written, will be deemed to bind the partics hereto with respect to the subject
matter hereof.

374 Written Amendments. This Ayreement shall not be altered, modilied or amended in whole

or in part, except in writing exceuted by each of the parties hereto. The City Manager. on behalf of the City,
shall have authority {0 approve any changes to this Agreement.

375 Binding Upon Successors and Assizns: No Third-Party Beneticiaries.

37.5.1 This Agreement and the rights and obligations se¢t forth herein shall inure to the
benefit of. and be hinding upon. the parties hereto and each of their respective permitted successors and
permitted assizns.

37.5.2 This Agreement shall not be construed as giving any person, other than the parties
hereto and their successors and permutted assigns. any legal or equitable nght, remedy or claim under or in
respect of this Agreement or any of the provisions herein contained. this Agreement and all provisions and
conditions hereof being intended to be, and being. for the sole and exclusive benefit of such parlies and
their successors and permitied assigns and for the benefit of no other person or entity.

37.6  Section Headings and Defined Terms. The headings contained herein are for reference

purposes only and shall not 1n any way athect the meaning and mterpretation of (hus Agreement. The tenins
defined hercein and in any agreement executed in connection herewith include the plural as well as the
singuiar and the sigular as well as the plural, and the use of masculine pronouns shall include the teminine
and neuter. Except as olhenwise indicated, all agreements defined herein refer o the same as from ume {o
time amended or supplemented or the terms thereof waived or modified in accordance herewith and

therewith.



This Agreement may be exceuted in two or more vounterparts, eact of which shall be deemed an
original copy of this Agreement, and all of which. when taken together. shall be deemed to coastitute but
one and the same agreement.

377  Severability. The invalidity or unenforceability of any particular provision, or part of any
provision, of this Agreentent shall not atfect the other provisions or parts hereof, and this Agreement shall
be construed in all respects as if such invalid or unenforceable provisions or parts were omitted.

378  Non-Waiver. A failure by either party to take any action with respect to amy default or
viofation by the other of any of the terms, covenants, or conditions of this Agreement shall not in any respect
limit. prejudice, diminish, or constitute a waiver of any rights of such panly to act with respeet to any prior.
contemporaneous, or subsequent violation or default or with Tespect 1o any continuation or repetition ot the
ariginal violation or default.

379  Certain Representations and Warranties.

37.9.1 The City represents, warrants, and covenants to TRF the fellowing: (1) City has
Full legal right, power and authority to enter into and perforni its obligations hereunder: and (i) this
Agreenient has been duly executed and delivered by the City and constitutes a valid and binding obligation
of the City. enforceable in accordance with its terms, except as such enforceability may be Limited by
bankruptey. insolvency. reorganization or similar laws affecting creditors” rights generally or by yeneral
equitable principles.

37.9.2 TRF represents and warrants to the City the following: (1) TRF has full legal right.
power and authorily to enter into and perform its obligations hereunder, and (it) this Agreement has been
duly executed and delivered by TRT and constitutes a salid and binding obligation of TRF, enforceable in
accordance with its terms, cxcept as such enforceability may be limited by bankruptey, wnsolvency.
reorganization or similar laws affecting creditors’ nghts generally or by general equitable pringiples.

17.10 Governing Law. This Agreement will be govermed by and consirued in accordance with

the internal laws of the State of Florida, without giving effect to otherwise applicable principles of contlicts

of law.

SECTION 38. TRE’S COMPLIANCE WITH FLORIDA PUBLIC RECORDS LAW,

38.1  TRF shall comply with Florida Public Records law under Chapter 119, Florida Statutes, as
may bc amended from tiine to time.

38.2  The term “public records™ shall have the meaning set forth in Section 119.011(12), which
mcanls all doeuments, papers, letters, maps, books, tapes, photographs, films, sound recordings. data
processing software, or other raterial. regardless of the physical form, characteristics. or means of
transmission, made or received pursuant Lo law or ordipance or in connection with the transaction of ofticial

business of the City.



383  Pursuant to Section 119.0701 of the Florida Statutes, iff TREF meets the definition of
“Contractor” as defined in Section 119.0701(1 Wa). TRF shall:

38.3.1 Keep and maintain public records required by the City to perform the service:

38.3.2 Upon request tfrom the City's custodian of public records, provide the City 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, Florida Statutes or as otherwise
provided by law:

38.3.3 Ensure that public records that are exempt or confidential and exempt from public
records disclosure requirements are not disclosed, except as authorzed by law, for the duration of
the contract term and following completion of the Agreement if TRF does not transter the records
to the City;

38.34 Upon completion of the Agrecment. transfer. at no cost to the City. all public
records in possession of the Consultant or keep and maintain public records required by the City to
perform the service. If the Consultant transfers all public records to the City upon completion of
the Agreemncnt, TRF shall destroy any duplicate public records that are exempt or confidential and
exempt from public records disclosure requirements. 1ff TRF keeps and maintains public records
upon completion of the Agreement. the Consultant shall meet all applicable requirements for
retaining public records. All records stored electronically must be provided to the City, upon request
from the City™s custodian of public records, in a format that is compatible with the information
technology systems of the City.

384  REQUEST FOR RECORDS: NONCOMPLLANCE.

38.4.1 A request to inspect or copy public records relating to the Citv’s contract for
services must be made directly to the Cuy. If the City does not possess the requested records, the
City shall mmediately notity the Consultant of the request, and TRE must provide the records to
the City or allow the records to be inspected or copied within a reasonable time.

38.4.2 TRF's failure to comply with the City's request for records shall constitute a breach
of this Agreement, and the Clty, at its sole discretion, may; (1) unilaierally terminate the Agreeinent:
(2) avail itself of the remedies sct forth under the Agreement; and’or (3) avail itself of any available
remedies at law or in equity.

38.4.3 A Concessionaire who fails to provide the public records to the City within a
reasenable time may be subject to penalties under s, 119.10.

353 CIVIL ACTION,

3851 Ifacivil action is filed against TRE to compel production of public records relaling

to the City s contract for services, the court shall assess and award against TRF the reasonable costs

of enfarcement. including reasonable attomeys” tees, I
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a. The court determines that TRY unlawfully retused to comply with the public records
request within a reasonable time: and

b. At least 8 business days before filing the action, the plaintifl provided written notice of
the public records request. including @ statement that TRF has not complied with the request. to the
City and to TRF,

38.5.2 A notice complies with subparagraph (1)b) if it is sent to the City’s custodian of
public records and to TRF address listed on its contract with the City or to the Concessionaire’s
registered agent. Such notices must be sent by common carrier delivery service or by registered.
Global Express Guaranteed, or certified mail, with postage or shipping paid by the sender and with
evidence of delivery, which may be i an electronic format.

3853 A Concessionaire who complies with a public records request within § business
davs after the notice is sent is not liable for the reasonable costs of enforcement.

33.6  TF TRF HAS QUESTIONS REGARDING THE APPLICATION OF CHAPTER 119,
FLORIDA STATUTES, TO TRF'S DUTY TO PROVIDE PUBLIC RECORDS RELATING TO
THIS AGREEMENT, CONTACT THE CUSTODIAN ¢ PUBLIC RECORDS AT:

CITY OF MIAMI BEACH

ATTENTION: RAFAEL E. GRANADO, CITY C _ERK
1700 CONVENTION CENTER RIVE

N AMIBEACH, FLORIDA 33139

E-MAIL: RAFAELGRANADOG MIAMIBEACHFL.GOV
PILONE: 305-673-7411

SECTION 39. PROHIBITIONS REGARDING SALE OR USE OF EXPANDED POLYSTYRENE
FOOD SERVICE ARTICLES.

Pursuant to Section §2-7 of the Ciry Code, a5 may be amended from time to time, effective August
2. 2014, the City has prohibited the use of expanded polystvrene food service articles by City Conltractors,
i connection with any City contract, lease, cancesston agreement er Special event penmit. Additionally,
pursuant to Section 82-383 of the City Code, as may be amended from time to time, no polystyrene food
service articles will be allowed in the right-of-way. and no pelystyrene food service articles can be provided

1o sidewalk café patrons.

Expanded pofystirene 1s a petroleun byproduct commenly known as Styrofoam. Expanded polystvrenc is
more particularly defined as blown polystyrene and expanded and extruded toams that are thernmoplastic

petrochemical materials utilizing a styrene monomer and processed by any number af techniques including,

-
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but not limited 1o, fusion of polymer spheres {expandable head foam). injection molding. foam melding.

and extrusion-blown molding (extruded foam polystvrene),

Expanded polvstvrene food sorvice ariicles means plates, bowls. cups. containers. lids, trays, coolers, ice

chests, and all similar articles that consist of expanded polystyrene.

Additionally, Concessionaire agrees to comply {and ensure compliance by its vendors) with Scction 46-92
(c) of the City Code, which states that it is unlawful for any person to carry any expanded polystyrene
product onto any beach or into any park within the City or for any business to provide single use plastic
straws or single use plastic stirrers with the service or delivery of any beverage to patrons on the beach
except that this prohibition shall not apply to a person or patron with a disability or medical condition that
impairs the consumption of beverages without a single-use plastic beverage straw or plastic stirrer: provided
however, TRT agrees not to sell, use, provide food in, or offer the use of expanded polystyrene food service
articles at the Facility or in connection with this Agreement. TRF shall ensure that all vendors operaring in
the Facility abide by the restrictions contained in this Section. A violaiion of this section shall be deemed a
default under the terms of this Agreement. This subsection shall not apply to expanded polystyrene food
service articles used for prepackaged foud that have been filled and sealed prior (o receipt by the TRF or its

vendors.

SECTION 40. COCA-COLA.

The City has entered into an agreement with Coca-Cola Bottling. effective September 1, 2011 -
September 1, 2021, 10 be the exclusive provider ot non-aleoholic beverages and coftee products. TRE shall
only purchase. from the City's Bottier. Coca-Cola beverages as listed in the attached Exhibit ~G™ and as

muy be updated from time to time.
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ATTEST:

INALTID Lkl

STATE OF FLORIDA

COUNTY OF MIAMI-DADE

The forecoing instrument was acknowledged before me this

James Quinlan, as Chairman and

)

THE RHYTHM FOUNDATION, INC.

wi My,
®

11
v
™

b
F

OF A%
iy

SS:

. as

ay of

z Commission # FFG79146
: 5" Expites. April 6, 2020
= Bonded thru Aaron Notary

ﬁﬂ?ﬁﬂ% Nina Alzxandra Monioys

L2019, by
on behalf

of The Rhythm Foundation, Inc., known to me to be the persons described in and who executed the

foregoing instrument, and acknowledged to and before me that they executed said instrument for the

purposes therein expressed.

WITNESS my hand and olhicial seal. tht

v of

ingy,  Nina Alxandra Montoya
SR commission £ FRO78148
By 23 Expires: April 5, 2020
"%dv\f‘ Bonded thru Aaron Notary
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_.2019.



EXHIBIT A
SITE PEAN AND LEGAL DESCRIPTION OF THE FACILITY

LEGAL DESCRIPTION:

The area delineated on the Site Plan, artached hereto and incorporated herein as Exhibit A-1, located at the
North Shere Park, which is located in a portion of land more particularly deseribed as:
A portion of land located in section 2. Township 5.3 South Range 42 East, bounded
as follows: bounded on the North by the South right-of-way line of Third Street (now 73™
Street) and its easterly extension as shown in PLAT OF TOWNSITE OF HARDING. Plat
Book 34, Page 40, of the Public Records of Miami-Dade County, Florida; hounded on the
South by the South hine of government Lot 6. Section 2, Township 33 South Range 42 East
(now South line of 72" Street) and its casterly extensions as shown in NORMANDY
BEACH SOUTH, Plat Book 21, Page 34, of the Public Records of Miami-Dadc County,
Florida; bounded on the East by the Erosion Control Line of the Atlamic Ocean, as recorded
in Plat Book 105, at Page 62. of the Public Records of Miami-Dade County, Florida and
bounded on the Yest by the Fast right-of-way line of Collins Avenue as shown according
to Florida Department of Transportation Finished Project ID 2507471, Said land located

in the City ol Miami Beach, Miami-Dade County, Flonda,
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EXHIBITB
CITY OF MIAMI BEACH
MINTMUNM MAINTENANCE SPECIFICATIONS
FOR MAINTENANCE OF THE NORTH SHORE BAND SHELL

These minimum vperating and maintenance standards are intended 1o be considered as a whole and intended
to provide an overall standard for the Facility. Individual discrepancies, as well as deviations, from any
individual standard shall not be considered a default of the Agreement; 1t is the intention of the parties that
this Exhibit is merely a guide and that TRF is only expected to use good faith efforts to endeavor to meet
the standards set forth herein. In the event of a conflict between the terins or conditions of the Agreement
and the terms or conditions of this Exhibit, the terms and conditions of the Agreement shall control.

PERSONNEL

TREF shall have the sole responsibility to recruit and eniploy a full-time general manager and any necessary
administrative and accounting personnel that are responsible [or the overall management and operation of
the Facility,

TRF shall have the sole responsibility to recruit and employ sufficient persennel to maintain the following
functions: general and event securiny: janitorial, housekeeping and cleaming for both event and non-event
cleanup (including graftiti removal); painting and general overall maintenance of the Facility to ensure that
the Facility is being maintained consistent with other Comparable Faeilities.

The Cuty shall have the sole responsibility for maintenance of capital systems. <lectrical systems, plumbing:
and air conditioner operation;

TRE shall have the sole responsibility to recruit and employ personnel as it deems necessary for the staging
and covrdinating of Events and productions.

TREF shall maintain personnel policies thar assure employment practices do not discrinunate on the basis of
race, color rehiglon, military status, marital status, physical or mental disability. national origin. age, gender,
or sexual preference.

GENERAL SECURITY

I'RF shall provide for the overall security of the Facility, including during non-event hours,

EMERGENCY PROCEDURES

TRF shall assign an employee and a backup emplovee 1o act as an Emergency Liaison to the City. This
individual will be required to use good faith efforts to attend any and all meetings, held by the City, that
deal with emergency situations, such as extreme weather events, terrorist acts. etc. The Liaison will serve
as the point of contact durfng any gmergency ¢risis,

TRF shall develop and implement a Hurricane Preparedness Procedure, a copy of which shall be provided

to the City,

TANTTORIAL. CLEANING AND HOUSFREEPING
The Facility shall be reasonably clean and stocked with supplies {i.e. toilet paper, soap, ele.) at all times.
This includes general cleaning during non-event times. as well as during Events.

Restrooms are to be cleaned during Events and on a periodie basis during non-cvent times {o assure thal
they are in a functional and reasonably sanitary condition.
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The Ciry shall have the responsibility for Sanitation and Waste as it relates to emptying of the dumpster and
serviving trash receptacies within the park arca. The dumpster will be serviced at current scrvice levels.
Any additionat dumpster services and the collection of and depositing of trash within the Band Shell will
be the responsibility of TRF

At the City’s responsibility, treatment for pests and rodents (except termites) shall occur on a Quarterly
basis as needed to prevent infestation or as required by applicable Code.

Flooring shall be cleaned and polished on an as needed basts.
Windows shall be maintained in a reasonably clean condition and cleaned on an as needed basis.

Entrance doors and mirrors shall be maintained in a reasonably clean condition and cleaned on an as needed
basis.

LANDSCAPING

The City shall maintain all exterior landscaping

EXTERIOR LIGHTING
The Facility shall remain illuminated regularly after dark. The City shall maintain all exterior lighting.

EQUIPMENT MAINTENANCE AND GENERAL MAINTENANCE

Fquipment shall be maintained in a good and workmanlike manner in order to maintain in full force and
atfeet all dealer’s and manufacturer’s warranties. TRF shall develop an annual schedule for equipment
inspection and preventative maintenance.

Lpon termination. cancellation, and‘or expiration of the Agreement, TRF shall provide all records
maintained in accordance with Section 5.5.4. All existing warranties that are transferable will be transferred
Lo the City.

TRF shall post and maintain, as required by any applicable govermmental code and. or regulation. any and
all required professional licenses. certitications. and‘or pennits.

The City shall maintain and inspect all building safety systams including but not limited to: smoke. fire.
and CO detector systems, backup generator operation, emergency battery backup functions, CMergency
lighting, emergency egress, special needs and blackout preparedness equipment. All building safoty
systems shall e tested on at least an annual basis or as required by federal. state of local codes and
regulations and maintained in operating condition at all times.

The City shall develop and implement a plan for inspection and maintenance [or the Facility’s HVAC
systems. This shall include inspection of all HVAC controls on a Quarterly hasis to verify proper setting
and operation as well as any adjustrments and'or maintenance that may be appropriatc, including, but not
limited to filer replacement, blower and. or heat cxchanger, proper operation of air intakes vents, tan units.
ducts.etc.

TRE has the sole responsibility of maintaining the paint on the interior of the Facility.



EXHIBIT C
RENTAL RATES FOR FACILITY

NORTH BEACH USE AGREEMENT
BANDSHELL RATE SHEET

RENTAL RATES (10 IIRS*)
¥INCLUDING LOAD IN / QUT

PUBLIC EVENTS
FOR PROFIT COMPANY 33.500
NON PROFIT ORGANIZATION 52.500

PRIVATE EVENTS
(INCLUDES HOUSE MANAGER. 2 SECURITY
GUARDS, AUDIO
FOR PROFIT COMPANY $7.500
ENGINEER, CLEANING FEL

(INCLUDES HOUSE MANAGER. 2 SECURITY
GUARDS, ALDIO

NON PROFIT ORGANTZATION 36,500
ENGINEER, CLEANING FEE

STAFFING RATES (PER HOUR)

TECHNICAL STAFE

AUDIO ENGINEER $50
STAGE TECHNICIAN S30
LIOGHTING DDESIGNER 533

FRONT OF HOUSE STAFF
HOUSE MANAGER 523
STAGE MANAGER 825
CONCESSIONS MANAGER 830
SECURITY GUARD §22
DOOR PERSON 520
MERCHANDISE PERSON 520
HOSPITALITY PERSON §15
HOUSE LABOR 513
USHER 510

SERVICE RATES

CLEANING

POST SHOW CLEAN UP 5300
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NORTH BEACH

BANDS EXHIBITD LSE ALREEMENT

TRF STANDARD AGREEMENT TERMS SHEET

THIS LECENSE AGREEMENT (" Agreement”) made this day of___, . between THE
REYTHM FOUNDATION ("TRF") located at P.O. Box 414625, Miami Beach, Florida, 33141, FID: 65-
0102768, on behalf of The NORTH BEACH BANDSHELL ("VENUE") located at 7275 Collins Ave, Miarni
Beach, Florida, 33141, and ("RENTER") as

Corporate Name:

Contact:

Address:

City, State, Zip Code:
Telephone:

Email:
Website;

is for the RENTER's limited, temporary, and revocabie license for the use of the venue described betow and
to conduct the event(s) /performance(s) regarding as follows:

Event / Artist / Performance / Engagement Name and deseription type, as applicable: (collectively referred to
as "USE AGREEMENT"

Drescription below is subject to change based on information provided.

CATEGDRY DESCRIPTION COST
Space Ramial
Evtim1 Narmg
Dase T me:
L=ad IrDate - Time 'sh
wpad aut Daje, Tirayy
Total e
Revaw Date
Secur 1y Deoasit
Tax Sraus s Check ane: O MHen-Proft G Far FRof
Admisz.on Theck one; O Ticker2a Q Free
Fundraisar |Crach cre! O Ad.ocacy O Fahbes! O Mg
Autiance ICkets ona) 0 Punlic 2 Fruate G Production
< Arnlenc O Carrumily O Eaposiion O Fesiea
Esert T, G Screanirg U Biardzef Sonzer 3 Theata o Wesdrg
Q Corfare~ce G Pnota O Fuming O Limuted
[
|
AN i LI Pl
|
{nitials:
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TRA-153-2RG7
7275 Collins Ave
Miami Beach. FL 33141
USE AGREEMENT
This Agreement is enfered into this day of . , by
and between The Rhythm Foundation, Ine. {“TRF™}) and {~Renter™).

1. TERM

TRF hereby prants to Renter the privilege and license (0 use The North Beach Bandshell,
located at 7275 Collins Avenue Miami Beach. FL 33141 (“Facility™). This Agrecment shall
commence upon the full cxecution and terminate upon fulfillment of all the responsibilities and
obligations of the partics.

2. USEPERIOD

Renter shall be permitted to enter and occupy the Facility, excluding *Production Office™,
“Janitor Closets™ and “'Storage Facilities™, during the Use Period for the purposes of presenting an
event {“Event™). Unless otherwise agreed to in writing by TRF, the Event shall be held at no other
times at the Facility. The Use Period shall consist of the peried of time required for sat- up,
presentation, and dismantle of the Event. In consideration of an additional fee, TRF may allow
Renter a longer period. Any equiprment or stage props lefl in the Facility after the expiration of the
time allowed for dismantle may be disposed of by TRF without any nght of claim by the Renter.
Staffing rates will apply based on services required, staft must be present at all times that Renter or
their representatives are on site.

3. PERMITTED USE

This Agreement solely authorizes Renter to the temporary use of the Facility for the limited
purposes set forth herein and for no other purpose. The parties hereby agree that the provision of
this Agreement do not constitute a tease, TRF retains dominion. possession, and control of the
Facility. This Agreement confers no exclusive possession of the Facility. The Renter cannot
exclude TRF from the Facility.

Renter shall not allow any of the foregoing into the facility or the surrounding property at
any time, without TRF's prior written consent: interactive physical games and attractions,
miechanical rides, body an and picrcing services, exotic animals. and pyrotechnics.

Renter understands that the Venue Occupancy at any one time is 1,250 persons.

Anything to the contrary not withstanding. the Renter may sell tickets to All Ages and
market ¢vent to the public as “All Ages™,

4. USE RATE

In consideration of the use of the Facility. Renter agrees to pay TRF rental charge detailed on
the first page of thus Agreenment as well as al} costs incurred by the perfarmance (including but not
limited staffing, equipment rental, and other tees a3 described in the attached Payvment and Fees
Schedule). This total does naot reflect any additional charges that may be levied against
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7RA-433-2897
7275 Collins Ave
Miami Beach, FL 33141
USE AGREEMENT

Renter. The total fee is to be paid no later than thirty days (30) prior to the beginning of the Use
Period, unless otherwise agreed to in writing with TRF. Payment of additional charges shall be
made within two (2) business days following the vecurrence of the Event giving nise to such
payment,

5. SECURITY DEPOSIT
A security deposit of $1.000 per event day is due at the tirne of execution of this contract. Dates
will not be reserved for any rental without the pavment of a deposit. Dates can be reserved for a
maximum of one year. The Sceunty Depaosit is provided towards Renter’s performance under
this Agreement and tull payment of all amounts due hereunder, including the cost of any
damage repairs. replacement or restoration. payment of any Additional Charges, or o defray any
other unusual but reasonable expense borne by TRF as a consequence of Renter’s use of the
Facility and’or presentation of an Event. TRE shall return the Security Deposit, or the
unexpended portion thereot, to the Renter upon full satisfaction of all of Renter's obligations
hereunder according to the Payment & Fees Schedule ar the Adjusted Final Scttlement. If
Security Deposit is not sufficient to fully restore damages caused by this use, Renter agrees to
provide necessary repairs or payments within thirty (303 days to fully restore the venue and‘or
the in-house equipment to the condition in which it was received. Fxcept where this Agreement
is terminated for cause, Renter shalt be entitled to a refund of the Deposit, or so much thercof as
has not been applied, upon temmination of the Agreement, after satisfaction of all amounts due
by Renter hereunder, i any. Should the rental agreement be canceled within 60 days of the
evenl, the Renter agrees to forfert the full security deposit amount,

6. CONDITION OF FACILITY,REMOVAL OF RENTER'S EFFECTS

Renter has inspected the Facility and accepts it in “as-is™ condition. Commencement of the use of
the Facility by Renter shall be vonclusive that the Facility was Ut good repair and in satistactory
condition, fitness, and order when such use commenced. Renter shall not paint, drll into, or in any
way mark or deface any part of the Taciiity. Renter agrees to tear down and remove all of Renter’s
effects immediately attor the presentation of an Event and-or expiration of the Term. TRF will have
the full right to callect and have custody of all anicles and personal property left on the Facility or at
the Facility after the expiration of the Use Period. Any property so lefl will be deemed abandoned by
Renter and may be disposcd of by TRF, as TRF sees fit, without any liability for any loss, damages
or costs associdted with such disposal, which hability will rest solely with Renter. Any costs
incurred by TRF 1n removal of effects or in the repairing of any damage to Facility caused by the
Event will be fully charged 1o the Renter.

7. EVENT PERSONNEL

Renter shall be responsible for all staffing costs in connection with the use of the Facilitv.
see antached Payment & Fees Schedule for Staffing Guidelines, Rates & Responsibilities.
TRF reserves the night to schedule stafting to cnsure quality customer experience, publie
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786-133-2807
7275 Collins Ave
Aliami Beach. FL 33141
USE AGREEMENT
satety, venue cleanliness & exgeution of all services provided. An estimate of staffing costs is
in the artached Payment & Fees Schedule.

8. [N HOUSE EQUIPMENT

Use of the In House Sound and Lighting and any other furniture, fixtures, and equipment are
available to the Renter at no additional charge. No additional amplified sound system is permitted
for use within the venue. The removal of speakers from their origtnal setting is prohibited. It is
acknowledged by Renter that final authority over operation of in-house equipment rests with TRE.
Changing of the original positioning or focusing of lighting equipment. or reprogramuning of the
lighting computer or audio console can only be done with TRE's approval and supervision. Renter
shall pay for any technical labor involved in retuming the equipment to its original standard
design. Any vielations of this section may result in the immediate termination of this Agreement
and will subject Renter to liability for all damages arising [rony, or in connection with, said
viplation.

9, BOX OFFICE

TREF shall manage all Box Office operations including but not [imited to onling ¢vent ¢reation,
online ticket sales, day of show ticket sales, box office management and staffing of personnel. Third
party licket ontlets and consignment sales may be allowed by written agreement and TRF inventory
contral, Settlement trom Box Office procecds to take place at the Adjusted Final Settlement based
on the attached Payinent & Fee Schedule, TRF requires 20 complimentary tickets to all events at
the North Beach Bandshell. TRE charges & $3.00 per ticket fee for all tickets sold.

10. VENUE SPONSORSHIPS AND SIGNAGE

Renter understands that TRF has entered into signage and spensorship relationships related to
the Facility for which TRF will retain all proceeds. TRF ressrves all rights to display signage in
accordance with ity Venue Sponsor agreements. Renter will not mark, cover or attempt to modity
any of the signage erected in accordance with its Venue Sponsor agreements at, on or near the
Facility. All active Venue Sponsors can be found in attached Sponsor Guidelines.

11. BRANDING, SIGNAGE & SPONSORS

Renter shall only display or erect any lettering, signs, piciures. notices, or advertisements in
consultation and approval of TRF staff. TRF reserves the right of discretion regarding the
location of all Branding & Signage. Sponsors must adhere to the rules laid out in the Sponsor
Guidelines.
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TRA-133-2897
72753 Collins Ave
Miamu Beach, FIC 3311

USE AGREEMENT

12. EVENT ADVERTISING AND PROMOTION

Renter shall be responsible for costs associated with all advertising and promotional materials
i connection with the Event. Renter ackanowledges and agrees that TRF shall in no way be
responsible for the actual results from and-or the success. financial or otherwise, of the Event.

13. THIRD PARTY CHARITABLE DONATIONS

Renter may ailow Third Party Charitable Donativns. Renter acknowledges and agrees to
comply with all applicable laws, reulations, and ordinances imposed by any governmental
authority in collecting said donations. Renter further agrees that it will be solely responsible for all
tability rclated to said donations.

14. PARKING

TRF shall not be obligated to provide or cause to be provided any parking whatsoever. TRF
shall not be responsible. under any circumstances. for any loss or damage occurmny to
automobiles brought onto the Facility by Renter's employees, subcontractors, or guests.

15. MUNICIPAL SERVICES
The Venue {TRF) reserves the right to hire, within rcason, addinonal services as required by
The Citv of Miami Beach. Costs associated with CMB additional services will be the sole
responsibility of the Renter to be paid based on the attached Paymen & Fee Schedule,

16, MERCHANDISE AND CONCESSIONS

TRF's designated tood and beverage concessionaire shall selt all tood and beverages and
retain one hundred percent (100%0) of the profits theretrom, and TRF's designaled merchandise
vendor shall sell all merchandise with seventy percent { 70%) going to Renter and thirty percem
{30%) retained by TRF, less taxes. In the event that Aleohelic Beverages are being sold, age
verificalion will take place at the entrance of the venue by designated staft.

17. BOOTH / COMMERCIAL SPACE

Rerter agrees to give notice 1o TRF to ensure seecessful execution and proper distribution of in
house utilities and equipment, whose approval is not to be unrcasonahle withheld, should Renter
desire to sell booth / cormunercial space (“Booth Space™) at the Tacility to vendors or exhibitors or
otherwise permit vendars or exhibitors at the Facility {("Vendors™) in connection with the Event,
Renter will assume sole control and responsibility for (i) all operations of all Vendors relating to
the Event and (i) requiring Vendors to camply with any applicable Facility ruies and regulations.
Renter will be solely responsible for the payment of any and all taxes or other fees associated with
the payments recetved from the Vendors of the use of the Booth Space. All Vendors must adhere
to artached Payment & Fee Schedule regarding submission of Indemuification form and delivery
of ail necessary Licensure and Insurance based on needs deseribed in this agreement. In addition to
any other indemnitication requirements set fonh herein, Renter shall indemnity, defend, be solely
liable for and hold, waive and release the TRF parties (herein described). harmless from and
against any and all claims. lawsuits. injunes. or losses ansing out of the installation, operation,and
removal of or in any manner related to the booth space and booth vendors,
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TRAO-433-2897
7273 Collins Ave
Miamii Beach, FL 33141

18. RISK OF LOSS USE AGREEMENT

Renter understands and agrees that TRE shall not be liable for any oss, injury. or damage to any
personal property or equipment brought into the Facility by Renter or by anyone whomsoever not
under the control or direction of TRF, during the time that the Facility is under the control of, or
occupied by the Renter. All personal property placed or moved in the Facility shall be at the risk of
Renter or the owner thereof. Renter funther agrees that 1t shall be responsible to provide security
whenever personal property ¢ither owned or used by the Renter. its employees, agents or
subcontractors is placed in the Tacility, including any property or equipment necessary for set-up
and dismantle. whether or not the Facility is open to the general public.

19. INDEMNIFICATION

[n addition to any other indemnification requirements set forth herein, Renter agrees to delend,
wmdemnify, shall be solely liable for and hold, waive and relcase TRE and the City of Miami Beach
{“eity™) and each of their respective parents. members, pariners, affiliates, divisions and
subsidiaries. and each of their respective officers. directors. shareholders, employees, agents and
represeniatives (collectively, “releasees™) harmless from and against anv and all claims, suits,
losses, injuries, liability. and damages (including reasonable attorneys” fecs and court costs) arising
or alleged to have arisen out of {a) any act or omission of renter. its emplovees, agents, volunteers,
contractors, patrons, guests, invitees. participants and performing antists; and/or {(b) the
presentation or performance of the event and'or {e) renter’s breach of any of the provisions of this
agreement. The parties agree. however. that the foregoing indemnity, waiver and release does not
include any claims, demands, suits. liabilities, expenses, etc. that arise out of TRE s or the city's
sole ncglipence or willtul miscenduct,

Renter agrees to use and occupy the facility and to place material, equipment, and other
property thercin at its own risk and hereby releases the TRF parties irom all claims tor any
damage or imjury ansing therefrom. Renter will require «ll third-pany service providers and
contractors to provide signed indemnification agreemenl consistent with the indemnification
requirements stated in this agrecment and in the attached “Service Provider / Vendor
Application” The indemnification. waiver and releasc provisions contained throughout this
agreement shall survive the termination of this agreement.

Renter will be solely responsible for the conduet and aciivities of Renter’s employees,

agents, contractors, guests and invitees and, for purposes of the Agreement, such canduct and
activitics of Renter. Renter and its emplovees, agents, contractors, guests, and invitees
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TRO-453.2807
7275 Collins Ave
Mhamte Beach, FL 33141

USE AGREEMENT

will abide by all reasonable rules and regulations adopted by TRF for the use, occupancy. and
operation of the Facility. Renter’s obligations under this Section shall survive the expiration

or temunatien of this Agreemenlt.

20. INSURANCE

Renter will maintain and pay all premium costs for, and will ensure that all of Booth Vendors
aud other contractors of Renter maintain and pay for the following insurance coverages in amounts
not less than specified throughout the duration of the Tenn:

1. Commercial General Liahifity Insurance for limits of not less than
51.000,000.00 per eceurrence Bodily Injury and Property Damage combined:
51,000,000.00 per occurrence Personal and Advenising Inj ury; $2,000,000.00
aggregate Products and Completed Operations Liability; §100,000.00 Fire Legal
Liability, and
32,000.000.00 general uggregate limit per event. The policy shall be written
on an gccurrence basis.

2. Umbrella Liability Insurance at not less than $2,000 000.00 limit providing
excess coverage over all limits and coverages noted in attached Insurance
Requirements. This policy shall be written on an occurrence basis.

3. Statutory Workers' Compensation including Employer's Liability lnsurance,
subject to limits of not less than $300,000.00. aftording coverage under
applicable worker’s compensation laws, Renter will cause. if allowed by law, its
workers’ compensation carrier to waive Insurer's right of subrogation with
respect 1o the TRF Parties. Workman's Compensation is not required of Vendors
with less than thres employees. In this instance, an official letter from the
Vendor stating that they have less than three employees isrequired.

Policics 1 and 2 above shall fist TRT and the City ol Miami Beach as -Additiona)
Insureds™ with respect to any and all claims arising from Renters operations.
Further, coverage for the “Additional Insureds™ will apply on a primary basis irrespective of any
other insurance. whether collectible or not. Shoutd any additional premium be charged for such
coverages or waivers, Renter will be responsible 1o pay said additional premium charge to their
surer. Renter will deliver to TRF satisfactory evidence of the described insurance COVErage on a
certificate form approved by TRF or. if required, copies of the policies. All required insurance
will be placed with carriers licensed to do business in the State of Florida. have a rating in the
nost current edition of AM. Best’s Property Casualty Key Rating Guide that is reasonably
acceptable to TRF and will provide thirty (30} davs written notice of cancellation or nonrenewal.

The insurance obligations stated in this Section are independent of, and shall not be affzcted by
the scope or validity of, any other indemnity. waiver, releasc or insurance provisions in other
scetions of this Agrecment.

Renter will ensure that all of its contractors (inciuding, without limitation. sponsors and Booth
Vendors arranged by Renter) who will be entering the Facility to engage in any business activity
{including, without limitation, sampling, distributing. vending or other commercial activity) will
campty with the foregoing insurance requirements and provide satisfactory evidence thereof prior
to the Evens.
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T86-4533-3897
7273 Calling Ave
Miami Beach, FL 33141

USE AGREEMENT

21. LICENSING AND PERMITS
Renter will be responsible for obtaining and paying for all licenses or perniits necessary for
holding the Event, including. but not limited to, tax requirements and any permits required by
guovernmental authorities. All costs associated with Permitting and Licensing are to be paid by
Renter based on Payment & Fee Schedule,

22. DEFAULT

It Renter. after having been given the opportuaity to cure, fails to comply with any term(s) or
condition(s} of this Agreement, or fails to perform any of its obligations hercunder. then Renter shall
be in default. Upon the occurrence of a default hereunder, TRF, in addition 1o ali remadies available
to it by law. mav by notice to Renter, terminate this Agreement whercupon all deposits. payrments,
advances, or other compensation paid by the Renter to TRF shall be retained by TRE.
Notwithstanding any provision herein, or any rule or regulation providing otherwise, if the Renter
caneels the event thirty (30) or less days from the commencement of the Use Period this shall be a
default by the Renter. Renter will automatically forfeit and owe the entire Use Rate, as deseribed on
the first page of this Agreement as well as the amount due for any contracied services already
rendered on behalf of Renter. The Renter shall have no recourse against TRF due to the Renter's
cancellation of the event thirty (30) or less days preceding the Use Period. The forfeiture of the Use
Rate shall not apply if the cancellation occurs due to a Force Majeure.

23. TRF'S TERMINATION RIGHTS

Termination Right: TRF, at the request of CMB, shall have the right to cancel the
presentation of an Event at any time if. in the exercise of its reasonable discretion, C M3
determines that the presentation of such Event, at the scheduled time. s not in the best
interest of TRY or the City of Miami Beach ("CMB™) due to concerns of Public Safety,
Quality of Life or in case of Emergency.

Termination for Cause: TRF shall have the right to tenninate this Agreetnent, without
notice or liability to Renter. upon the occurrence of an event of default so long as the
Renter has been given written notice of the default and reasonable opportunity to cure
said default in each instance.

Force Majeure: TRF shall not be liable for any failure to perfonn its obligations where
such failure is caused by conditions beyond its control. including, but not limited to,
Acts of Nature {including fire. flood, earthquake. storm, hurricane. or other natural
disaster), war, invasion, act of foreign enemies, events in lorcign countries that aftect
the City of Miami Beach and its citizens, hostilities {whether war is declared or not).
riots, street celebrations or protests. military or usurped power of contiscation. terrorist
activities, nationalization, government sanetions or restrictians, blockage, emnbargo,
labor dispute, strike, lockout or interruption. of the failure of services such as
electricity or lelephone,

24 MISCTLLANMEOUS PROVISIONS
This Agreement shall be construed and enforced according the laws of the
State of Florida.
Titlc and paragraph are for convenient reference and are not a part of
this Agreement.
No waiver or breach of any provision of this Agreement shall constitute a
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7R6-453-2897
7275 Colling Ave
Miami Beach, FL 35141

USE AGREEMENT

waiver ol any subsequent breach ot the same or any other provision hereof,
and no waiver shall be made etfective unless made in writing.

Should any provision, paragraph, sentence, word, or phrase contained in this
Agreement be determined by a court of competent jurisdiction to be invalid.
illegal or otherwise unenforceable under the laws of the State of Florida or
the City of Mianu Beach. such provision. paragraph, sentence, word. or
phrasc shall be deemed modified to the extent necessary in order to conform
with such laws, or if not maoditiable, then same shall be deemed severable,
and in either event, the remaining terms and provisions of this Agreemeni
shall remain unmodified and influx force and effect or limitation or its use.
This Agreement and any references Addendums and attachments constiture
the sole and entire agreement between the parics hereto, No modification
or amendment hereto shall be valid unless in writing and executed by
properly authorized representatives of the parties hereto.

25 NOXDISCRIMINATION

Renter represents and warrants to TRF that Renter does not and will not engage in diseriminatory
practices and that there shall be no discrimination in connections witly Renter’s use of the Facility or
presentation of the Event on aceount of race. color, sex, sexual preference, religion, age, disability,
marital status, or national origin. Renter further covenants that ne individual shall. solely by reason
of hissher race, color. sex, sexual preference, religion, age, disability, marital status, or national
origin, be excluded from participation in, be denied services, or be subject to discrimination in
cornection with the use of the Facilily under this Agreement.

26. ASSIGNMENT
Renter inay assign this Agreement, in whole or in part with written approval trom TRF.

27. NOTICES

All notices or other communications required under this Agreement shall be in writing and
shall be given by hand-delivery, electronic mail, or by regtstered or centified US Mail, return
receipt requested, addressed to the other party at the address indicated herein or to such other
address as a party may designate by giving notice in the matter herein provided. Notice shall be
deemed given on the day on which personally delivered: or, it by mail, on the fifih day after being
posted or the date of actual receipt. whichever is earlier.

28. ENTIRE AGREFEEMENT

This instrument. together with its attachments and all other instruments incorporated herein
by reterence constitute the sole and only agreement of the parties hereto relating to the usc of
the Facilily. Any prior agreements, promises, negotistions, or representations not expressly set
fonth in this Agreement are of no force or effect.

29, COUNTERPARTS

This Agreentent may be exceuted in two or more counterparts, cach of which shall
constitute an oniginal, but atl of which. when taken together. shall constitute one and the
SQMe agreement.
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786-433-2R07
7275 Collins Ave
Miami Beach, FL 33141

USE AGREEMENT

30, INSPECTIONS

The Renter will allow TRY inspectors, agents, or representatives the ability to monitor its
compliance with safety precautions as required by federal, state. ar local laws, rules,
regulations. and ordinances. By perfonning these inspections TRF, its agents, or representatives
are not assuming and liability by virtue of these laws, rules. regulations, and ordinances. The
Renter shall have no recourse against TRE, its agents, or representatives from the occurrence,
nonoceurrence, or resilts from such inspection{s).

31. AMERICANS WITH DISABILITLES ACT

Renter shall affirmatively comply with all applicable provisions of the Americans with
Disabilities Act ("ADA™) in the course of providing any work, labor or services funded by TRF
including Titles Iand [l of the ADA (regarding non-discrimination on the basis of disability)
and all applicable regulations, guidelines. and standards. Additionally. Renter shall take
affirmative steps to ensure the nondiscrimination in employment of disabled persons,

32. COMPLIANCE WITH LAWS

Renter aceepts this Agreement and hereby acknowledges that Renter's strict compliance with
all applicable federal. state, and local laws, ordinances and regulations is a condition of this
Agreement. and Renter, and any of its employees, agents, or performers, shall comply therewith as
the same presently exist and as they may be amended hereafter. This Agrecment shall be construed
and enforced in accordance to the laws of the State af Florida, Further, the Renter, and any of its
employees, agents or performers, hereby agrees to comply with all regulations regarding travel to
and from the United States as promulgated by the US Depaniment of Treasury Oftice of Foreign
Assers Control. and the U'S Department of Stare.
Violation of any federal. statc and local law shall subject the Renter to immediate cancellation of
this Agreement.

Initia! ;
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_ NORTH BEACH
r AN DSH E LI- LICENSE AGREEMENT

Insurance Requirements

All preductions and vendors that go into the North Beach Bandshell require General Liability Insurance
with the following limits:

For all evemrs

General aggregate $2,000,000
Products {completed operation agzregate) 52,000,000
Personal and advertising Injury $1,000,000
Per Occurrence $1,000,000
Fire Damage $100,000
Medica! Expense $5,000

If applicable:

Automobile Liability providing coverage for $1,000.000
all Owned, Hired and Non Owned Autos

If vendor is dispensing alcohol:

Liquor Liability (aggregate) 32,000,000
Per OQcecurrence 1,000,000

Workers Compensation Insurance shall be required under the Laws of the State of Florida. If the
vender has less than three employees and thus is exempt from Worker's Compensation, a letter attesting
10 the fact must be submied.

In every case, the following entities must be listed as additionally insured:

The City of The Rhythm

Miami Beach Foundation PO Box
1700 414625

Conveantion Miami Beach, FI. 33141

Center Drive
Miami Beach,
FI. 23139
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EXHIBIT E

CITY OF MIAMI BEACH OWNED PROPERTY NCLUDED IN THE AGREEMENT

Y
[tem:

Theater Control
Computer Screen F1
Computer Screen 2
Computer MMousc
Aluminum benches

HOUSE CONSOLE:

FLOOR MONITORS:

F.OH. SYSTEM:

LIGHTING:

BEACH
SHE L

Brand;
Element
Knstel-1.P
Knstel-[.P
Kensinglon

CITY OWNED

EQLIPMENT
Model. Senal No:
433041020 434401078
LED19-023-P 20100603180
LED1S-023-P 20100700858
5A1033A001657

Yamaha QL5 48x16

4 - QSC KWi22

12 ~ Meyer Sound | MINA
Compact Curvilinear Array Loudspeaker

3 — Meyer Sound | 700 HP
UltraHigh Power Subwuoofer

16 Chauvet[P65 ColorDash Par HI2IP LED Wash [Light
16 —Chauvet [P65 ColorDush Par H7EP LED Wash Light
11— Medium PAR 64 { 1K)

1 - Opto Branch 4 4wav DMX Distributor ETC

Element Lighting Censole

M
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EXHIBIT F
CITY PREDETERMINED SCHEDULED EVENTS FOR  ACILITY

City of Miami Beach Parks and Recreation Department  Hispanic Herilage Events (September)
City of Miami Beach International Tenms Federation Events {October)

City of Miami Beach Turkey Give-Aways { November)

City of Miami Beach Toy Drives (December)

City of Miami Beach Parks and Recreation Depatment - Black History Event (February)

City of Mianu Beach Youth Music Festival (March)

*E*ather City events to be scheduled in conjunction with The Rhythm Foundation***
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MANAGEVENT AGRUENMENT BETWEEN CITY AND TRF
FOR THE MGMT OF THE NORTH SHORE BAND SHELL

EXHIBIT G
COCA COLAAGREEMENT AND PRODUCT LIST




R017- 2977y

— Execution  ryion
o 2 é.mé% & ;ac B

COCA-COLA PLAZA
ATLANTA, GEORGIA

March 16,2017

City of Miami Beach

Aftenti Mg, Gisela Torres

1700 C  vention Center Drive, Fourth Floar
Miami Beach, Flonda 13139

Re: Sale of the Asscts of Coca-Cola Refreshments USA, Inc. to Coca-Cola Beverages
Florida LC

Dear Ms. Torres:

Ri rence is hereby made to that certain agreement (the “Agrecment”™), dated March 14,
2012, by and among the City of Miami Beach, Florida (the “City’"), Coca-Cola Refreshments
LUSA, Inc. d/b/a Flarida Coca-Cola Bottling Company (“CCR™) and The Coca-Cola Company,
acting by and through Coca-Cela North America, attached hereto as Exhibit A.

As you know from our prior coramunications, CCR has transferred certain of its assets to
Coca-Cola Beverages Florida, LLC (“CCBF"). I[n connection with such transfer, CCR formally
requests the City’s consent to: (i) assign all of CCR’s right, title and interest in and to the
Agreement Lo CCBF, including those rights noted in the Agreement as non-assignable by CCR,
as of February 25, 2017 (the “Assignment Effsctive Date™) and (it} CCBF’s assumption of ali of
CCR’s obligations and liabilities under the Agreement from and after the Assignment Effective
Date (collectively, the “Assignment™). CCBF hereby accepts the Assignment and further
assumes and agrees to perform all of the duties and obligations of the Bottler under the
Agreement, subject to the Agrecment’s terms, from and after the Azsipnment Effective Date.

consenting to the Assignment, the City acknowledges and agrees that the = reement
ghall remain in full force and effect after compietion of the Assignmen 1d that there is no
default or breach by any party under the Agreement in connection with, or as a result of, the
Assigr ,an¢ : City agrees to release CCR fix  all liabilities and gations under the
Agreement erising a fier the completion of the Assignment.

From and after the Assignment Effective Date, all references to the Bottler or “CCR”
unde greement shall be construed to refer to CCBF.  The address for notices to Sponsor,
as se n Section 10 of Attachment A to the Agreement shall be s:  llows:

oc: ola Beverages Flonda, LLC

}117 Princess Palm Avenue, Suite 400
Tampa, rida 33610
Attention: © »mas Benford, Executive Vice President
tbenford{@coacacolaflorida.com

Clossifiok - Conlidentie! (‘%



With a copy to:
Deborah Pond, Vice President end Genersl Counsel

dpond@cocacolaflorida.com
at the address above

We would greatly appreciate that you indicate your consent by countersigning in the
space below.

[Signature page foilows]

Claasified - Confidesrdal






March 14, 2012

Mayor Matti Herrera Bower
Mayor of City of Miami Beach
1700 Convention Center Drive
Miami Beack, FL 33138

Dear Mayor:

This letter confirms the agreement made by and among the City of Miami Beach, Flerida (“City'),
Coca-Cola Refreshments USA, Inc. d/b/a Florida Coca-Cola Bottling Company ("Bottler”) and Coca-Coia North
Americe, a division of The Coca~-Cola Company (*Company”, and collectively with Bottier, “Sponsor™), which
sets forth certain exciusive rights granted to Bottler by City, as set forth {n the Terrn Sheet and Exhibits attached
thereto, all of which are attached hereto as Attachment A,

L T efinitive Agreement

The Term Sheet and Exhibits attached thereto are hereby incorporated herein in their entirety. This lenter and the
Term Sheer, together with any other etiachments raferernced in either, will constitute a legally binding agreement
(the “Apreement™) when this letter is signed by atl parties in the spaces provided below. All capitalized terms not
defined in this letter shall have the meanings assigned to them in the Term Sheet. This letter shall prevail in the
event of any conflict between the provisions of this letter and the Term Sheet,

2. Advertising Rights

(a} City agrees that Bottler’s advertising shall be positioned at 2il times in such a menner that the
advertising message is in no way obscured (electronically or otherwise) and is clearly visible to the general public.
The Producty shall be prominently listed on amy menu boards located at the Facilities and all Equipment (es such
term is defined herein) dispensing Products shall be prominently identified with the appropriate trademarks/logos.

(b} City further agrees that all Products wil! be dispensed in Sponsor’s Equipment and tha! nc other
trademarked, equipment, coolers or containers will be permitted.

3. Product Rights

{2) City shall purchese or shall cause its Concessionaires to purchase, all Products, (and cups, lids and
carbon dioxide, if applicable} dirsctly from Botler.

{b) City hereby prants to Bottler the exclusive Beverage rights at the Facilities, except as may be
otherwise provided for in this Agreement and Exhibits.

(¢)  If City contracts a concessionaire, City will cause concessionaire to purchase from Bottler ail
requirements for Beverages {(and cups, lids and carbon dioxide, if applicable). Such purchases will be made at
prices and on terms set forth in Bottler's existing agreement with concessionaire, if any. If no agreement exists
betwsen concessionaire and Bottler, such purchases will be made at prices and on terms set forh in this
Agreement. City acknowledges that there will be no duplication of allpwanees, funding or benefits {inctuding
pricing) to City or concessionaire if concessionaire has an existing agreement with Bottler,




4. Baujpment and Service

(a} Borler Bquipment and Service: During the Term, Botiler will loan to City, pursuant to the terms of
Bottler's equipment placement agreements, at no cost, that Beverage vending equipment reasonably required and as
mutually agreed upon to dispense Products at the Facilities (“Bottler Equipmant™). In addition, Bottler will provide
at no charge regular mechanical repeir reesonably reeded for Bottler Equipment, as further outlined in Exhibit 7 to
the Term Sheet, Prior to Bottler's installation of Bottler’s Equipment at a partjcutar Facility, the City shall provide
Bottler with written eonfirmation thet it has conducted an inspection of the electrical serviee at such Facility and
that, based on such inspection, the City finds thar the electrical service at the Fasility is proper and adequate for
installation of Bottler’s Equiprnent. Notwithstanding the preceding, if at any time following Bottler’s installation of
Bortler's Equipment at a Facility, Bottier’s Equipment is damaged gs the direct rasult of defective electrical service
at the Facility, then the City will reimburse Bottler for the cost of repair or replacement, as the case may be, of
Bottler's Equipment, pursuant to the filing of & claim with the City’s self-insurance fund, Notwithstanding the
preceding, the City shalt not be responsible nor Hable to Bottler under this subsestion for any damages to Bottler’s
Equipmen: which is not caused as a direct result of defective electricel service a1 a Facility (including, withoun
liitation, any damage to Bottler's Equipment which is cansed due to the negligence or misconduct of Bottler’s
employees, contractors, and/or agents, or from any other cause or act other than faulty electrical service).

(v  Fountain Equipment and Service: During the Term, Company will loan to City, pursuant to the
terms of Company’s equipment placement agreement, at no cost, that Fountain Beverage dispensing equipment
reasonably required and as mutually agreed upon to disperse a quality fountain Beverages at the Facilities
{“Fountain Equipment”)(collectively, Bottler Equipment and Fountain Equipment are called “Equipment™), No
ice makers or water filters will be provided. All Fountain Equipment provided by Company will at all times
remain the property of Company and is subject Company’s equipment agreement, but no lease payment will be
charged. To the extent that Fountzin Equipment loaned from Company under this Agreement is located a1
Facilities that are ovwmed, controlled or managed by a concessfonaire of City or other persons not party to this
Agreement, City will include provisions in fits agresments with such concessionaires that recognize that the
Fountein Equipment is owned by Company and that obligates the concessionaires to honor the terms and

conditions such equipment agreement.

Company (or Bottler) will provide at no charge regular mechanical repair reasonably needed for Fountain
Equipment. Any removal, remodel, relocarion or reinstallation of dispensing equipment, flavor changes,
summerize/winterize, line changes, or setvice necessitated by damage or adjustments to the equiproent resulting
from misuse, abuse, failure to follow operating insiructions, service by unauthorized personnel, unnecessary calls
{equipment was not plugged in, CO; or fountain syrup container was empty), or calls that are not the result of
mechanical failure (collectively “Special Service Calls”), are not considered regular service and will oot be
provided free of charge. Charges for Special Service Calls will be charged at Company's (or Bottler's) then
current rate and will be invoiced on a semi-annual basis. Charges will in¢lude lahor, travel time, pars, and
adminijstrative costs.

5. Competitive Produgts Prohibited.

(2 City agrees that it will not knowingly pemmit any Competitive Produers to be sold, distributed,
served, sampled, marketed, advertised, or promoted in any manner at the Facilities, or in association with Ciry, the
Facilities or the City trademarks, during the Term, except a5 outlined in this Agreement.

(b) City agrees that City will not grant any rights, or enter intc any contractual or other relationship,
whereby City, the Facilities, and/or the City trademarks will be, or have the potential to be, associated in any
manner, with ary Competitive Products, excapt 2s cutlined in this Agresment and the Term Sheet.




e £ Gityr-learnsof-an—Compatibre-Preduets-bemgmmarketed advertised; or promoted T any wanmer

wiich implies an association with City, Facilities or City trademarks (hersinarter referred to as "Ambush
Marketing";, City will prompily notify Bottler in writing of the Ambush Marketing; 2nd also will promptly use s

farts, and cooperae in good faith with Bortler, to prevent or stop such Ambush Marketing in order 7o protect the
exclusive associational rights granted to Botler underthi  greement

() Special Promotional Events Exception.  See Exhi=it §.

(z) The City will provide Bottler with no less thap thirty (30) calendar days prior written notice of each
event which it intends 1o designate as a Special Promotional Event.

(t) The private, personal consumption: of Comperit  Products by athistes, coaching staff, musicians,
actors, comedians, or other entertainment personalities appearing and perfarming at the Facility is allowed and will
be considered a Special Promotional Event. City shall use efforts to ensure such consumption is limited fo
private areas and may not be permitted in 2ny area of the Facility to which the public or any member of the print or
slactronic i 1as | 85,

() Producr availability at Facilities for private evenis, A private event at & Facility shall mean the use
of a Facility, either thraugh the ren‘al of the Facility or through the issnance of a City-approved Spectal Event
Permit, by a parson(s) or business entity (ies) (i.e. such as a corporation) which is not open or accessible to the
general public either free or via a purchased ticke:, For example purposes only, private events may include, bui not
be limited, to the fallowing: weddings, bar mitzval/bat mitzvah and corperate evenss. Product availability and
exclusivity at private events shall be handled as follows: Only Products will be soid, distributed, sampled or
otherwise served at Facilities at any time. Notwithstanding the foregoing, Compertitive Products may be distributed
at no cost by the user of the Facility for privale events, provided that Products will continue 1o be the only Products
sald, distribured, sampled, or otherwise served by Facilitizs concession operations.

(h) Prodizet availabilicy at Facilities as it relates to charitable events (including, € s produced by
not-for-profit entities with valid x exemption from the IRS} at Facilities or at City-Parmitted Special Events (z.g.,
Relay for Life, Aids Walk, American Cancer Society), shall be handled as [ollows: Only Products will be sold,
distributed, sampled ar otherwise served at Facilities at any time. Notwithstanding the foregoing, Competitive
Products may be distribut2d at ne cost by the charitable organization using the Facility provided that Products
will continue to be the only Products sold, distributed, sampled, or otherwise served by Facilities concession
operations and tha: Bottler had opportunity to supply Products for the charitable event and declined

&, Consideratian.

(a) Pricing. Pricing {including price increases} v " be implemeated as outlinad in the Term Sheet.

(b} Credif Card Readers and Funding. Boltler and s wil) mutually agree to install credit card
readers in sslect Beverage dispensers, which are identift  as high traffic locadons. Bottler will pay for the credit
card readers in an aggregate amount of not w0 exceed Ten Thousand Doltars ($10,000). This funding will be
earmed over the Term of the Agreement. City shall have no responsibility to fund any overage for par  nt of the
credit card readers should they exceed Ten Thousanc rollars {810,000 Bottler shall be responsible for all

lintenance end repair of the cradit card readers. Upon  nination or expiration of the Agreement, Ciry shall
return all credit card readers to Bottler.

7. ™ ademarks; Approvals,
City zcknow'edges that The Coca-Cata Company cwner of ail right and tide in the trademarks "Coca-
Cola”, "Diet Cake", "sprita™, "DASANI". "Minuze Maid”, FTRADE" "Fanm" “vitaminwater” “Foil Throtile”,

“NOS™ and other trademarks of The Coca-Cola Company. and it acguirss oo rights whatsoever in these trademarks

3




by vinte of thiz Agrsement, City agress to_submu-all progesed-eserof-The-Coca=-ColrCornpamy marks to SFOMser

for aparoval prior to use. but such approva: shali not be unreasonably wiraheid.

thy Benler acknowledges thar Ciry is the owner of all right and utlz in the service mark “MiamiSeach™ and that
Boxler acquirss no rights whatsoever in the service mark by virtue of this Agreement Bottler shall have the right 0
use the Ciny’s service mark during the  3om in conpection with its markating activities at the Facilities. Botler
agrees to submit all proposed uses of Cigy’s service marks to City for approval prior to use, but such approval shall
not be unreasonably withhe.d,

g. Termination
(a) Notwithstanding the ot ovisions of this Agrssmer, if any faderal, state or local law, rule,
regulation or order prohibits, restricts o 1y manrer interfzres with the sale or advertising of Beverages a1 any

time during the Tenn of this Agreement, and the City fails to curz such breach within thirty (30) days following
written nozice of same from Bottler then, at its option. Bottter may terminate this Agreement and City shall (i)
reiumn any Equipment, and (ii} pay to Bon gum . soction of pre-paid Sponsorship Fees for the Agreement
Year in which the termination ocours (pro-rated through the date of termination), if any, as well as any other upfront
funding deermed earned over the Term, if any, prorated *hrough the date of tarmination,

{b) City represents and warrants £ it kas full right and auvthority to enter into this Agreement and to
grart and convey to Bottler the rights set forth herein. In the event of expiration or revocation of such authority, and
if the City fails to cure such breack  hin thirty (30) days following revocation of full right and authority, then at its
option, Bottler may terminate this Aagreement, and ¢ shall (i) retum any Equipment; and (i) pay to Bottler the
unearned portion of pre-paid Sponsorship Fees for the Agr=ement Year in which the termination occurs (pro-rated
through the date of termination), if any, as well as ary other upiront funding deemed earned aver the Term. if any,
pro-rated through the date of termination,.

{c) [t Bottler breaches any of its material obligations under this Agreement, and f2ils to cure sueh
breach within thirty (30) days following written notice of same from the City, then City may terminate this
Agreement and Bottler shall remove al.  juipment from the Facilizies, and the City shail be eatitled to retain the
earned portion of any pre-paid Sponsorship Fee _r the Agreement Year in which the termiration occurs {pro-rated
through the dars of termination).if any; other upfront funding deemed eamed over the Term, if any, prerated through
the date of termination; and any fews or payments due for the Agreement year in which the termination occurs, such
a5 commission fees, if any.

{h Notwithstanding the above, nothing in this saction shal’ operate to restrict any other remedies that
gither party may have against the other in the event of a material breach by a defaulting party.

9. insurance

The Botiler acknowledges that the City is seif-insurad, 23 provided in Attachment B te this Agreement.

Botler shall, at its sole cost and expense, obt.  provide and maintain, during the Term, the fbllowing types and
amounts of insurance, which shall be maintzined with insurers licensed to sell insurance in the State of Florida
ad have a B+ VI or higher rating in the latest  tion of AM Bast's Insurance Guide:

1) Commercial General Liability. A policy including, but not limtited to. commercial peneral liability,
incieding bodily injury, personal injury, property damage. in the amount of 31,000,600 per cecurrence.
Coverage shal! be provided on an necurrence basis




2} Workers' Compensation-per—the—statutory—timits—of—the—Swreof Floridz and Employers Liebility

{nsurance,
3} Automobile Liabilirj - $1,000,000 eombined single Hmit for al! owned/mon-ownedfhired automobiles.

Said policies of insurance shall be primary for Sponsor/Batiler’s negligence only to and contributing with any
other insurance maintained by Bottler or City, and all shall name City of Miami Beach, Florida as an additional
insured on the commercial geneval liability and automobiie liability policies. Sponsor shall provide thirty (30)
days written notice to City prior to policy cancellation.

Bottler shall file and maintain certificates of the abeve insurance polizies with the City's Risk Management
Department showing said policies to be ir full force and effect ot al} times during the Term,

10.  Notigeg

Any natice or other communication under this Agreement must be in writing and must be sent by registered mail
or by an overnight courier service (such as Federal Express} that provides a confirming receipt. A copy of the
notice must be sent by fax when the notice is sent by mail or courier. Notice is considerad duly given wher it is
properly addressed and deposited (postage prepaid) in the mail or delivered to the courier. Unless otherwise
designated by the parties, notice must be sent to the following addeesses:

(A} Notice to Sponsor.

Coca-Cola Refreshments USA, Inc. d/b/a Florida Coca-Cola Bottling Company
3350 Pembroke Road

Hollywood, Florida 33021

Aftention: V.P, Market Uait, South Floride

Fax: 954-986-3173

Ticket Addresses; V.P. Market Unit, Soutk. Florida

Fax: 954-386-3173

With a capy to: Coca-Cole Refreshments USA, Inec.
2500 Windy Ridge Pkwy
Atlanta, Georgia 30339
Attention: General Counsel

(B)  Notice to City,

City of Miami Beach

1700 Conventon Center Drive
Miami Beach, Florida 33138
Attention: Hilda Fernandez
Fax: 305-673-7782

1. Goverping Law

This Agreement and any dispute arising out of or relating to this Agreement shall be governed by and
construed in accordance with the laws of the State of Florida, without reference to its conflict of law rules

12. Compliance with Law
















any City property managed and operated, and/or otherwise
used by a rd party(ies) pursuant o a management
agreamsani or concession agreeme private upland owner
beachfront concessions which are issued a permit by the City
{and which are neither operated directly by the City, nor by a
third party on behalf of and pursuant to a contract with the
City), sidewalk cafes which are issued a permit to operated
pursuant to the City's Sidewalk Café Ordinance, as may be
amended from time to time; ‘“public-private’ projects
developad and constructed pursuant to a Development
Agreement {pursuant to the requirements of the Florida Local
Government Development Agreemeant Act under Chapter 1683,
Florida Statutes); any hotel or retait development related fo the
expansion of the Miami Beaach Convention Center that is not
managed as part of the Conventicn Center operations (e.g.
adjacent commarcial retail, hotel, etc.); public bus shelter
advertising managed by a third party under contract with the
City; and advertisin oermitted pursuant to the City's current
agreement for the public bike-share  concession.
Notv 1standing the preceding, the City will: i) make
reasanable good faith efforts {o meet with the bike-share
concessionaire and negotiate an amendment to the existing
bike-share concession agreement, which must also be subject
to agreement by the bike-share concessionaira, to prohibit the
bike-share concessionaire from advertising Competitive
Products; i) City renews the ike-share concession
agreement with the bike-share concessionaire, then, as a
condition to such renewal, the City Manager will recommend
that such renew. be conditioned that such renewal include a
term prohibiting the bike-share econcessionaire from
advertising Competitive Products; and ., no advertising of '
Competitive Products shall be permifted on bike-share station
kiosks during the Term should the ( vy, after the Effective
Date, approve advertising for placement on bike-share kiosks.

Should the City enter info any new bike-share agreemenis
during the Term, no advertising of Competitive Products shall
be pemitted on the bicycles used for that bike-share
| agreement(s).

Further, for the following locations which are under a pre-
existing concession and/or use agreement (i.e. in effect prior
to the Effective Date of the Agreement) with a Competitive
Products supplier, those Facilities will come under this
Agreement after such Competitive Products agreement s
terminated or expies, or uriil such time as the concession of
| use agreement with the City for those Facilities is terminated.

retait—andfor somimerciar Uses(s) in City-owned bu[idmgs};T

expires or is subiect o any renewal provisions. The current

EN
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J\Nhenevar possible, City will make reasonable good faith

orts fo encourage third party users of the Golf Courses and
Convantion Center, and Speciat Event organizers, to use
Bottler's Products for their non-alcoholic beverage nseds.
Since third party organizers who apply for Special Event
Permits will be parmitted to sell only Bottler's Products. City
will amend City's Special Events Parmit Application and City
vwill provide Sponsor contact information through the City's
Special Events Permit Application process

| 11. MARKETING
PROGAM:

Boltler agrees to provide Accou  with annual in-kind
marketing support fund with an approximate refail value of
1 3 Hundred Thousand Five Hundred Doliars {$200,500) as
furt 1 ineated in Exhibit 3.

12. RECYCLING
PARTNER:

Bottler shall be designated the official "Recycling Pariner” of
Account. In consideration of this designation, Botiler shall
provida, at their cost, the services/producis delineated in
E: bit 4, with a minimum tofal value of $15 0006, and up fo
$25,000 over the entire Term

13. VENDING
PROGRAM/OTHER
EQUIPMI T

City agrees that Bottler shafl place a minimum of sixty-five {65)

at the Faciliies, and Botiler wil! loan to City at no cost,
Bevsrage dispensing equipment as reasonably raquired and as
mutually agreed upon to dispense Products at the acilities,
and in accordance with Ext it 5.

Product vending machines in mutually agreed upon locations !

14.CITY SUPPORT:

In consideration of the partnersnip, City grants to Bottler:
Tw  y-six {26) rounds of golf each Agreemnent Year (max of
eight during peak season: no more than twelve at Miami
Beach G Course; benefit does not roll over), a minimum of
wr (4) free tickets 1o at least{ six (8) ticketed events at
Facilities each Agreement Year, subject to availability (e.g. Art
Basel Miami Beach, Auto Show, South Beach Comedy
Festival at the Fillmore, etc}. Additional tickets will be
provided as available. Benefit does not roll over,

15.PRICING:

Bottle/Can Pricing: City is entitied ta purchase bottle/can
Fducts from Bottler in accordance with the price schedule
set forth in Exhibit 6, prices shall remain in effect unfil July 31,
2012, Thereafler, such prices will be subject to an annuai
incraase of no more than faur percent (4%} over the previous
Agreement Year's price.

|
i Fountain Products or Georgia Coffee Pricing: Bolter wiil sell
f

ou  in Products to City at the National Account prices, as |

|
|




ranmTounced by the Soltier in January of sach year. Georgia
Ccffee pricing shall be provided quarterly based on commeodity
‘ marke!s.

Purchasing: Al Preduct shall be purchased directly from
Bottler, except for those Products that Beltler identifies can be
purchased from an authorized Coca-Cola distributor.

16.TERMI 31 IN:

If City breaches any of its material obligations set forth in this
Agreement, and fails to cure such breach within thirty (30) days
following written notice of same from Bottler, then, Bottler may
terminate this Agreement, and City shall {i) return any

Equipment, and {ii) pay to Bottler the unearned portion of any
pre-paid Sponsorship Fess for the Agreement Year in which the

if Bottler breaches any of its material obligations set forth in this
| Agreement, and fails to cure such breach within thirty (30} days
following written notice of same from City, then, City may
terminate this Agreemen!, and Boftler shi () remove any
Equipment, and (i) pay to City the sarned portion of any pre-
paid Sponsorship Fees or other fees or payments due for the
Agreement year in which the termination occurs (pro-rated
through the date of termination).

City shall not be in default in the event of any claim filed in
1 relation to City’s restriction on Competitive Product sampling;
provided, however, the Boftler shall bave thes following
remedies: 1) ability to renegotizte financial terms, as
appropriate, within a specified time {e.g. 90 days); or, 2; failing
lo negotiate terms acceptable to both parties within specified
time. Bottier may terminate the Agreement, and City shall (i)
retum any Equipment, and (i) pay to Bottler the unearned
porticn of any pre-paid Sponsorship Fees for the Agreement
Year in which the termination occurs (pro-rated through the date
of termination). Nothing in this saction shall operate to restrict
either party’s other remedies in the event of a material breach
by the other.

termination occurs {pro-rated through the date of termination).

|

"17.MAINTENANCE &
| SERVICE:
[

Botfler agrees to provide reasonable service and maintenance
for the equipment during the Term. City shall allow Bottler to
enter its premises for the purpose of inspection or
performance of such maintenance and repair, or nécessary
replacement or return of the equipment Bottier and City will

establish a mutually agreed upon refund bank and custormer

senying pranr3~ 33 dalineaizd o Exhibit 7

J

' 18.REPORTS/AUDITIN

! Bottler will prowde an annual business review r ot within 80




days following sach—Agreem
Ed - =

Commission reports will be provided monthly. The format of
such reports shail be mutually agreed upon. City has the right
to audit/inspect account statements with reasonable prior
notice to Botftler and during normal business hours. If City
requests an audit, City agrees to pay for such audit. Account
racords must be retained for a minimum of two (2} Agreement
Years after the payment of the annual Sponsorship Fee is
paid, in addition to the current Agreement Year of the Term,
and for two (2) Agreement Years following expiration or
termination of the Agreemant.




- —Exh tHoTermSheet——

COM! iSIONS

Workplace Facilities (City H:  Pc  :e Station, and other City Facilitias):

Product Vend Price Comrission Rata
20 gz. PET carbonated/NEST: %1.25 30%
2C oz. PET Minute Mai $1.25 30%
20 oz, PET DASAN'® $1.25 30%
300 ml PET DASANI® $0.75 <lek i
20 oz, PET POWERADE® $1.50 30%
20 gz. PET vitaminwater® $1.75 15%
18 oz. cans Energy Beverages $2.00 30%
185 .PETFUZE @ $2.00 15
15.2 oz, PET Minute Maid® Juices to Go $1.50 15%
All other public locations {such as South Beach]:
Product Venad Price Commission Rate
20 oz. PET carboriated/NESTEAR $1.50 30%
20 oz. PET Minute Maid® $1.50 30%
20 oz. PET DASANI® $1.50 30%
300 mi PET DASANI® £1.00 3%
20 oz. PET POWERADE® 31.75 30%
20 oz. PET vitaminwater® $2.00 15%
16 oz, ¢ans Energy Beverages $2.25 30%
i.6 oz PET FUZE® 32.25 15%
15.2 oz. PET Minute Maid® Juices o Go %173 15%

In Agrzement Years Four and Seven, the Vend Prices will increase by twenty-five cents for each
Product fisted above. For example, in Agreement Year Four, 300m). DASAN! will increase 31.00
Vend Prica and then in Agreement Year Seven, 300m)l. DASAN! will increase an additionat twenty-
five cents to $1.25, The Commsgsicn Ratas will not change during the Term of this Agraement.
There ara two vend rates {one for workplace and one for public locations) that wil! ke outliner  the
final formal agreement  tween the parhies, but note that commission rates will remain the same.

Commissions are paid based L n cash collected afer deducting taxes, deposits, recycling faes,
other handling fees, communication charges and cradit and dabit card fees, if any. Commissicns
shail not be payable on any sales from vending machines noat filled or ssrvicad exclusively by
Bottler Bottler may adjust ©  vend prices and/or commission rates as necessary to reflect
changes in its costs, including cost of googs. upon prior written notice and approval by City
Commissions wifl be paid each month following the month in which they are eamsad, with an
accounting of all sales and monies in a form reasonabiy satisfactory to the City, and shail become
immediata property of Gity.

Lot




Exhibit 2.toTerm-Sheet—— —— - ———— .- . ————

ADVERTISING RIGHTS

(Except as otherwise noted, the following rights may not be transferred or assignad by Bottler)

1 Recognition of Bottler as the "Official Non-Alcoholic Beverage Sponsor” of City. Official status
will inciude Official Status Racognition for City across all non-aleoh = beverage calsgories
i.e. "Coca-Cola Official Scft Drink of Miami Baaen” and Official Status Recognition for South
Beach across aii non alcohcelic baverage catagories (i.e. "POWERADE Official Sports Orink
for South Beach™)

2. Ofiicial Sponscr Status (for Products) of all City-produced citywide Special Events, whether
now existing or as may exlst in the future (i.2. incluc 3, without limitation, and for example
purpcses only Slespless Nights), Bottler lo have h.ghest sponsorship level and benefits
available other than presenting or title sponsorship. In addition, Bottler will be racognized as
the ‘Tile Sponsor” of City's "Fire on the 4" Annual Independence Day Celeoration® each
Agream Y rduring 2 Tarm,

3 Recogniuon of Bottier as the “Dfficial Recyeling Partner” for the City of Miami Beach & South
Beach

4 Joint Botfler/City Logo placement on City and Ciy-related websitas  (2.g. Miami Beach
Convention Center, Miami Beach Goif Club, Nermandy Shores Golf Club, Miami Beach
Culture web site (MBCulture.com); and any other City websites, whether now existing or as
may exist in the futurs, to such extant as pemmitted by any federal or state regulations on .gov
domains. City will use reasonable commercial efforts to include joint Bottler/City Logo on all
printed convention and tourism materials, as appropriate and available.

5. V  ver of any Special Event Permit and/or Permit Application Fess for Battler's use of certain
Account Facilities far up to twe {2} mutually agreed upon events per Agreement Year, based
on availability. For purpeses of the Spacial Event Permit and/or Permit Appiicalion Fee waiver,
these Facilities shall inciude pubiic beachfront ar2as and Parks and Recreation faciiities whera
Special Events are permitied. All other fees and costs of production, including but not limited
to, taxes, security, sanitation, etc., shall be the responsibility of Bottler. Right may not be
transfarred or assigned.

6. Waiver of any rental or use fees for 3ottler's use of certain City Fagilities for up to (two) 2
mutually agreed upon events per Agreement Yzar, based on availability. For purposes of the
rental or use fee waiver, these Facilities shall include the use of meeting room space or
ballzoom space at the Miami Beach Canvention Canter. All ¢ fees and cost:  production,
inchuding but not limited to taxes. securlty, audio/visual, decoration, etc., shall be the
responsibifity of the Bottler. Right may not ba trarstared or assignad.

7. Unhmited, royalty-free Product sampling at City produced and/or sponsored events;
Rovyalty-free Product sampling permits per Agreement Year, as foliows: 48 permits each
Agreement Year, but permits will be limitad to not more than six (6} permits ir any one
month period. Right may not be transferred or assigned. If Spansor does not use all 48
permits by the end of each Agreement Year, any remaining pecrmits will not roll-over ta the
fc  wing Agreement Year. but will be forfetted.

8. Mutual agrsement on the development and usa of a joint logo between Bottler and Accaunt,

9. Right ta use mutually agrsed upon joint logo on am  oint-of-sale, markating materials, and/or
signage that may be mutually agreed upon,

10. Royaity-free advertisament in City's magazine [.e. MB Magazing);, mimmum of a quartar
page 2ach issue; larger ad siz2 as may be available. Right may be transfarred or ass.gnad

11 Royalty-free prominent advertssment in any Special Promotional Event programs or
eotlalzidls producdd o Say-produced diivwide SPecial ~1omollonar EVenls 1.8, NGuJting,
withaut limitation, July 4™ and Sleepiess Nights) ity shal use best effors to provide a full
pags ad
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branding graphics (e.g. concession stands, storage shed, umbrelas, etc.). subject fo

proposed branding meeling all necessary administrative and regulatory approvals.

Implementation of any aporoved branding shal be at the Botler's expense All trademark

usage must be pre-approved pnor to usaga. The erection of any other signags cther than

vending maching display shall be subject to aparaval by the City.

13, One Royalty-free joint City/Bottler message PSA advertising panel at the 5 and Alton bus
shelter, productio  stallation costs paid by Bottler Minimum of full use of one PSA ad
panel for the entire term  "the Agreement.

14. Minimum of one Ro ty-fres advertising pansi at the 5" and Alton bus shaitar, on a
space availabifity (remnant) basis; production/installation costs paid by Bottar. Right may be
transferred or as:  1ed.

15 Minimumn of one (1) one-montn Rovaity-free electronic jeoint City/Bottler message PSA run
on ; ntic Broadband and \Welcome Channel; Additienal months tasad or ongoing
availability;

18. Minimum of one (1) unfir o run on MBTV of City/Bottler message PSA:

17. Royalty-free POF ket ad based on space availat r production costs peid by Bottler.

Right may be trant  rred or assigned.

The parties agree to perform such additional marketing aciivities. as the parties may mutually agree
upon to drive traffic to the Facilties and to increase Product sales.
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MARKETING PROGRAM

Boftler shall provide City for approval with the pronosed annual marketing plan for premotio he
partnership no fater fhan ninety (80} days prior to the beginning of each Agreement :ar, except
for the first Agreeme  Year when the marketing plan shall be provided to the City  :hin ninety (80)
days after execution of Agreement. The annual valug of the marketing pian shall be no less than
$200500, as determined in good faith bty Bottler and based on g=rerally accepted m eting
values. Some exampies of acuvatior may include tha following, however, actual markating
programs wil depend on availability of . 28e programs.

« Inclusion of e City in the My Coke Rewards program, or other customar reward program
offered by Bettler, through an annual gpramotionai program (a.g. sweepstakes); estimated value
100,000, or equivalent value. Activation based on availability

» Truck-back promotions program - value; $24,000/year hased on avallability

» Box Topper program or other simitar high-visibility pramotional program; value; 325 000/ear

+ Nack Ringer program: a Neck Ringer program shall be available with a minimum  tribution of
nack ringars

= Touring Program: Botller will bring the Open Happiness Tour, or such other promotional touring
program offered by Bottlar, to the City based on availability,

= Battler to develop and implemant at feast five (§) sirategic marketing partngrships with the
Account and the Bottler's otfer sponsorship partners during the Term of the Agreement, Such
strategic marketing partnerships may wclude, but are not limited to, cross promation, produst,
tickets, etc., with other brands or products currently under a sponseorship or other
promotional/marketing agreement with the Bottler.

» Lebron James Event/celebrity event, value: $45,000 based on availability, or eguivalent value

City acknowledges the intent of the Bottler to daveiop a joint marketing logo incor;  ating ths
Bottler's mark and the City's mark. Bottier shall obtain approval from the City, in writing, of the jint
logo for use in promotion of the Agreement, including, but nat limited to, its use 1 all camma
marketing, media advertisements, web sitas and promotional products.

A partys use of the other pary’s marks in promotions, on products and signage, shait be first
approved by the othar party ir writing, and all usas of a party's marks shail be acknowledged as
that party's intsllectual property and include appropriata trademark notices.

The parties agres to perform these additional markating activibes. as the parties may mutuaily agree
upan to drive traffic to the Facilities and to increase Froduct sales. City agrees to provide Bottler with
reasonable marketing assets inventary {e.g., to be us2d wth a My Coks Rewards national
consumer swaepstakes, or other such similar swaepstakas) for mutually agrzed upon promotions
each year during the Term to promote Botller Products and City

.__.
Lt
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RECYCLING PARTNERSHIP

Bottler shal! be designated the official “Recyeling Partner” of City.

Bottler shall provide, at its cos{, the following services/products (value of $15,000-$25,000):

Assass, consult and offer a Recycling Pragram Plan for bottie/can recycling initiatives

Propose messaging strategy for the City's bottle/can recycling initiatives (within 90 days after
axacution of Agreement}

Provide Temporary recycling bins for special events (minimum of 30) to City at Bottier's cost:
Provide Recycling bins for ptacement in Facilities or agreed upon public areas {minimum of 15)
to City at Botller's cost; design subject to review and appraval of City;

Place reverse vending machines (crushers) in vending banks in the Facilities; minimum of five
(5) crushers placed during the first five Agreement Yaars of the Term, at Bottler's cost.

Use of Recycling Educational Vehicle (REV,} or other Education Recycling material, at City
avents; scheduled at least one time every 18 months during the Term.

13
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VEl ING PROGRAM

Battlar shall place. at their cost, all vending machines 'n agreed upan iccations pursuant to the

following:
1) Bottler shall provide to City within 90 days aftar exacution of Agreement the proposed

equipment ptan for the Agreerment Term; to in¢lude the machine aliocation plan by type (e.g.
intaractive vending machines, giass front etc.) and location; equipment replacement schedule;
and vend front rapiacement and schedule for existing vending machines that nead the vend
front replaced. All equiprmeant shall be UL energy star rated.

2) Botiler shall install vending machines within 180 days after the proposed equipment pfan has
basen approved by ail parties. Bcth parties agree that the instalation of vending machines shali
be completed within 180 days after the propose  aquipment pian has been approved by all
parties. Agreement execution. The already approved beach thematic vend fronts will be used
uniess ather mutually agreed upen vend frorts have been selected and approved, and if beach
themaiic vend fronts are available. The vend fronts shall include advertising panels for use by
the Ciy, as approved by Boftler, provided that the vending machinas are equipped with
advertising panei{s). Botfier shalf pay afl casts faor the production and installation of the City
vend front adveriising panels. A minimum of two (2) and a maximum of four (4} City vend panel
ads shall be praducedfinstailed each Agreament Year,

3) Bottizr shall provide within B0 days after execution of Agraemsnt the proposed cradit card
reader installation plan and schedule. All ¢reddt card reader instaliation shall be complatad
wihin Agreement Year One.

4; City shall provice all electrical power necessary to operate the vending mashines, and City shall
pay up o $200 for the cost of any electrical modifications cr connections necessary to
accommodate any new vending maghine placement, upon mutual agreement of the proposed
location for the giacement of the vending machine.

5} Allvending machines remain the property of the Bottler.

€) Bottler shall provide a produ list to the City to be included in the vending program, Any
changes to the Produst list shail be provid * to the Account prier to Product placement in
vending machine. Bottler shal work with the City's Parks and Recreation Department to identify
the approprate vending products for inclusion in vending machines located in any City park,
The City’s Park and Recreation Departent shall provide approval, in writing, of the Products to
be sold in the vending machines placad in City parks.

7} Bottler shall maintain vending machines reasonably wall-stockad with Products.




Exhibit-6-to-TermnrSheet-

INITIAL PRICE SCHEDULE"

Package
20 oz. CSD

12 oz, C8D

15.2 az. MMJUTG

12 0z, DASANI®

1 liter CSD

20 vz DASAN®

20 oz vitaminwater®

8oz C3D

20 oz. NESTEA®Y/
Minute Maid® Refreshment
) oz. POWERADE®

18 oz. Monster®

2 =2rGsD

15.9 Honest Tza&

500 mi Gold Peak®

8 5z aluminum battle

Post-| ¢

5 gallen BIB CSD and NCB
2.5gallonBIBCSD  dNCB

5 galion BiB Unsweet NESTEAR
2.5 galon Bl8 Unsweet NESTEAR
5 galion BIB Premiurm NCH

2.5 gallon BIB Pramium NCB

5 gailen BIB Frozen Dispensed

2.5 gailon BIB Frozen Dispensed

Cucs
24 oun

L
24 cunce

coz
20 Ib. cylindar

Price per case
317,985

39.48

$23.38
&3.88

$16.29
&10.82
$27.00
§16.00

$17.85
$49.00
334.00
$12.35
312.60
$13.99
316.48

Price per  allon

$12.24
£12.78
$11.82
312.40
$12.75
$13.30
513.88
$14.26

$32.89 per 1,200

834,55 per 2,000

$25.00 per cylinder {pius $75.00 depast)

"All prices are par standarg phys:cal case and axziusva of taxes, depasits, handling fees, and racyzing feas

Georgia 64 Oz Brew: Price per Case and package size: (Prices effective for the period: 1/1/2012-

3/31/2012} { All coffee ia priced FOB to Distributor, prices do not includs any distrioutor markup .}

Product Package Small Fiiters  Large Filters
{(Frac)

Dark Roast 100, 27502  $110.38 $110.38

Lighs Dozt 122,220 0 31TeT Zai7 o

Decaf 75 2.00 0z 867.95 26785

Qrganie 75 2.75¢z 311010 §110.10

th







Exhibit 8

The tarm "Special Promotional Events” {"Event™ shall mean and is limited to s f wing:
concerts, theatrical or  nedic pe wmances; conventions; trade shows; rejigious evants; athletic
evanis, or othe 3} events occurding at a Facility that meet the following requiremants: (i} they
are sponsored anufacturer, distributar, or marketer of Campetitive Products under a master
sponsarship agreement with the owner or opeérator of the subject Event (including, without
limitation, a concert or theatrical production company, or a trade show or convention production
campany, but NOT inclu g in any instance the City or its affiliates or agents); {ii) they are
conducted on a national or regional muiti-market basis; (i) iney are NCAA coilegiate champtonship
athletic events; 1, {iv) the event sponsorship agraement referrad to in subsection () above
requires on-site temporary signage for Campetitive Procducts.

The term “Special F motional Events Exceptions” shall refer to those exceptions granted under the
Agreement. for eact greement year ta permit the following fittesn (15! Special Promotional Events
at the following Facilities: (i} four (4} events af the Miami Beach Galf Ciub; {i) four (4) events at the
Narmandy Shaores Goif Club (The Miami Beach Golf Ciub and Normandy Shores Golf Club may alsa
be refered to collectively herein as “Golf Courses”);(il) three (3) events at the Miar Beach
Convention Center {"Convention Center"); and {iv) four (4) City Approved major Spensarship Public
Special Evants (as defined pelow); provided, howaver, that the number limitation for City Approved
Major Soonsorship Public Special Events shall be revisirad and reviewad by the pa s, in good
faith, at the conclusion of the third Agreement Year.

a. Golf Courses and Conwvention Centar/Special Promotional Events Exception. In any
Agreement Year, tempcrarv signage (such as, but not imited to, banners} far Competitive
Products may be displaye at each of the Golf Caourses during up to four {4} Special
Promotional Events, and auring up to three (3} Special Promotional Events at the
Canvention Center ;| PROVIDED, HOWEVER, that (i} Sponsor's Beverage availability,
marketing, advertising, promotional. and other rights under this Agreement wil not
otherwise be affected during any such Event; (ily Competitive Products may be distributed at
no cast, but no Competitive Products will be sold or otharwise made available during the
Event(except as armitted in this exception); (i) no blockage of any signage or other
trademark/se e mark display Sponsor may have at the Facility will occur during the
Event, excep  rincidental blockage due to the construcfion and/or placement of a person,
stage or oth  structure necessary to and actually used during the Event; or, in the case of
NCAA ghamnionship events |, religious events or political ccnventions where no advertising

is allowed al il advertisers are treated equal with all signage covered in the seated area
of the Facilit  ¢) all temporary signage for Compeiitive Products will imptly removed
from the Fa. _ upan the conclusion of the Event, and (v} at no time he Competitive

Products make any stataments, or use any temporary signage, that uses the
trademarks/si  ce marks of the City of Miami Beach, South Baach, Golf Courses or the
Convention Center, nor in any way associate these Sompetitive Products with the City of
Miami Beach, "South Beach,” the Golf Coursas, or the Convention C xr. The Special
Promotional Events at the Gol? Clubs and tha Convention Center must ocour over a oerion
of no mare than wwerty-fou” (24) hours The twenty-four hours does not  clude set up or
tear down time required, or NCAA Championship events or polibcal corventions which may
oxceed tha aforestatad time fimitation. The Cpnventon Canter mav usa the three ore day

1T







The SpeciatPromotional £Event£xception-for 2 Tty ;  oved Major Sponsorshigobfic——
Special Event must occur over a period ¢f no mare than seventy-two {72) hours The
sevanty-two heours does not include sat up or tear down time required, or NCAA
Championship avents or palitical conventions which may exceed the aforestated time

limitation. The saventy-two hours may be used in the aggregate in each Agraement Year

during the Tarm. Aggregate, as usad in this  aragraph, shall mean the total of seventy-two

hours multiplied by the iotal number of Special Promotional Events Exceptions, as provided

for herein. As such, the four 3pecial Promotional Events may cccur an public property for a

total of 288 hours in an Agreement year (72 hours x 4 events = 238 hours/year).

o Cther permittad Excsptions. Exhibitors at Conventions or trade snows. or third party 2xhibitar
set ups st Faciliies shall have the right to serve Competitive Zroducts within their booth
pravided that same is limitad to the duration of tha corresponding event and. provided further,
that the Competitive Products are not marketed, advartised or promoted in assaciation with
the City of Miami Beach and/or the Facilities, and their respective tradamarks. For example
purpases only, a Cadillac booth at the Auta Show in the Convention Center would be
allowed to give away Lotlled water with the Cadillac Lcgo. Notwithstanding, Sponsor's
rroducts would continue to be the only Products allowed to be soid, distributed or sampled
at the Fagility's concession operations.

d. Competitive Beverages may also be permitted to be distributed, at no cost, at thurd party
events that are not adilialad with the City, but where the City has permitted the event
through the issuance of a City of Miami Beach Special Events Pemit, subject to the City's
naotification to  Sponscr prior to the event; and, pravided further, that the third party event
operator is not a manuiacturar, distributor r seller of a Competitive Product, that the
Competitive Products ar2 not marketed, advertised or promoted in assacfation with the City
of Miami Beach cr the Facilities, and their respactive tradsmarks; that no Competitive
Products will be scid during such evant; and that the distribution of the Competitive Product

limite  to Special Event Permit Area {as such term is defined in the City's Special Event
Permit Guidglines, as same may be amer  d form time to time through the Termn of this
Agreement). For example purposes only, a third partv event contemplated under this
paragrapn might include, but not be tmited to, a walke  »n or marathon where one of the
event spansors might reguest to be permitted to distibute free bottled watar 1o the event
participants. Notwithstanding the above, Sponsor shall have {irst right of refusal to provide
donated Beverages through a sponsarship agreermeant to the non-profit events. permitied by
the City throu  the issuance of a City of Miami Beach Speciai Events Permit, known as the
White Party, Winter Party and Miami Beach Pride { sed on the leve! of non-alcoholic
Beverages provided for the White Party, Winter Party and Miami Beach Pride events in
2012.} for the sale of these Beverages by  se three (3) =vents as pan of their annual
charity fundraisers. If Sponsor elects to participate, Sponsor will notify the organizer six {5}
months prior to start date of White Party, Winter Party and Miami Beach Pride events. if at
any tima during the Term the Sponsor cannot or does not provide donated non-aleoholic
Beverages through a sponsorship agreement to these  ree {3) non-profit events for this
purpase, thasa three (3) events shall be permitted to secure Competitive Products for usa
and sale consistent with the usg and sale of non-aleoholic Baverages in the 2012 White
Pary, Winter Party and hMiami Beach Pride evants.

Per Section 9 of Terrn Sheet, No Competitive @rt  icts may be sold dispensad. sampled or served
anywhera at the Facilitizs, or on tre City's oublic rights-of-wavs. unless otherwise exarassly snalied
Out 1N the Agreement.
















MANAGEMENT AURCEMENT BETWEES CITY AND TRF
FOR THE MGM T OT THE NORTH SHORE BAND SHELL

EXHIBIT H
RESOLUTION NO, 2019-30846
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RESOLUTION NO. 2019-30846

A RESOLUTION OF THE MAYOR AND CITY COMMISSION OF THE CITY OF
MIAMI BEACH, FLORIDA, ACCEPTING THE WRITTEN RECOMMENDATION
OF THE CITY MANAGER {(AS SET FORTH IN THE CITY COMMISSION
MEMORANDUM ACCOMPANYING THIS RESOLUTION) AND WAIVING, BY
7™ VOTE, THE COMPETITIVE BIDDING REQUIREMENT, FINDING SUCH
WAIVER TO BE IN THE BEST INTEREST OF THE CITY; AND APPROVING
AND AUTHORIZING THE CITY MANAGER TO EXECUTE A NEW
MANAGEMENT AGREEMENT WITH THE RHYTHM FOUNDATION, INC. FOR
THE MANAGEMENT OF THE CITY'S NORTH SHORE BAND SHELL, FOR A
PERIOD OF FIVE (5) YEARS, WITH TWO (2) SUCCESSIVE TWO (2) YEAR
RENEWAL OPTIONS, AT THE CITY'S OPTION, BASED UPON THE
ESSENTIAL TERMS SET FORTH IN THIS RESOLUTION, SUBJECT TO FINAL
NEGOTIATION OF THE AGREEMENT BY THE CITY ADMINISTRATION, AND
SUBJECT TO LEGAL REVIEW AND FORM APPROVAL BY THE CITY
ATTORNEY.

el

WHEREAS, on September 10, 2014, the Mayor and City Commission adopted
Resolution | mber 2014-28722, accepting the written recommendation of the City Manager
pertaining to the ranking of proposals pursuant to ITN 2014-215-LR for Band Shell Management
Services and authorizing the Administration to enter into negotiations with The Rhythm
Foundation, Inc. as the top-ranking proposer; and

WHEREAS, on February 19, 2015, the City and The Rhythm Foundation, Inc. executed
the Management Agreement for the management of the North Shore Band Shell (the
"Agreement”) for an initial term of two (2) years (which commenced retroactively on October 1,
2014) with three (3) additional cne (1) year renewal terms; and

WHEF ™ A8, on September 30, 2019, the Agreement is set to expire; a

WHEREAS, the Rhythm Foundation is a Florida, not-for-profit 501(c)3 arts arganization
which seeks fo increase international awareness and culturai exchange through the
presentation of live music and related media programming; and

WHEREAS, since entering intc the Agreement, The Rhythm Foundation, Inc. has
cemented the Band Shell as an exciting cultural anchor in the North Beach area being voted as
the “Best Venue for Local Acts” in 2016 by the New Times; and

WHEREAS, the Rhythm Foundation, Inc. continues to present a well-rounded series of
concerts, free community and civic events, cuitural programs, popular music and large
productions that welcomes the entire South Florida community tc the Band Shell; and

WHEREAS, the Administration recommends keeping key components of the existing
Agreement that includes:
1. The City will continue to provide up to $45,000 annually toward the operation of
the facility (the "City's Annual Contribution™);
2. The Rhythm Foundation, Inc. must program the facility at a minimum of 35
events annually, inciuding programming for the City's monthly food truck events









Resolutions - C7 J

MIAMIBEACH

TO: Honorable Mayor and Members of the City Commission
FROM:  Jimmy L. Morales, City Manager
DATE: June 5, 2019

SUBJECT: A RESOLUTION OF THE MAYOR AND CITY COMMISSION OF THE CITY
OF MIAMI BEACH, FLORIDA, ACCEPTING THE WRITTEN
RECOMMENDATION OF THE CITY MANAGER (AS SET FORTH IN THE
CITY COMMISSION MEMORANDUM  ACCOMPANYING  THIS
RESOLUTION) AND WAIVING, BY 5/7TH VOTE, THE COMPETITIVE
BIDDING REQUIREMENT, FINDING SUCH WAIVER TO BE IN THE BEST
INTEREST OF THE CITY: AND APPROVING AND AUTHORIZING THE CITY
MANAGER TO EXECUTE A NEW MANAGEMENT AGREEMENT WITH THE
RHYTHM FOUNDATION, INC. FOR THE MANAGEMENT OF THE CITY'S
NORTH SHORE BANDSHELL, FOR A PERIOD OF FIVE (5) YEARS, WITH
TWO (2) SUCCESSIVE TWO (2) YEAR RENEWAL OPTIONS, AT THE
CITY'S OPTION, BASED UPON THE ESSENTIAL TERMS SET FORTH IN
THIS RESOLUTION, SUBJECT TO FINAL NEGOTIA 2N OF THE
AGREEMENT BY THE CITY ADMINISTRATION, AND SUBJECT TO LEGAL
REVIEW AND FORMAPPROVAL BY THE CITYATTORNEY.

Brﬂ'\l.l. E![D eIlﬂN
Y MA 'S RE 10

The City Manager recommends that the Mayor and City Commission waive the formal
competitive bidding requirement, by a 5/7th vote, as pemitted under section 2-367(e) of the
City Code, as being in the bast interest of the City.

ANALYSIS

On September 10, 2014, the Mayor and City Commission adopted Resolution Number 2014-
28722 (Exhibit A), accepting the written recommendation of the City Manager pertaining to the
ranking of proposals pursuant to |TN 2014-215-LR for Band Shell Management Services and
authorizing the Administration to enter into negotiations with The Rhythm Foundation, Inc. as the
top-ranking proposer.

On February 19, 2015, the City and The Rhythm Foundation executed the Management
Agreement for the management of the North Shore Band Sheli (the “Agreement”) for an initial
term of two (2) years (which commenced retroactively on October 1, 2014) with three (3)
additional one (1) year renewal terms (Exhibit B). The Agreemert is set to expire on September
30, 2019.
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The Rhythm Fourdation, Inc. is a Florida, not-for-profit 501(c)3 arts organization which seeks to
increase intemational awareness and cuitural exchange through the presentation of live music
and related media programming. Since entering into the Agreement, The Rhythm Foundation
has cemented the Band Shell as an exciting cultural anchor in the North Beach area being voted
as the “Best Venue for Local Acts” in 2016 by the New Times. The Rhythm Foundation, Inc.
continues to present a well-rounded series of concerts, free community and civic events, cultural
programs, popular music and large productions that welcomes the entire South Florida
community to the Band Shell. Such events have included global, musical and cultural events
such as the Transatlantic Music Festival, Axis of Love, Global Cuba Fest, Seaside Sessions,
and the Afroroots Music Fest. Free, local community events have included the City's monthly
Food Trucks and Music Fest, Dance Band Nights, annual concerts by the Nautilus Middle
School Jazz Band and Miami Beach Senior High Rock Ensemble, and Parks and Recreation
events such as celebrations for Hispanic Heritage and Black History months, The Rhythm
Foundation has also been an instrumental partner with the City of Miami Beach in the success of

the increasingly popular Miami Beach . )uth Music Festival now in its 3™ year with over 3,000
attendees supporting local youth music initiatives.

Key components of the existing Agreement that will be included in the new Agreement includes:

» The City Wil continue to provide up to $45,000.00 annually toward the operation of the
facility.

» The Rhythm Foundation, Inc. must program the facility at a minimum of 35 events
annually, including programming for the City's monthly food truck events and other Chy-
sponsored events.

» The Rhythm Foundation, [nc. must cortinue to use the House Sound System in
connection with eny events held atf the facility and, at all times, the sound leveis may not
exceed 105dBC.

= Facility Hours of Operation will continue to be from 10:00 am fo 10:00 pm with the City
Manager having the discretion to extend the hours of operation on a case by case basis to
11:00 pm on the weekends (Friday and Saturday).

s The Rhythm Foundation, Inc. shi  continue to provide surrcunding condominiums with 30
days advance written notice when scheduled events will invalve amplified sound.

= Including tanguage regarding Free Charitable Use allowing for 2 occasions during the
term of the contract and any renewal term, for use of the North Shore Band Shell by a
qualified, charitable arts crganization having been reviewed and recommended by the
City's Cultural Arts Council through the rental fee waiver grant program funded by the
Community Benefit Fund administered by the Tourism and Culture Development
Department for live arts and cuitural productions, including theatsr, dance, music, cabarst,
opera, performance art, multi-disciplinary works and film.

The Administration is recommending the following edits to the Agreemant:

» An Initial Term of five (5) years and two (2) successive two (2) year renewal terms.

» Approval of extending the hours of operation up to 12:30 am on New Year's Eve.

» Including CPI language as It relates to adjusting the rate of the annual $45,000.00 City
contribution toward the operation of the facility.

e Any and all technical and office equipment and facilites, fumiture, displays, fixtures,
vehicles and similar tangible property purchased by The Rhythm Foundation, [ne. through
funds received from grants which were applied for solely by the City or in partnership with
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the City for use at the facility, shall remain property of the City.

CONCLUSION

The Administration recommends accepting the written recommendation of the City Manager and
waiving, by 5/7%" vote, the competitive bidding requirement, finding such waiver to be in the best
interest of the City; and approving and authorizing the City Manager to execute a Management
Agreement between the City and The Rhythrn Foundation, Inc. for management of the City's
North Shore Band Shell, for a period of five (5) years, with two (2) successive two (2) year
renewal options, subject to final negotiation of the agreement by the City Administration, and
subject to legal review and form approval by the City Attomay; and further authorizing the Mayor
and City Clerk to execute the final agreemant.

Legi Trackl
Parks and Recreation

ATTACHMENTS:

Description

Exhibit A— Resolution Mo. 2014-28722

Exhibit B — 2015 Management Agreement Between the City and The Rhythm Foundation
Exhibit C - Draft 2019 Management Agreement Between the City and The Rhythm Foundation
Resolution

OO oL
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RESOLUTION NO. 2014-28722

A RESOLUTION OF THE MAYOR AND CITY COMMISSION OF THE CiTY OF
MIAMI BEACH, FLORIDA, ACCEPTING THE RECOMMENDATION OF THE
CITY MANAGER PERTAINING TO THE RANKING OF PROPOSALS,
PURSUANT INVITATION TO NEGOTIATE NO. 2014-215-LR (THE ITN), FOR
BAND SHELL MANAGEMENT SERVICES; AUTHORIZING THE
ADMINISTRATION TO ENTER INTO NEGOTIATIONS WITH THE RHYTHM
FOUNDATION, INC.; AND IF UNSUCCESSFUL IN NEGOTIATING AN
AGREEMENT WITH THE RHYTHM FOUNDATION, INC., AUTHORIZE THE
ADMINISTRATION TO NEGOTIATE WITH THE FANTASY THEATRE
FACTORY, INC. AND THE MARKET COMPANY, INC., AND FURTHER
AUTHORIZING THE MAYOR AND CITY CLERK TO EXECUTE AN
AGREEMENT UPON CONCLUSION OF SUCCESSFUL NEGOTIATIONS BY
THE ADN [ISTRATION.

i

WHEREAS, Invitation to Negotiate No. 2014-215-LR (the ITN) was issued on April 23,
2014, with an opening date of June 26, 2014, and

WHEREAS, a voluntary pra-proposal meeting was held on May 14, 2014; and
WHEREAS, the City raceived a total of three (3} proposals; and

WHEREAS, on August 18, 2014, the City Manager via Letter to Commission (LTC) No.
250-2014, appointed an Evaiuation Committee (the “Committae”), consisting of the following
individuals;

= Cynthia Casanova, Parks Facilities Manager, Parks & Recreation Depariment
» Mark Miisits, Leasing Specialists, Tourism, Culture & Economic Development
» Charles Million, City of Miami Beach Cuftural Arts Council

Alternates:
» Carlos DaCruz, Office Associate V, Parks & Recreation Depariment

WHEREAS, the Committee convened on August 21, 2014 to consider the proposals
received: and

WHEREAS, the Committee was provided an overview of the project; information relative
to the City’s Cone of Silence Ordinance and the Government Sunshine Law; general information
on the scope of services, references, and a copy of each proposal; and engaged in a question
and answer session after the presentation of each proposer; and

WHEREAS, the Committee was instructed to score and rank each proposal pursuant to
the evaluation criteria established in the [TN; and

W! REAS, the Committee's ranking was as foliows: The Rhythm Foundation. Inc., as
the top-ranked firm; Fantasy Theatre Factory, Inc., second highest ranked; and The Markat
GCampany, Inc., the third highest ranked; and
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WHEREAS, after reviewing all the submissions and the Evaluation Committee's
rankings, the City Manager sxarcised his due diligence and is recommending that the
Administration be authorized to enter into negotiations with The Rhythm Foundation, Ing.; and
further authorize the City Manager to execute an Agreement upon conclusion of successful
negotiations by the Administration. The Administration recommends that if successful
negotiations cannot be reached with The Rhythm Foundation, Inc., that the Mayor and City
Commission authorize the Administration to negotiate with the Fantasy Factory Theatre, Inc.
ana The Market Company, Inc,

NOW, THEREFORE, -BE IT DULY RESCLVED BY THE MAYCOR AND CITY
COMMISSICN OF THE CITY OF MIAMI BEACH, FLORIDA, that the Mayor and City
Commission hereby accept the recommendation of the City Manager pertaining to the ranking
of propesals, pursuant to Invitation to Negatiate (ITN)} No. 2014-215-LR, for Band Shell

-~Management Services; authorize the Administration to enter into negotiations with the top-
ranked proposer, The Rhythm Foundation, Inc.; and if unsuccessful in negotiating an agreement
with The Rhythm Foundation, Inc., authorize the Administration to negotiate with the Fantasy
Factory Theatre, Inc. and The Market Company, Inc.; and further authorize the Mayor and City
Clerk to execute an agreement upon conclusion of successful negotiations by the
Administration.

PASSED AND ADOPTED this __ /47 __ day of S¢0¥mberaota,

" APPROVED AS TO
FORM & LANGUAGE

" & FOR EXECUTION

DR

Chyatiomey R~ Dofe

Page 312 of 868






& MIAMIBEACE,

Ciry of Miﬂrru' Beach, 1700 Conventian Canter Drive, Miami Beach, Florida 3313%, www.miamibeachfl.gov

COMMISSION, MEMORANDUM

T0: Mayor Philip Levine and Members cffthe City Commpssion
FROM:  Jimmy L. Morates, City Manager
DATE:  September 10, 2014

SUBIECT: A RESOLUTION OF THE MAYOX AND CITY COMMISSION OF THE CITY OF
MIAMI BEACH, FLORIDA, ACCEPTING THE RECOMMENDATION OF THE CITY
MANAGER PERTAINING TO THE RANKING OF PROPOSALS, PURSUANT TO
INVITATION TO NEGOTIATE NO. 2014-215-LR (THE ITN}), FOR BAND SHELL
MANAGEMENT SERVICES.

ADMINISTRATION RECOMMENDATION
Adopt the Resoclution.

FUNDING .
Account No. 011-0950-000312 (FY 14/15) - $45,000

BACKGROUND .

The City of Miami Beach is seeking a public or private (not-for-profit or for-profit) entity to
manage the North Beach Band Shell and activate the facility with year-round programming. The
successful propaser must program the facility a minimum of 35 events annually, including
programming for the meontt  food truck events. Annual programming must include a
combination of free and paid ticketed events.

In exchange for these services, the City will provide up to $45,000 annually toward the operation
of the facility, continue to provide day-to-day maintenance, as well fund all capital
improvements. The City is also budgeting for the purchase of a tent to cover the open air
portion of the band shell to be used to shade attendees from inclement weather,

Proposers were enceuraged to submit proposals that wili address the needs of the community
and provide both daytime and nighttime uses if possible. Collaborations in order to provide a
wide array of community offerings including, but not limited to, music, theater, dance, and other
performing arls were encouraged.

RFP PROCESS

On Aprit 23, 2014, the City Commission approved the issuance of the ITN, which was issued on
April 24, 2014, with an opening date of June 26, 2014. A pre-proposal conference was held on
May 14, 2014. The City received three (3} proposals.

» Fantasy Theatre Factory, Inc.

» The Market Company
» The Rhythm Foundation
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MANAGESMENT AGREEMENT BETWEEX CITY AND TRF
FOR TUE MGMEOF THE NORTH SHORE BAND SHELL

54 General Requireiment. Akl sivnage (whether interior, exterior, permancnt andior
temporary) shall comply with all applicable Governmenta! Requirements, and shall be maintained by TRF
in good conditon. |
SECTION 9. LIMITED FUNDING BY CITY. .

During the first Fiscal Yaur of the initial team of this.Agrccineut {From October {, 20i4 thraugh
September 30, 2015), the City shall provide funding to TRF, in the amount of $30,000.00 (“City

Contribution{s}"}, payuble within fifteer (135) days following the end of cach Quarter, with the first

payment, in the amount of $7,300.00, due April 15, 2015; 311,250.00 due on fuly 13, 2013, and

S1E 230,00 due on Qctober 15, 2015, TRF shall submit an invoice for cach payment of such Ciy

Comtribution and also submit the correspending reports duce for that particular Quarter. The City, in its
sole diserction, may condition payment of the City llpD;I TRF providing the requisite reports under this
Avreement, including, without limitation, those reports szt forth in Sections 5 and |2 of this Agreement.
Therealter, subject 10 funding availability, the City shall provide a City Contribution, in an amount up to
$43,000.0¢ annuatly, during the batance of the Initial Term and any Renewal Tenns (should said Renewal
Terrus be granted, at the sele option of the City), toward the operation of the Facility. Except as sct forth

in fhis Section 9, and other costs which the City has expressiy agreed to pay under the ters of this

* Agresment, the City will have ne other fanding or other payinent obligations with respect to the Faeility

or its Openating Expenses or its opesatons. Additienally, TRF and City have entered into this Agreement
with the expectation and belief that, as of the Effective Date, no governmental body will impose any ad
valoren axes upon the Facility nor any sales, inconie, excise or other taxes. Nclatwidtstanding the
preceding sentence, the City makes o representation 1o TRF, either expressed or implied. that anv or all

of such taxes may or may not be imposed al any time during the Term of the Agreement.

SECTION 10. RECEIPTS AND DISBURSEMENTS

TRI shal] establish and maintainin enc or more depositories, one or more operating, payral! and
other bank accounts for the operation and wanagement of the Facility, as TRF shall determine.  All
Operating Revenues cotlected by TRI fon: the operation of the Facility shall be deposited into the
aecounts.and all Operating Expeuses shail be paid by TRF as apent for the City from the accounts. Any
amounts recaining in the operating accounts upon expiration or termination of this Agreeinent for any
reasou, after payment of all other amounts that TRF is required to pay under this Agreement througlh the

date of expiration or termination, shall be promptty paid-to TRF.

SECTTON LLALT EI(A'II‘[ONS. SIAINTENANCE. AND REPAIRS.

i1 TRF shall not make any additions. improvements, or altcrmations {collectively
“Alterations™) 1o the Facility withoul the City Manager's prior wotten consent. The cost of ail Alterations

made by TRF shal! be bome solely by TRF from: its own fands and shall not constitute Operating
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Commission Memecrandum — ITN 2014-215-LR Band Shell Management Services
September 10, 2014
Page 2

On August 18, 2014, the City Manager appointed an Evaluation Committee (the “Committee™),
consisting of the following individuals:

» Cynthia Casanova, Parks Fagilitles Manager, Parks & Recreation Department
o Mark Milisits, Leasing Speciaiists, Tourism, Culture & Economic Development
« Charies Million, City of Miami Beach Cultural Arts Council

Alternates:
¢ Corlos DaCruz, Office Associate V, Parks & Recreation Department

The Committee convened on August 21, 2014, to consider the proposal received. The
Commiltee was provided an averview of the project, infarmation relative to the City's Cone of
Silence Qrdinance and the Govemnment Sunshine Law. The Commitiee was also provided
general information on the scope of services, references, and a copy of 2ach proposal. The
Committee was instructed to score and rank the proposal pursuant to the evaluation criteria
astablished in the RFP.

The evaluation process resulted in the following:

TN 2014-215-LR Band LOW

Shall Management Cynthia Mark Charles AGGREGATE Final

Services Casanova | Ranking Milisits | Ranking | Million Ranking TOTALS Rankings

Fantasy Theatre )
Factaty, [ng, 75 2 80 2 82 2 8 2
The Market Compary 45 3 67 3 74 3 g 3
The Rhiythm .
Faundation g8 1 95 1 ‘ 85 1 3 1

In determining responsiveness and responsibility of the firms, the Department of Procurement
Management verified compliance with the minimum requirements established In the ITN, and
financial capacity as contained in the Dun & Bradstreet Supplier Qualifier Report.

The Rhythm Foundation, is a Miami-Beach based non-profit organization, estabfished in 1988 to
pramote intematicnal cultural exchange through the presentation of live music. Special focus is
given to those cultures of greatest interest to South Florida residents and visitors, allowing
beiter understanding between communities. The Rhythm Foundation has grown to become one
of the largest independent presenting organizations of its kind in the United States, with year-
round programming and a budget of over $1,000,000. They provide similar services {o the
Hollywood Community Redevelopment Agency for the Hollywocd ArtsPark Experience; the City
of Miami's Little Haiti Cultural Center for their Big Night in Little Haiti; and the City of Boca
Raton's for the Boca Braziiian Beat.

Fantasy Theatre Factory, inc., is a non-ior-proht professional theater and cuiturai acts institution
founded in 1978, and incorporated in 1982. Its primary mission is o make the arts and cutture
more accessible to people of alt cultures and backgrounds. Fantasy Theatre Factory produces
all street entertainers and specialty skills acts for the annual Art Deco Weekend festival, yearly
theatre for young audiences at schools, parks, museum and numercus other venues throughout
the City, as well as, Miami-Dade and Broward Counties.
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VANAGEMENT AGREEMENT BCTWEEN CITY AND TRF
FOR, THE MGMT OF THE NORTH SHORE BAND SHELL

IN WITNESS WHEREQFT, the partics hereto have caused their names to be signed and their

seals to be affixed: all as of this day and year first written above.

Attest: CITY OF MIAMI BEACH

........
ar LT
Wt .

NCoRP! loRATED:

i RIS
A7 L

The foregoing instrument was acknowledged before me this /4 day of TLéﬁfz(ﬁr/ , 2015, by
Mayor Philip Levine, Mayor, and Rafagl E. Granado, City Clerk, or their desiglecs:/;cspcctively. ou
behalf of the CITY OF MIAMI BEACH, known to me to be the persons described in and who executed
the foregoing instrument, and acknowledged to and before me that they executed said instrument for the

purposes therein expressed.

WITNESS my hand and official seal, this /¢ day of "Fr’é’W’f‘y , 2015,

APPROVED AS O
Commission No.: FORM & LANGUAGE
o _ & FOR EXECUTION ) '
My Comumission Expires: (5
' i '\.._‘_\__ —uli-—
L

Cily Attomey ',C*lel" Data

LA CARDLLD

MY CONRISSION # FF 155322

i EXPIRES: Auqust 27, 2018
Bonded T Holaty Publc Unde e
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MANAGEMENT AGREEMENT BETWEEN
THE CITY OF MIAMI BEACH, FLORIDA
AND
THE RHYTHM FOUNDATION, INC.
FOR THE MANAGEMENT OF THE NORTH SHORE BAND SHELL

THIS AGREEMENT, is made and executed as of this day of , 2019 (“Effective
Date™), by and between the CITY OF MIAMI BEACH, a municipal corporanon organized and existing

under the laws of the State of Florida, whose address is 1700 Conventlon Centcr Drive, Miami Beach,
Florida 33139 (“City”), and THE RHYTHM FOUNDATION, INC,, a. Florlda not-for-proﬁt corporation,
whose principal address is 407 LINCOLN ROAD #6E, MIAMI BEACH FL 33 139 (“TRF").
] \-“ ‘-',-”‘-’*' »
RECITALS’ o . R

WHEREAS, City is the owner of the Nonh Shore Band Shell located at ?275 Collms Avenue,
Miamni Beach, Florida 33141; and which is more partlcularly descnbed and deplctcd '{n Exhibit “A,”
attached hereto and made & part hereof (Lhe “Band Shell” or the “F acxl:ty”}, and

WHEREAS, TRF is a Florida not—for—pwﬁt (501{c)3) arts ergamzatlcn which seeks to increase
international awareness and cultural cxchangé {h\rougkl ihe prifentatlon ,Df Tive music and related media
programming; and , \\ - AR _‘-‘x__{_"'/

WHEREAS, on Apnl _23‘ 2014, the Cltyqssucd I.nvnatlon to Negotiate No. 2014-215-LR for
Band Shell Managcment Servmes (the “ ™; and \\

WHEREAS’on September 10 2014 the Clty\Cemmlssxon adopted Resolution No. 2014-28722
authorizing the a /Qm.lmstratlon to negotlate w;th“IfRP ais the top-ranked proposer pursuant to the [TN, for
the management*and operanon of the Faclhty, and

fWHEREAS (Pendlng Comrmssmn Acnon)
{HWHEREAB City desues to engaﬂc TREF, and TRF desires to accept the engagement, to provide
management sen u:es for the Facﬂlty on the terms and conditions set forth herein.

NOW THEREFORE recogmzl ng the aforestated recitals as true and correct and incorporating

herein, and in cons;derataon of the mutual covenants and conditions herein contained, it is agreed by the

parties hereto as follows:-

SECTION I. DEFINITIONS, _

For purposes of this Agreement, the following terms have the meaninegs referred to in this
Section 1: '

“Affiliate” — an entity that directly or indirectly, through one or wnore intermediaries, eontrols or
is controlled by, or is under common contro! with, a specified entity. For purposes of this definition,

“control” means ownership of equity securities or other ownership interests which represent more than
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MANAGEMENT AGREEMENT BETWEEN C[TY AND TRF
FOR THE MGMT OF THE NORTH SHORE BAND SHELL

51% of the voting power in the conlrolled entity.
~City” - as defined in the first paragraph of this Agreement,
“City Commission” -- the governing and legislative body of the City.

“City Manager” -- the chief executive officer of the City, or such person who shall be the Ciry
Manager’s designee, as defined below and as may, from time to time, be authorized in writing by the City
Manager to act for him/her with respect to any or all matters pertaining to this Agreement. City Manager’s
designee shall be the City's Parks and Reereation Department Director.

‘Commencement Date™ -- as defined in Section 2. s

( i
“Coantract Year" — each one year period beginning QOctober 1st, and endmg September 30th.

“Effective Date’” — provided that this Agreement has been exedu?:ed by Cuy and TRE, the date set
forth in the first paragraph of this Agreement. s <
“Event” -- all uses at the Facility which involve a scli'eduled ‘show w:th 2 bcg%mng and ending

time, typically all within the same day. With reSpect to i “Sen&,"\(as such term is hereaﬁer defined”),
BN

L s
each show within the Series sha!l constitute an Event. N L ‘} ’
. =Y P

RN
l\_. \"l. £

“Event Expenses” -- any and all expcnscs incurred or paymcnts mede by TRF in connection with

the occumrence of an Event at the Facaht}\mcludlng, but not lumted to, costs for staffing, and costs

RN "~ "-
=, [ B

relating to set-up and clean-up. -' ‘:~ T W e
\' Sl L T %, N
[ 1.,
“Expiration Date™ ~- as defined in Sectlon\Z T T o

e
“Facility” -- as defl ned i lhe Background Sectlon of thls Ag'reement and as depicted in Exhiit

o sl &
I'B” hereto. ,4 5 \-\ | \ s

“Facility Rentfﬂsr" gy temporaryeuse of the Facﬂlty,at specific interval of time pre-determined and
egreed upon by TRE. ""lj ‘~,\ P "~.::‘7"'"‘Tv=~~h,ﬁ_ ) s

“FLscaI Year \-;cach Clty ﬁscal y;ls?ﬁé‘gmmng October 1st and ending September 30th.
,,‘Govemmental Regu:rements” —-\aIl Jaws, ordmances, rules, regulations, statutes, policies and
procedures (lncludmg admmlstratwe gu\ldelmes) and other legal requirements of any governmental body
or authonty or any agency thereof (mcludlng, without [imitation, federal, State, County, and City).
“Net O\ﬁ-eratlon LossfProﬁt’ -- with respect to a Fiscal Year, the excess, if any, of QOpemting

Expengses for such F1scal Year Gver Operating Revenues for such Fiscal Year, in the case of a loss; and the
excess, if any, of Operatmg Revenues for such Fiscal Year over Qperating Expenses for such Fiscal Year,
in the case of a profit.

“Operating Expenses” -- any and afl expenses and expenditures of whatever kind or nature
ncurred, directly or indireetly, by TRF in operating, managing, maintaining, ard promoting the Facility
including, but not limited to: ernployee compensation , employee benefits , supplies, materials, costs of
any independent contractors, advertising costs, all costs of maintaining the Facility (as required by this
Agreement), marketing and public relations costs and commissions, janitorial and cleaning expenses, dues

and metbership costs, amounts expended to procure and maintain permits and licenses, sales taxes
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MANAGEMENT AGREEMENT BETWEEN CITY AND TRF
FOR THE MGMT OF THE NORTH SHORE BAND SHELL

imposed upon rentals, professional fees directly relating 1o the operation of the Facility, printing costs,
Event Expenses, postage and freight costs, equipment rental costs, computer equipment leases and line
charges, telephone and telecommunications services, artist and talent fees, show settlement charges,
security expenses, travel and entertainment expenses in accordance with TRF’s normal palicies, the cost
of employee uniforms, safety and medical expenses, exterminator costs, costs relating to the maintenance
of signage, costs associated with compliance of Governmental Requirements, all premiums for insurance
carried by TRF pursuant to Section 14, and all other costs of operating the Facility. Operating Expenses
shall not, however, inc{ude any costs of litigation between City and TRF, or an}' Costs that are specified in
this Agreemen( as costs o be paid by City. All Operating Eapcnses shail be dctcrmmed in accordance
with generally accepted accounting principles consistently applied and recogmzed on a full accrual basis.
“Opcratmg Revenues” -- any and all revenues of every kmd or narure denved from operatir _
merchandise sales, advertising sales, equipment rentals box office revenues, food scrvkc ‘and:concession

revenues (However, if such revenues are collected in. the fi rst’ mstance by and retamed by the

x,tx

concessionaire, only the amount of such revenues paid by the cpncessmnalre to TRF shall be included as
Operating Revenues), commissions or 01:hcr reyenues from decoranon and set-up, security and other
subcontractors (However, if such revenues are co!lectcd in the first mstancc by and retained by such

S

subcontractors, only the amount of such rcvenucs paud by such\contracto{s to TRF shall be included as
Operating Revenues), revenues generated from separate agreemen]:; ;’;th TRF Affiliates pertaining to the
Facility, interest revenue{f a.ud a.ny\othcr mlscellaaeous operating revenues; all as determined in
accordance with generally accepted ?ccountlng prmc:ples -consistently applied and recognized on a full

accrual basis. For the sa.ke of clanty, rhe par‘ues ac!mow/iedge that revenues from the sale of tickets for
Events at thc Fac;llty ﬂre _not Operatmg Rcvenuesfbut are instead revenues of the promoter and/or
perfunner,of each such 'E\(ent To the extent that TRF collects such ticket sale revenue on behalf of a
pmmoter and.f'or‘ performer, such ticket saie r;renue shall be the source of funds from which TRF collects
the rental charges a.nd other eventtrclmbursements owed by the promoter and/or performer for use of the
Facility, Whlch such charges ,Jand reimhursements are Operating Revenues hereunder. Operating

Revenues shall also not mclude any revenues from name-in-title rghts (i.e., the right to name the exterior

or interior of the Faclhty or any portion thereof, except as set forth in subsection 8.3 hereof), and any

51gnage related thereto aIl of whlch are specnfcally reserved to the Clt}’
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MANAGEMENT AGREEMENT BETWEEN CITY AND TRF
FOR THE MGMT QF THE NORTH SHORE BAND SHELL

“Quarterly/Quarter(s)” — October 1%, January 1%, April 1% and July 1% of each Fiscal Year.

“Series” -- a sequence of Events which may or may not involve the same production elements,
but can be characterized by a unifying theme and schedule.

“TRF" -- as defined in the first paragraph of this Agreement,

SECTION 2. TERM.
5"1 N "Ih}ﬁéTﬁa_rm_ ‘This Agreement sh sha.[l be for a period of five (5) years commencmg on
Octobcr 1, 2019 {Conuncncemen_t Date) and whtch ‘'shall end on September 3_0 2024 (Exp!rat:on Date)

e =y

- L™
——— U — ,— iy

unless earlier er terminated gursuant to the provisions of this Agreement, ;’
e

22 ] chcwalTerm(s) ___At its_sole option and dlSCl’Cl’.lOIl the Clty through its Clty

Mar;éger may cxlend this Ag'reement for two (2) successwe two (2) year terms (each a “Renewal Term™)

by Eiving written uotlce to_the Managcr of such mténtmn not 1ess lhan mnety (90) days pnor to the

_J _____ e o —_——
expu-atuon of rhe Initial Term or_an exercised Renewal Term The Initial Term and any successive

IR R .

Rencwal “Terms, if _if approved by the City Manager, may collectwely Ec reﬁarred to_as the “Tcrm”

2.2.1 ‘*Jot\mthsta.ndmg anything in this Sect10n¢2 in the event TRF decides not to
renew the Agreement, it shail provide the Ctty anager with wnttenxqstlcc of its intent not to renew at

least 365 days prior to the Expiration Date, or, mnely (90) days wnttemnottw sprior to the expiration date

._-.. -

~ ¥

‘1.
of the then current Renewal Term, as the case may be.™ &

™y
LN T
A Y ""9 T

/'--K \-\/‘

‘1\. -
‘?f '._5/

SECTION 3. NORTH snom: BAND SHELL. \\ -
The Fac111ty¢sub_;ect to tl'ns-'}\Agreement sha]l*be those facilities and spaces more specifically

!

described in Exhibit “A.": N \’\ /!" e y g
T LT 1-7
:"‘{:""“‘*--., ‘-\‘\\ \ \\\\
SECTION-4. OPERAT'ION ANDMAGEMENT OF THE BAND SHELL.

"»=/-4{\ . General Scop Clty héreby engages TRF to operate, manage, maintain, promote and

market the Facﬁlty during the Term, upon t.he terms and conditions hereinafter set forth.

4.2 Manager of thc[ Facnhtv TRF accepts the engagement and agrees to operate, manage,
w, f

maintain, promote and markct the Facility, at 2 minimum, in a manner and quality consistent with the
Comparable Facilities deﬁned in Secton 5.1 hereof. Subject to the terms of this Agreement, TRE shall
be, as agent for the C1ty the sole and exclusive manager of the City to operate, manage, maiatain,
promote and market the Facility during the Term. In such capacity, except as otherwise expressly
reserved under this Agreement to the City, and/or except for such matters as are subject to the approval of
the City or City Manager, TRF shall have exclusive authority over the management and operation of the
Facility,

4.3 Permitted Uses. TRF shall use the Facility solely and exclusively as a venue for its not-

for-profit culrural presentation company. The Facility shall be used primerily as a venue for top-quality
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MANAGEMENTAGREEMENT BETWEEN CITY AND TRF
FOR THE MGMT OF THE NORTH SHORE BAND SHELL

cultural entertainment. The venue may also be used as a live theatrical entertainment venue and public
auditorium, or any combinafion thereof, and for such aneillary uses as are customarily related to such
primary use including, without limitation, broadcasting, recording, filming, private paﬁies or functions,
food and beverage concessions; in each case in conjunction with an Event then being held; and sale of
merchandise related to any Event then being held. TRF shall be responsible for ensuring that any
requisite special event permits, which the City of Miami Beach may require for Events at the Facility, are

properly secured. Such uses shall include only the following:

a. Performance venue I
/ ‘_/ -"“k:
b. Events [acility : /,'_ \
¢. Rehearsal space TN
L s
e d. TRF administrative offices;
e B
- / el A
e. Food and beverage concession, y _ Y
f. Sale of merchandise related to an Evcnt then bcmg held RN
. s

g. Private parties and/or functions in CD[I_] unc‘f:c_)ns wuth_an Event then bemg held;

h. As an ancillary use, third party rentals as may ‘Dl'.‘::‘ljll' Erom time to time;

i. Facility for film fte]ews:o Ve photographlcf aud:o prnductmns
The Facility does not include dedicated park\ingfor thmbutldmg Patrons o[' "Events may park in public
parking lots and garages if and to the extent avallable upon paymg the appltcable parking charges. No
other nses shall be pem'utted without the prior wnttenfapproval of the Cxty Manager, which approval may
be granted or withheld }ﬂ”h.ls sole dlscretmn Any SUC{] other use whlch the City Manager approves must,
however, be in accordance w1th (i) 1he Amc[es of [ncoq:mrahon and other charter documents of TRF; (ii)
all laws and regulatlons appllcaELe to *not—for proﬁt entities; (iii} all applicable Governmental
chutremcnts a’ﬁt_:l- (;vj all. a\d\ valorem tax excmpt-uses of property under Chapter 196, Florida Statules.

44 Prohibited Uses It is understoad and agreed that the Facility shall be used by TRF

dunng the Term only for the stated purpo,ses “in Section 4.3, and for no other purposes or uses whatsoever,
without express wmten perrmssmn of thc City Manager. Motwithstanding anything contained in Section
4.3, or any oth?:r term or cundltm‘n of this Agreement: (1) TRF will not make or permit any use of the
Facility that, du-ectly ;\r\mduectly, is forbidden by any Governmental Requirement, or that may be
dangerous to life, limb gr_ property; and (2) TRF may nat commit waste on the Facility, use the Facility
for any illegal purpose, commit a nuisance on the Facility, or allow any toxic, hazardous or dangerous
substance to be brought into the Facility or stored therein (other tham small quantities of materials
customarily used ir the operation of a live theatrical performance and production varue, which shall be
used aud stored in compliance with Governmental Requirements). In the event that TRF uses the Facility
for any purposes not expressly permitted herein, then the City, through its City Manager, may declare this
Agreement in default and, in addition to all other remedies available to City, restrain such improper use

by irjunction or ether lepal action, with or without notice to TRF.
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4.5 QOperationa] Rules for Facility.
On December 17, 2014, the City of Miami Beach Commission passed Resolution No. 2014-

28874, attached as Exhibit o hereto, requiring certain operational guidelines for the Faeility, including

the following:

451 Amplified Sound and Live Entertainment: The City wiil be installing an audio

sound system designed to maintain the audio levels at a maximum level of 105 dBC (“House Sound
System™). TRF will only be permitted to use such House Sound System i ll'l comlecnon with any Events
held at the Facility and, at all times, the sound levels may not exceed lOSdBC‘“AddmonaIly, TFR shall be

responsible for ensuring that users of the Facility do not use temporary sound equipment for any Event
held at the Facility. e ’r"‘J hﬂ*l -

‘ .

-

452 F&clllw Hou:s of Operation: 10:00 am 18 iO 00 pm,; prov:ded however, that the

City Manager shall have the discretion to extend the hours of' operatlon on 8 case by ;ase ba.515 to 11:00

.
pm on the weekends (Friday or Saturday) 2 and o1 12 30 am on Ncw Yea.r s Eve. Any exlensmn of the

hours of operation under this Subsection 4.5.2 shall be gwen\{n wntlng bv the City Manager in advance

hY ",

of the scheduled Event. e ~

W

N
486 Cessation/Suspension  of \ Apnmvcd Usefs) \andfor . Business  Activity(ies).

Notwithslanding anything contained in this A\grecmcnt, and except for the Pcrm:tted Uses expressly set
forth in Section 4.3, and in the event that another partlcular use(‘ ) anc[for business activity(ies) has{ve)
been approved by the Clty \danager and the City Managcr thereaftcr upon reascnable inquiry, determines
that the continuation of such use(s) audfor actwlty(!e};) is(are), or may be, inconsistent, contrary to, and/or
detrimental to the Pcrmltted Uses sct f‘-arth in this Agr;:\ement and/or to the health, safety and/or welfare
of the res:dents of- and Vlsm)rs to the Clty ef Mlalm Beach then the City Manager, upon thirty (30) days
prior wntten Hotica to TRF\gf sarme, may revoke suspend and/or otherwise disallow the objectionable
uses(s-)jandfor business actmty(les), a.nd TRl: shall immediately cease and desist in prowdmg, und/or
contmumg w1th said use(s) andfor bUSmess activity(ies) within the time period and in the manner
prescribed in the Clty subject telchh additiona} guidelines, as may be determined and established by the
City Manager, in h.lehClLSDIE and reasonable discretion and judgment.
~. \, ’ %
SECTION 8, SCOPl".‘;‘-%i-lT SERVICES.

5.1 General. TRF shall perform and furnish management services, personnel, and systems

and materials, as are appropriate or necessary to operate, manage, supervise, maintain, promote and
market the Facility in 2 manner consistent with the operations, management, promotions and marketing of
other similar first-class facilities such as Daytona Beach Band Shell in Daytona Beach, Florida, and
ArtsPark Amphitheater in Hollywood, Florida ("Comparable Facilities™).
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5.2 Required Number of Events; Reports: Continuous Operation: Conclusion of Events. In

order to ensure the cdnrinuous operation of the Facility and, commencing as of the Effective Date, TRF

shall cause at least 35 Events to be held at the Facility for each Coatract Year during the Terrn. The
aforesaid 35 Events shall be calculated by counting each separate Event in a Series.
5.2.1 Annual Benchmarks

5 2 i l TRF shall operatc a minimum of 35 new Events per year at the Facility

1= - .- - mrw ot e m o - —_—— = -

These 35 new Events shall take

5.2.1.2 In addition to its own, produced Evcnts TRF shal] collaborate with other

PN -
cultural and quality presenting organizations to develop consmtcnt Events at the Fac;lu:y b

52.1.3 TRF shall create and 1mplcmcnt consistent marketing materials,
including, but not limited to, public re[atlog\s -social media c&mpalgns,\a.nd paid marketing outreach, to

ensure that both the North Beach commuuktyxan\d Soum Florida resments in peneral are aware of
\

programs taking place at the Facifity. A detalled plan and hudget :lluslIatlun marketing efforts will be
submitted Quarterly, wlthm fifteen (15) days from the end of each Quarter with the first report due (for

the January, 2020 Quarter) on or before A_gnl 13, 2020'
'- “ 5. 2 k. 4 TRF shall survey Event £oers and communily businesses to ensure that

b
TRF’s programming at the Fam :ty contmues o beneﬁthorth Beach resments and businesses, as well as

M:amlBeachtemdentsasawhol'. urvey-questions-shall be-approved-in et i tdr e

.'.

m—aév&ﬁee- The. nveral] SatlS factron target shall be 90%. Surveys must be conducted in a format wluch is

"

audltabl e

\'\::"‘ . 521 5 TRF shall submit to the City, every Quarter, within fifteen (15) days from
the end of each Quarter cotmuencmg with the January, 2020 Quarter, z detailed report (“Programmatic
Quarterly Report™) semng furth the following information:

L The number of Events hosted during the previous Quarter,
including the charge to the public for the event, if any.

i. The number in attendance at the Fyvent.

The number of Facility Rentals and the charge for said Facility
Rentals,

—
—

[E:

iv, A detailed plar and budget illustrating the marketing efforts.
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V. The Events scheduled or anticipated {or the upcoming Quarter,

53 TRF shall cause the Facility to be available to open on a year round basis, subject to
closures for reasonable periods for rehearsal, set design, repairs, maintenance and alterations. All Events
and all uses shall conclude prior to 10:00 p.m. on weeknights, and may be extended to 11:00 p.m. on
weekends (Friday and Saturday) and 12:30 a,m. on New Year’s Eve, if approved in advance by the City
Manager, in writing; provided, however, that TRE's employees and/or contractors may be permitted to
remain at the Facility beyond 10;00 pm on weekdays or 11:00 pm on weekends however, no later than
midnighi in the event that same is necessary for purposes of taking down a.ndfor d15mant[mg a production,
cleaning the Facility after a performance, etc., so long as TRF’s actmhes at the Facility during this time
do not disrupt and/or negatively impact the surrounding nenghborho/od In the event of such disruption,
the City Manager shali have the right to either swrictly en{({r{:e the hours of opcratmn, or impose
reasonable guidelines upon TRF as a condition to keepmg the Faahty open for th aforestated purpasss
(beyend 10:00 pm) TRF SHALL PROVIDE SURROUND[NG CO\'DOMI‘TIU&IS WITI-I 30 DAYS
ADVANCE WRITTEN NOTICE WHEN SCHEDU’LED EVENTS WILL INVOLVE 'AMPLIFIED

\
SOL—NYD \. B .'\ i

AP

Q\
54 Booking Policies, The City, and TRF agree and acknow]edge that the Facility will be

primarily used by TRF to provide top-qualtty cuitural -and, entertalnment to the City's residents and
(

'.' /.. '.',“.

visitors, but that TRF may also J‘rom time to tm':e :ent the Facﬂity fo third party presenters consistent
with the terms herein. E..uept as 0therw13e pmvnded hereln, TRF shal] have the sole authority to approve
the scheduling of annyvent\m the Facxlzty and Events\rcqulnn g or having co-promotions and may refuse
to book any type or category ef Events for~any reason whatsoever so long as the event is consistent with
Section 4 of this Agreement and apphcable Governmental Requirements. TRF shall have no obligation to
book any typc or catcgory of Events ‘(or ffpemﬁc Event) that are inappropriate or unprofitable, as
reasonably detcnmned by TRF or whtch m;yfln any way interfere with the day to day activities of area
residents and busmesses I\otwnhstandmg the preceding, or any other ferm or condition of this
Agreement, the Clty “\vlm-mgerl shall have the right to prohibit certain Events or uses from occurring
at the Facility, upun the Clty Manager s reasonable determination that such Event or use might
present nnreasonable safety concerns, or violate (or otherwise not comply with) Governmental
Requirements. Notice of any such determination shall be sent by written notice to TRF within thirty (30)
days after the City Manager has received the Quarterly booking report from TRF that specifies the
potential Event.

5.5 Specific Services. Without limiting the generality of the foregoing, TRF shall perform all

of the following services, all without the necessity of first obmining City’s approval (except where
otberwise expressly required in this Agreement), and all of which shall be performed by TRF, at a

mirimum, in a manner consistent with the management and operation of the Comparable Facilities:
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5.5.1. employ, supervise, and direct all employees and perscnnel consistent with the
provisions of this Agreement. All employees and/or subcontractors shall be employees and/or
subcontractors of TREF, its Affiliates, or third parties, an 10t of City. TRF shall be solely responsible for
assuring that the Facility is adeguately staffed with competent, qualified personnel to fulfill its
responsibilities under this Agreement;

' 5.5.2. administer relationships with afl third parties (including, without limitation,
entering into contracts and licenses for the food and beverage concessionaire at the Facility) for the use,
day to day maintenance and operation of the Fac;hty. initiate and paru(:lpa.te in n.any and all negotiations,
renewals and extensions relating to such third party relationships, and enfon:e contmctual agreements
concerning any such third party relationships; ,:( N .

3.5.3. negotiate, execute in its name as agent' the C de er and administ  ny
all licenses, occupancy agreements, sponsorship agreemg:lts (excludmg name- m-t:tle ag‘reements) rental
agreements, booking commitments, concession agré'ements (excludmg valet parkmg agreements)
supplier agreements, service contracts (including, \frlﬂlout \hm:tat’lm}l cont_racts for cleamng, decorating
and set-up, gemeral maintenance stage equlpment staffing an& personnel needs, including guards and
ushers, telephone, extermination and other Seryices which are necessarv cr appropriate, and all other
contracts and agreements in connection w1t.h:the management mamtenance ‘promotion and operation of
the Facility; provided that (I) if any such lacense ;greemeft ‘comm:tment ot contract has a term that
extends beyond the remammg Term such lleense\ agreement commu:ment or contract shall provide ﬂlat
it is autornatically assi gned fo C1ty as of the expu‘&tzon or termindtion date of this Agreement and that the
City Manager may termmate a.ny such agreement wmﬁout :payment thereafter at any time upon not less
than ten (10) days written rjottce (2) TﬁF shall he have the sole authority to approve the scheduling of any
Event to befhe1¢et the Faclhty\sub_;ect to the‘“lzmttanons and requirements of this Agreement; and (3)
any eontract entered mto between TRF and . 8, subsidiary and/or Affiliate company shall be at terms and
for g pnees eustomanly charged by sue\I; \submdmry and/or Affiliate company for comparable goods and
services elsewhere at rates thattﬁ are competmve within the 1ndustry,

5.5, A mamtmln "the Facility (excluding =&l structural components thereof and
maintenance and replaeement of all electrical HVAC, life safety, mechanical, plumbing and other
systems and equlpment‘)_,m ; good and clean condition consistent with other Comparable Facilities and in
compliance with all Gevemmental Requirements, ordinary wear and tear, and casualty loss excepted.
Maintenance responsibility shall include, without limitation, preventative and any and all other
maintenance and a3 requtred m Exhibit "B” to this Agreement (entitled “City of Miami Beach Minimuin
Specifications for Maintenance of the North Shore Band Shgll”). TRF shall keep on-site maintenance
manuals and records reflecting all of TRF’s maintenance activities, all of which shall be available for
inspection by the City Manager or designee upon request. TRF shall submit to the City Manager or

designee periodic (not less than Quarterly) reports specifying all maintenance work performed during
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such period, which reports shall be used by the City's Parks and Recreat:on Departrnent as part of an

— e h e s — = — - [

annuai le} maintenance m:pcctlon and review, J

.......................

5.5.5  rent, lease, or purchase all equipment and maintenance supplies necessary or
appropriate for the day-to-day operation and maintenance of the Facility;

5.5.6 estzblish and adjust prices, rates and rate schedules for the aforesaid licenses,
agreerments and contracts, and any other commitments relating to the Fac111ty to be negotiated by TRF in
the course of its management, operation, booking and promotion of the Famhtv?liéﬁ{ces, rates a:id rate
schedu!es for the rental | of the Facﬂlry set et forth in the attached Exhlblt “C“ have been approved by the

"‘[ty Manager or demgnee Any subsequent change to the rates or rate schedule shall be submitted to the
Ty

[iput

3.5.7 pay when due, all Operating Exf;;nses from<TRF’s own funds,s s

5.5.8 after consultation with the Clry \‘[anager ax;'d thc City Attome}, 4nd subject to
approval by the City Attomey or his des;gnee, institute as agent for the Clty, the costs of which shall be
included as Operating Expenses, such ]ega! a\c‘:tlon{ or procccdmgs necessary or appropriate in connection
with the operation of the Facility (using legal cmunsel apprcved by the Clty Anomey), tncluding, without
limitation, to collect charges, rents or other revenucs due to the, C]ty or o cancel terminate or sue for
damages under, any license, use; -adverttsement or‘dom‘:cs;mn agreement for the breach thereof or default
thereunder by any hcenscé user, advernser or concessmnalre at’ the Facility; institute on TRF's a own
behalf (and not as age’rft for Clty) w:thout cousultanou or approva[ of the City, the costs of which shall be
included as Operatfng Expenses sucti iggil acttons or proceedmgs necessary Or appropriate in comnectjon
with the Operatlon of the Fa_i:lhty‘ mciudmg, Without limitation, to collect charges, rents or other revenues
due to thegCIty or TRF or., to cancel termmatc or sue for damages under, any license, use, advertisement
or caécessz\on agreement fc;r \‘he’breach thereof or default thereunder by any licensee, user, advertiser, or

conce;s:onalre at the Famhty ‘\ ¢

5, 5 9 mamtama master set of all Event records, booking records aad schedulss for the
Facility {which shall be\avzulable for inspection by the City Manager upen request);

5.5.10 p_rowde day-to-day administrative services in support of its magagement activities
to ensure that the Facilirity shall be operated, managed, and maintained and performed in a first class
manner consistent with similar first class faciiitias including, but not limited to, acquisition of services,
equipment. supplies and facilities: maintenance and property management; perscnne! management;
record-keeping; collections and billing; and similar services;

535.11 engege in advertising, solicitation, and promotional activitics necessary to
effectively market the Facility and Events, and manage related social media platforms for the Facility,

Any marketing materials created for the Facility will remain the exclusive property of the City. In
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cornection with its activities under the terms of this Agreement, TRF will be permitted to use the logo
and brand identity of the City of Miami Beach, and of the Facility, as approved by the City Manager;

5.5.[2. act as a collection agent for the City on sales taxes as required from for-profit
facility rentals of the Facility and remit to the State of Florida such sales taxes;

5.5.13. comply with all City Agreements;

5.5.14. except as otherwise approved by the City Manager, TRF shall not license or
allow the use of any portion of the Facility except as permitted under Section 3 &nd, in such case, only for
short-term users (i.e., less than fourteen (14) consecutive days). TRF shal[’requm: that alt users of the
Facility provide certificates of insurance evidencing appropriate msufance a.nd any other insurance
required by the applicable license, use or occupancy agrecment ;Coples oﬁ these certificates shall be

rnished to the City Manager or City Manager's designee prmr to any Evem or use Such insurance shall
be kept in farce at all times by all licensees, uscrs, lcssees and Goncessionaires. All llablhty policies shall
name the City and TRF as additional insureds. TRF shall also require all users of the: Faclhty to execute
(among the terms of the license or occupancy agreg;nexnt) a.n agme;jn}nt to indemnify, defend and hold
harmless the City, TRF standard license or occupancy” ag;memcnt shall at 2 minimom, include the
insurance and indermnity requirements con{mncd herem shall f'urthrr be subject to the prior review and
approval of the City Manager and City Attorney 5 Oﬁ'lce, and —if a.nd when-approved - shall be attached
‘s Exhibit “D" hereto, \\ “},\“ -

/ __:f.

\\_. ._-

'\‘ \\" "! /
VG
SECTION 6&. COMPEP«SATIOl\ TO THE CITY FBR USE OF THE FACILITY (USE FEE}.
6.1, 6/ L‘Base Use Feﬁ For the mmal term of the Agreement, TRF shall pay City an

’_.r--.
L

annual use fee for Lhe nght ta, use the .'Eaclhty -in t#am{;}unt of $1.00, in consideration of TRF’s not for
profit status“and 1ts m“Estments m‘prog'rammmg, stafﬁng, marketing and improvements. All payments are
payable annua}ly, commencmg on the Cummencement Date and thereafter on the first day of each
Conrrac‘t Yea: The Base Use Fee (and aI othcr amounts due hereunder) shall be paid to City in legal
tender of the" Umted States of Amcnca. at the following address: Parks and Recreation Department, [701
Meridian Avenue Sulte 401, I|Wuam1 Beach, Florida 33139, Attention: Cyuthia Casanova, Assistant

Dlréctor or at such othcr place that City may from time to time designate by notice in wrting.

6.2 __Addltlonal Fegs and Charge. In addition to the Base Use Fee as set forth in
section 6.1, TRF shall also be responsible for payment of the following Additional Fees and Charges:
6.2.1 Opemting Expenses. TRF shall pay all costs and expenses related to Operating

Expenses. except with respect to utilities for which the City is responsible, as more specifically set forth
in Section 20 herein. TRF bereby irrevocably and unconditionally guarantees to the City that Operating
Revenues shall at all times be sufficient to pay as and when due all Operating Expenses and any and all
other amounts that TRF is obligated to pay pursuant to this Agreement, and further covenants and agrees

that il at any time there are insufficient Operating Revenues to pay all of the foregoing amounts, as and
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when required, TRF shall immediately pay the difference from TRF's own funds. This obligation is
absolute and unconditional and shall even apply if Operating Revenues are reduced or limited by facts or
circumstances not contemplated by the parties or for reasons beyond the parties’ control. The provisions
of this section 6 shall survive any termination or expiration of this Agreement.

6.2.2 Sales Tax. TRF shall pay and include any and all additional sums for applicable
safes and use tax, now or hereafter prescribed by State, federal or local law, concurrent with and to the
extent any sales tax is impesed in connection with any payment due hereunder by TRF.

6.2.3  Notwithstanding this Section 6, TRF shall not be Tesponsible for paying for

major capital improvements or infrastructure within the Facility. j oo
<’?} . \\ - :
SECTION 7 ~INTENTIONALLY OMITTED. . |
- T u,x_\_\..‘\“,‘
SECTION 8 - RIGHTS RESERVED TO CITY, /’ < N

8.1 Rights of Entry. Representatives, contractors and emp‘ioyces of the C:ry shall have the
right to enter ail portions of the Facility to inspect same, to observe the performance of TRF of its
obligations under this Agreement, to mstali “Iemove, adjust, repau-, rep)ace or otherwise handle any
equipment, utility lines, or other matiers in, on or abﬁut the Famhty, or 5 da any act or thing which the
City may be obligated or have the right o do under this ‘Ag{eement Mothing contained in this
subparagraph is intended o shall-be construed to llrrut any other nghts of the City under this Agreement.
The City shall not unreascnab!y mterfere with the actmtles of TRF hereunder, and the City’s actions shall
be conducted such that: dxsruphon of TRF work shall be kept to a minimum and there shall be no
disruption of any Event by Citv‘(the Clty sactions m 1ts propnetary capacity of the foregoing, shall not
diminish any nghts ;E City.i in its govemmentafcapac lty)

.8 2 S_gpgg_ Extennr marq:ce messagmg will be controlled by TRF and will list only Events
takmg place within the Faclhry TRF‘tshall include City requested public information messages.
TRF shall provtde, at its sole expense' and responsibility, any required signs within the Facility. All
signage shall be appmved by th;la Clty Manager or des;ngEe and shall be in accordance with all applicable
Municipal, County, State and Federa! laws and regulatmns Any signage shall be subject to the prior
approval of the Ciry Manager or designee as 1o size, shape and placement of same.

8.3 Interior Slg-_g ge. TRF shall be entitled to all con-permanent iaterior signage (i.e. signage
having a totzl duration not to exceed twelve copnsecutive (12) months) relating te an Event, including,
without limitation, temporary banners, and all proceeds derived therefrom shall be Operating Revenues;
provided, however, that the names affixed thereon are subject to the City Manager’s or &_és_igﬁe_é s priar
written approval, which shall not unreasonably be withheld, conditioned or delayed. In no event may any
such signage include the names of any company selling the following types of products (“Prohibited

Names”™): guns, tobacco or sexual products. Any and all other naming right not expressly provided
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for in this subsection 8.3, and any revenues derived therefrom, sh: be owned and countrolled
exelusively by the City.

84 General Requirement. All signage (whether interior, exterior, permanent and/or

temporary} shall comply with all applicable Governmental Requirements, and shall be maintained by TRF
in good conditicn,
SECTION 9. LIMITED FU'NDING BY CITY.

During the term of the Agreement; sub_]ect to funding avﬁlabﬂtty the Clty sball provide a City

Contribution, in an amount up to $45, 0000 OO*annuallv during tﬁe balance of the Initial Tetm and any
Renewal Terms (should said Renewal Termk b& granted at the sot& \t)pl::on of the City), toward the

N, e

operation of the Facility. The City Cc:rltrmutlorih m subsequent years, will inctease and be adjusted

annually, eﬁ'ectwe October lf't of each Business Year (tﬁe “Eﬂ'ectwe Date o_f Ad}ustment”), by the

S s

ggrcentage of change publlshed in _tl\-xe Producer pnce indexes for the e net output of selected mdustncs and
. i

their prodi.lcts- not seasmally ad]ust_ed (1982-84= 10_{_}11;1111585 otherw;se mdu:ated) or 3%,L whichever is

s \-_ ,.,__ -___._____......_

———— ______,-—#--—-..___ -

percentagi of change_ for tl_'le Ef’fecnve Date uf Adjustrnent _Shouid the CPI become unava;lable a

e __\ ..\

reasonab]e substitute demgnaféd by tht\:J Clty ‘shall be used. The City C Conl:nbutlon shatl contmue o be

pald in quarteriy Tnstal lments based _upon | the amount established for the previous B Business_Year, until the
CPI index is publishcd and tl the new_ Ctty Coutnbuuon is established. The new City Contribution shall be
payable rctroactwcly to the I:Tffectwe Date of Adjustment, within forty—five (: {45) days from recclpt of an

approved ipvoice from TRF of thc ‘new quarterly City C Contnhunon _Notwithstanding the foregoing, the

annuai CPI i _increase shaIJ not exceed three percent (3%). If the CPI has ‘a_negative change, the City

e -
Contnibution s s_bg_ll rem_am  the same f‘o; glﬁ_yp@m;gg _B_qs_mess Year,

Except as set forth in this Section 9, and other costs which the City has expressly agreed to pay under the
terms of this Agreement, the City will have no other funding or other payment oblizations with respect to
the Facility or ils Operating Expenses or its operations. Additionally, TRF and City have entered into this
Agreement with the expectation and belief that, as of the Effective Date, no governmental body will
impose any ad valorem taxes upon the Facility nor any sales, income, excise or other taxes.

Notwithstanding the preceding sentence, the City makes no representation to TRF, either expressed or
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twenty (20} business days following receipt of TRF's written request, the failure to provide or deny

consent within such twenty (20) business day period shall be deemed a copsent. Should the work
proposed by TRF and consented to by City Manager modify the basic Noor plan of the Facility and the
building permit therefor require architectural plans, then TRF shall, at its expense, furnish City with as-
built drawings and CAD disks for such work. Unless the City Manager otherwise agrees in writing, all
Alterations made or affixed to the Facility (excluding moveabie trade fixtures, equipment, personal
property and fumiture) (including without limilation, all upgrades constructed pursuant to subparagraph
(b)), shall become the property of City and shall be surrendered with lhéﬁ’Fa'Eility at the expiration or
termination of this Agreement. With respect to Alterations cost:ng /m excess of $200,000, the City
Manager may require TRF to obtain a payment bond for the work.” "-{ e

11.3  Maintenance. TRF shall, at its sole cost and expense, have sole respon51b1hty for I;;;m
maintenance to be performed on a regular basis on all famhhes, lmprovemenls and faellmes and utilities
infrastructure equipment at the Facility, as well as any-neg::ssg\rv I'Bpf.!L_rS to the penmet\e“r walls and gates.
Any other repairs or replacement of the same is the respons1b1l:ty 6fthe Cn:y TRF shall at ils sole cost
and expense, and to the satisfaction of tthxty, keep and mamtam the Facility, and all improvements
thereon, in good, clean, and sanitary order. \The Clty shail, at its solc cost and expense, have the sole
responsibility for maintaining the grounds of the North Sﬁore Band ‘Shell and surrounding park. To that
end, the parties herein acknowledge, and TRF herem agrees*m\l)e bouud by, the minimum maintenance
standards set forth in Exhlblt “B“\ \fo this Agreement ermtled “Clty of Miami Beach Minirmum
Specifications for Mamtenance of' the North Shore Ba.nd Shell.” It is further understood that TRF shall
provide the City with a Quanerly mamtenance report. 151 affnrmat to be approved by the City Manager or
his designee. settmg forth any repajrs\“ﬁde to; the Facthty during the reported Quarter,

ll 4 ersoual Progeﬂ.:y A hst of exlsr.mg City-owned personal property included in the
Agreement for use by TRF durlng ﬂle Tcrm Hereof is attached and incorporated hercin as Exhlblt “E”
TRF hereby accepts such cqulpment in xts "‘as-:s” condition, and without any warranty(ies) and, at its sole
cost and expense acqume and mamtaln all replacement and such other equipment and, at its sole cost and
expense, acquire and rﬁ.aml:am all replacement and such other equipment as may be necessary to maintain
the Facility in a cuud.monfwhlch safisfies thuse maintenance standards set forth in Exhibit “B”, but shall
not have an obiigation t6') improve the condition of the existing City-owned personal property beyond the
“as-is” condition in which it was accepted, all of which shail be noted on the inventory. TRF shall have
the right, at the initial inventory and at any point thereafter, to decline the use and responsibility for any
existing City-owned personal property not useful for its operation of the Facility, and may turn such
existing City-owned personal property over to the City in the condition in which it was accepted. Any
personal property purchase with Opereting Revenues shall become City-owned personal property and

included in the inventory for the Facility. The City shall have the right to periodically take an inventory of
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any or zll City-owned equipment at the Facility.

SECTION 12. RECORDS, AUDITS AND REPORTS.
12,1 Records and Audits.  TRF shall keep full and accurate accounting books and records

relating to all Operating Revenues and Operating Expenses, all in accordance with generally accepted
accounting principles. TRF shall give the City such books and records during reasonable business hours
and upon reasonable advance notice. All books and records shall be made available on-site at the Facility
or electronically, TRF shail kecp and preserve for at least three {3) years foliowmg each Fiscal Year, or
for as long as such records are required to be retained pursuant to Flonda Pubhc Records Law (whichever
is longer), all sales slips, rental agreements, purchase order, sales book&. credlt card invoices, bank books
or duplicate deposit slips, and other evidence of Operating Revenues and Operatmg Expenses for such
period. [n addition, on or before 120 days following each Flscal "i’ea.r ‘TRF shall furrush to the City a line
item (i.e., by categories) staternent of Operating Costs and\Operatmg Revenues (and pro f't or,lass) for the
Facility for the preceding Fiscal Year, and including the number of t[ckcts sold and Evcuts held including
any Facility Rentals, prepared in accordance with genemlly a.ccepted accountlng prmmp[es certified as
accurate by TRF s Chief Accounting Officet.p Qr Chief Finaneial Ofﬁcer

12,2 The City Manager shall have the nght at any i1me and*from time to time, to cause
independent auditors or the City’s own accountan{s or audltors to audlt al! ‘of the books of TRF relating to
Operating Revenues, OperatmgrExpenses tickets" F.\l\nd Events it [udmg, without limitation, cash register
tapes, credit card tnvmces dupllcate*depomt tapes ~and mvoices. No costs incurred by the City in
conducting such audit’s shal! be cons:gl}ared an Operahn:g Expense

123 Anpual Plan \Commencmg*on October 1, 2019 and thereafter e-a-.luae—k" October 1"l of
each Contract "Y;a;ﬂc‘lﬁnng the term herc:l-]-:-TRF'-Shﬂ] provide to rhe City an annual management plan,
which shall mclude the ﬁnnual operatmg budget for the then current Fiscal Year but may not have a
complcte bookmg plan or cvent schedule ~The annual plan shall include information regarding TRF'S
antlt:lpated operanons for such E'iscal Year, including planned operating and maintenance activities,
apticipated cap1tal lmprovements a.nd capital equipment purchases and an anticipated budget therefore,
anticipated Events at, the J*'amf:ty (to the extent known at such time), and planned equipment and
fumishings purchases. TR.F shall have the right from time to time to make any changes it deems
necessary or apprnpﬁate to any such annual plan so long as the annual plan is consistent with TRE'S
fulfillment of its obligations hereunder.

124 Programumatic Plan. Accompanying TRF's proposed annual budget shall be the Facility
Programmatic Plan for the next fiscal year, detailing the then-known activities planned, and the number of
residents and visitors anticipated to be impacted.

12.5  Major Capital Repairs. Accompanying TRF’s proposed annual budget shall be a detailed

list of then-known major capital repairs anticipated for the Facility, which remain the sole responsibility
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of the City.

SECTION 13. INDEMNIFICATION.
TRF shall indemnify, hold harmless and defend (with counsel approved by the City Attomey) the

City, its officers, agents, servants and cmployees from and against any and all claims, liabilities, demands,
causes of action, costs and expenses {including reasonable attomneys’ fees at trial and all levels of appeal)
of whatsoever kind or nature (“Claims™} arising out of (i} errors, omission or negligent act or willful
misconduct of TRF, its agents, servants, contractors, or employees; (ii) any “default by TRF under this
Agreement; or (ii1) any other claim arising, directly or indirectly, from the Opel:;thD or management of
the Facility or any Event held therein or rental or use of the Facshty, prowded that there is expressly
excluded from the ! :going obligations any C ns to the extent resu[tmg solely from the gross
negligence or willful misconduct of the City, its ofﬁcers, agents (excludmg TRF),\conrractors (excluding
TRF) and employees or the use of the Feeility by the Clty, its ofﬁcers agents (equudmg~TRF), and

employees, pursuant to Section 16 hereol. The prows:ons of th:s Sectmn 13 shall survwe exp1rat10n or

termination of this Agreement. ‘1‘_-‘\ E \
._-,\\\ \-\;-\.:\‘I
SECTION 14. INSURANCE REQU'[REMEVTS ~. NN e

TRF shall maintain, at TRF s sole cost and expcnsc, the fellowmg types of insurance caverage at all

times throughout the Term of this Agreement: \\ Sl _,4,“"

:’ i

14.1  General lmbﬂ:ty msurance with not less than the folIDng limits:
-

- /Ge{eral aggre gatc ‘\\ N $2.000,000
o Products (comp]eted operatlon\, i
e aggrcgate) x‘:‘*w $2,000,000
‘ _,/!;L::’ P ~ Personal and\advertlsmg (injury) $1,000,000
‘ ,_{f . 5 . (Per occurrence) Do £1,000,000
- e Fire damage ,;. $ 100,000
\“-‘,l_'_; S Medical Expense $ 5,000
o .\_‘h ‘quuor Llabxhty {aggregate) $2,000,000
. (Per occun‘encc) $1,000,000

c:-'

142  Workers Compensation Insurance shall be required under the Laws of the State of Fionda

14.3  Fire Insurance for the Facility shall be the responsibility of the City.

144  Builder's Risk. TRF shall carrv Builder's Rigk insurance during any period of
construction of Alterations or any other period of construction by, through or under TRE

The policies of insurance referred to above shall not be subject to cancellation or changing

coverage except upon at least thirty (30} days written notice to City and then subject to the prior written
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approval of the City’s Risk Manager. TRF shall provide the City with a Certificate of Insurance for each
such policy, which shall name the City as an additional named insured. All such policies shall be cbtained
from companties authorized to do business in the State of Florida with an A.M. Best's Insurance Guide
{latest edition) rating acceptable to the City's Risk Manager, and any replacement or substitute company
shall also be subject to the approval of the City's Risk Manager. Should TRF fail to obtain, maintain or
renew the policies of insurance referred to above, in the required amounts, the City may, at its sole
discretion, obtain such insurance, and any sums expended by City in obtaining said insurance, shall be
repaid by TRF to City, plus ten percent (10%) of the amount of premlums pald to compensate City for its |
administrative costs. [f TRF does not repay City's expenditures unthm ﬁﬁeen (15) days of demand, the
total sum owed shall accrue interest at the rate of twelve percent (1 2_%) uth\patd, and such failure shal]
be deemed an event of default hereunder. K ot

TRF shall be the narned insured under all such pohc:es The Clty shall be \an. additional insured

under the insurance policies described in subsechonsrlzl 1 [4.3 and 14.4 hereof, as 1ts interests may
g ™

appear, and all such insurance policies shall contain a provmon coven.ug the mdemnlﬁcatl.on Liabilities

hereunder. R\-_»
The terms of insurance policies referred 1o m Section 14 shall preclude subrogation claims against
-\. b N
TREF, the City and their respactive officers, employees and a.gents S TF

N ST ¥
N

SECTION 15. OWNERSHIP- GFASSETS \-"‘;,,{.’.ﬁ-" ) \/
—— S — N
Ownership. The (ownersh:p 6f the Fac:lllty\and al! buildings and real estate, all existing {and

replacements thereof}ftechmcal and \ofﬁce equipment and faclhtles furniture, displays, fixtures, vehicles
and similar tang1ble property iocated at the“'Fa{:thtv at. the time of the commencement of this Agreement
shall remam wrth the ¢ City Any and a[l techmcfa{ anﬂ oﬂ'lce equipment and facilities, furniture, displays,

fixtures,” \;ehleles and snmliartanngle property purchased by TRF for use at the facilily shall remein
property ofTRF ‘Any and all techmcal and oﬁ'ce “equipment and facilities, furniture, displays, fixtures,
vehicles and 51m11ar tangible property purchased by TRE through funds received from grants which were
applied for solel) by the City or m partnersh1p with the City for use at the facility shall remain property of
the City, Ownershlp of and t:tle to all intellcerual property rights of whatsoever value held in the City’s
name shall remain in thefname of the City. The ownership of data processing pregrams and software
owned by the City shall remain with the City, and the ownership of data processing programs and
software owned by TRF shall remain with TRF. TRF shall not take or use, for its own purposes, customer
lists or similar matedals developed by the City for the use of the Facility, unless prior written consent s
granted by the City Manager. Ownership of equipment, furnishings, materials, or fixtures not considered
to be real property purchased by TRF with Operating Revenues for use at and for the Facility shall vest in
the City automatically and immediately upon purchase or acquisition (“City Property”™). The assets ofthe

City as described herein shall not be pledged, liened, encumbered or otherwise alienated or assigned.
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Notwithstanding anything to the contrary contained in this Agreement, any personality, furnishings, and
movable equipment that is not a fixture and is not integral to the operation of the Facility purchased by
TRF with outside funds, (funds which are not a part of Operating Revenue} and used at the Facility shall
be the sole property of TRF. Ownership of and title to all intellectual property rights of whatsoever value
related to marketing and promotional materials, designs, slogans, social media profiles, and web pages

will remain the exclusive property of the City,

SECTION 16. USE BY THE CITY. f'f}\
The City shall have the right to use the Facility, or any part thcreof subject to availability, for the

benefit of the community for such purposes including, but not hrmted to,, meenngs, City-sponsored
special events, ovie Nights, Parks and Recreation events and other purposcs as dcemed necessary by

the City Manager in his sole and absolute discretion, w1thout me paymcut of al:l}" rcntal or use fee, except

A
P e D N S - -
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SECTION 17. ASSIGNMENT/SUBLET.

17.1  Except as otherwise specifically provided in this Section {7, TRF may not voluntarily or

by opcration of law, assign, encumber, pledge or otherwise transfer all or any part of TRF’s interest in this
Agreement or subcontract {ts management duties hereunder wilhout the City’s prior written consent,
which may be granted or withbeld in City’s sole and absolute discretion. Any attempt by TRF to assign al!
or any part of its interest and any attempt to subcontract it3 management duties hereunder without first
having obtained City’s prior written approval shall be veid and of no force or effect. In the event of any

assignment, transfer, encumbrance or subcontract, TRF shall nevertheless remmq iiable for all obligations

R

hereunder and the transferee shall be jointly and severally liable for all obhgatmns hereafter arising under
this Agreement. Any transfer of a controlling interest in TRF (whether i a smgle transaction or multiple
trangactions) shall be considered an assignment of tlus‘?\greement TRF specxﬂcally recognizes that ty
selected TRF to be the manager of the Facility as e resuli 4 the City s evaiuatmn of TRF’s specific

qualifications and experience in operating similar ﬁrsE, cjass facilities: N “\\ "yh_f,_;*
172 The provisions of subsection 17.1 above” shall-not prcvegt TRF in the perfonnance of its
. NoAL
management duties hereunder to grant licenses and concessmns and rental agreements for Events and

entering into a concessions agreement for thc concessmn operatlons at the Facility.
”‘\

N,
ks T
\ \ ."“x Mo '
: A
S "l =

SECTION 18. SECURITY. \'-\ Nohel e

e

TRF shall provide reasonable security to L\pgotect the .Faclllty and its equipment, materials and
facilities, inctuding any/Clty eqmpmcnt ﬁJnushl:l‘gs, and ﬁxtures used by TRF, and shall be solely

responsible to the City- for aru.r loss of chFamage to any éity equlpment, furnishings, and fixtures so used by

\
TRF. ‘\ SN 7‘51_‘,‘_,,/;{"'
T T T L ‘;/
o 3T -\ e B
o ‘\ i ‘-._. T

Ve LTl -\ N
SECTIOV 19. PERl\’[[TS, BICEVSES,\TAXEQ, APPLICABLE LAWS.

TRF agrees o obtam and pay for alt permits and licenses necessary for the conduct of its

business, :ncludmg a liquor or beer and wme license for the Facility, and agrees to comply with all laws
governing the responmb:hty of an*’ eroployer with respect to persons employed by TRF. TRF shall also be
solely responsible for paymcntf of any and all taxes levied on the Facility and its operations. [n addition,

TRF shall comply wath ail rules regulations and laws of the City; Miami-Dade County; the State of
Florida; and the U.5. Government now in force or hereafier to be adopted.

SECTION 20 UTTLITIES; RESPONSIBILITY FOR TAXES AND ASSES! EN &

20,1 Utilities. During the initial term only, The City shall be solely responsible for and shall
pay {whether to the City or directly to the utility) before delinquency, of all charges for all water and
sewer, and electricity utilities used at the Facility. Any other utilities, including the connection of a

phone line, shall be the responsibility of TRE.
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202  Procedure If Taxes Assessed. TRT agrees to, and shall pay before delinquency, all taxes

and assessments of any kind assessed or levied, whether upon TRE or the Facility, by reason of this
Agreement or by reason of any use(s) and/or activity(ies) of TRF upon or in connection with the Facility.
The parties acknowledge that TRF’s operation and use of the Facility is for public purposes, and therefore
anticipate that, as of the Effective Date, no ad valorem taxes should‘be assessed by the Miami-Dade
County Tax Appraiser. If, however, taxes are assessed by the Property Tax Appraiser, TRF has the right to
terminate this agreement without penalty by providing 90 days notice to the City, at which point the City
shall be solely responsible for such payment(s). RS

/‘1_.___-.-.,:_'.
s

&

SECTION 21. FORCE MAJEURE. PRATS

oS LA

+pt 7 will be liable or responsible to the other party fer any delay, ditmage, loss, failure, or

inability to perform caused by “Force Majeure” if notice is, prowdcd to the other- party within ten (10)
days of date on which such party gains actual knowle (glg'e{af the event of “Force Majeu{c;\“ that such party
is unable to perform. The term “Force Majeure” as used” in thig Agreeme\?t means the followmg an act
of Ged, strike, war, public rioting, lightning, fire, storm, ﬂ;)cfld‘r explosions, epidemics, landslides,
lightning storms, earthquakes, floods, s’togﬁ »w_{ah'shouts civil dlslqrbances explosions, and any other
cause whether of the kinds specifically cnumerated abovc or otherwise' which % not reasonably within the
control of the party whose performance is to be e\.:cE:us;a an;:l whlch by the exercise of due diligence could
not be reasonably prevented or-overcome (it hemg acknowledged that under no circumstances shall a
failure to pay amounts due and pa‘yable hereunder be‘excusable due to a Foree Majeure).

Neither party«hereto shall be\ur;der any obllgatmn 4o supply any service or services if and to the
extent and duning any perlod that the suppiymg of  any- such service or services or the provision of any
compcnent necesu;a; thcrefore shall be prohlblted ot rationed by any Governmental Requirerents.

In,fthc event of substanttal damage to, or destnuction of the Facility by reason of fire, storm or
other’ éasualty or any emmeut domam .':cttonf;r other regulatory action that, in either case, shall render a
substantial part ‘of the Facility ii i operable for a period of at least ninety (90) days or in TRF’s or the City’s
reasonable opux:l.klon lhe Facdlty can no longer be operated in a reasonably profitable manner as & result of
the damages or actwn For 2, penod of at least ninety (90) days from the happening of the fire, other
casualty or regulatory ac}l-:m, eitber party may terminate this Agreement upon written notice to the other.
Upon any such terrnination, the provisions of Section 31 shall apply; and provided City shall receive the

entire amount of all insurance proceeds or eminent domain award as applicable.

SECTION 22. INSPECTION.

TRF agrees that the Facility may be inspected at any time upon reasonable notice by authorized

representatives of the City, or by any other State, County, Federal or municipal officer or agency having

responsibilities for inspections of such operations and/or Facility.
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SECTION 23. WATVER OF INTERFERENCE.

TRI hereby waives all claims for compensation for loss or damege sustained by reasons of any

interference with its operation and management of the Facility by any public ageacy or official as a result
of their enforcement of any laws or ordinances or of any of the rights reserved to the City herein, Any

such interference shall not relieve TRF from any obligation hereunder.

SECTION 24. NQ LIENS. / o

TRF agrees that it will not suffer, or through its actions or anyone under :ts ‘control or supervision,

cause to be filed upon the Facility any lien or encumbrance of any kmd ln the event any lien is filed, the
TRF agrees to cause such lien to be discharged within ten (10) days therefrorn and ln accordance with the
applicable law and policy. If this is not accompllshid ‘/he Clt}’ may autom.atlcally tertninate this
Agreement, without forther notice to TRF. O & '\ P

\ s Y j

. . \
"~ f' .9 "‘-.\ o

SECTION 25. TRF EMPLOYEES, MAL\AGERS AND BOARD OF D[RECTORS

23.1  The City and TRF reuogm‘?& tl;al in the perfomlance of this Agreement, it shall be
necessary for TRF te retain qualified 1ndw1duals tn effectuatc and’ aphrm:ae TRF’s management and
operation of the Facility. TRF shall select, tram and errflgloyxat the Facﬂlty ‘such number of employees as
is necessary or appropnate for FRE to satisfy its responsnbllttles hsreunder TRF shall recruit employees
consistent with standards employed ancomparable first class facilities, and TRF shall have authority to
hite, terminate and dlSClphnC any and all personnel employed by TRF warking at the Facility. Any such
personne], whether emp[oyees, agents mdependem contracto rs, volunteers, and/or other, ermployed,
retained, or othem;we engaged by\TRF fn:::ﬁT:h purpose{s) shall not be deemed to be agents, employees,
partners ;o:ht ventures:\or assocmtes of the Clry and shall not obtain any rights or benefits under the civil
Service “or. pensmn ordmanoes of the Clty or any rights generally afforded classified or unclassified
employees of the Clty Further'they sha[l not be deemed entitled to the Florida Worker's Compensation
benefits as cmﬁ]oyccs of the H'Clty Additionally, TRF, and/or its employees shail never have been
convicted of any offcns:a mvofvmg moral turpitude or felony. Failure tcl comply with this subsection shall
conslitute cause for tem:unatlnn of this Agreement. '

25.2 TRF shall assign to the Facility a competent staff member experienced in the operations

of similar Ffacilities, who will be located on-site with regular and posted hours during the Term. The staff

" member will be supervised by a general manager who is experienced in operating and managing simitar

faciliies. The stafl member shall be accessible to the City Manager at all reasonable times to discuss the
management, operation, and maintenance of the Facility. “Accessible™ shall mean available either in
person, by phone and/or e-mail during business and/or operation hours and within a reasonable time

frame during non-business hours in the event of an emergency. The City Manager may also request that
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the staff member be replaced and TRF shall duly consider all such request but shall but not be obligated to

replace the staff member.

SECTION 26. NO IMPROPER USE.

TRF will not use, nor suffer or permit any person to use in any manner whatsoever, the Facility

for any purpose in violation of any Federal, State, County, or municipal ordinance, rule, order or
regulation, or of any governmental rule or regulation now in effect or hereafter enacted or adopted. TRF
shall not use the Facility for any unlawful purpose and shall comply wi/th\_all laws, permining, and
licensing requirements now in force or hereafter adopted, applicable to the"F‘liE:iliiy or the activities, uses,
and/or business(es) conducted on the Facility. TRF agrees not to knowngy use the Facility for, or to
permit operation of any offensive or dangerous activity, nutsance or anythmg agamst public policy. Ay
criminal activity in the Facility knowingly caused by or }mowmgly permltted by TRF shall result in
automatic termination of this Agreement. Except as may,result ﬁ'om acts of force’ ma_]eure TRF agrees
that it will not allow the Facility to become unoccupled or, vacant 'I;R_Rshall take appropnale precautlons
™~ ‘_"H.

to prevent fire on the Facility, maintaining existing fire detectlomdewces #ind extmgmshmg equipment at

all times, Fire detection devices and extmgmshmg eqmpment to be pmwded and maintained by the City.
\.__ S

SECTION 27. NO DANGEROUS MATE LALS SN |
7 v
TEF agrees not to use or permit in thé\Fgclllty the. ston{ge of illuminating oils, oil lamps,

turpentine, gasoline (except f0r~small conlamers [5: gallons or !ess] for machinery), benzene, naphtha, or
Y

/
other similar subst&nces or. expioswes or any kind, o ‘ﬂny substdnce or thing prohibited in the standard
policies of fire insurance corhj\names in the State of Flonda
e \if.;jw;;gi; =
T».\‘ e

p—

f‘SECTION 28 NO CLAIM AGAI'\IST CITY C TICERS. EMPLOYEES, INDIVIDUALS.

It is, expressly undcrstood and- agrced by and between the parties hereto that all individuals,
employccs, ofﬁcers and agents of the Clty are acting in a representative capacity and not for their own
benefit; and that ne1thcr TRF nor any occupant shall have any claim against them or any of them as
individuals in any‘:evcm \l.hatsoever in conjunction with any acts or duties which are reasonably related to
the performance of their- d:lir'e;'.

SECTION 29. DEFAULT AND TERMINATION,

29.1 TRF’ Defaults. The occurrence of any one or more of the following events shall

constitute an event of Default by TRE
29.1.1 The failure by TRF to make any payment required to be made by TRF as and
when due, which continues for more than ten (10) days after written notice from City;

29.1.2 The failure or inability by TRF to observe or perform any of the covenants or
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provisions of this Agreement to be observed or performted by TRF, which continues for more than thirty
(30) days after written notice from City Manager; provided, however, if the nature of the failuree is such
that more than such period is reasonably required for its cure, then TRF shall not be deemed to have
committed an Event of Default if TRF commences the.cure within such period and thereafter diligently
pursues the cure to completion and actually completes the cure within an additional sixty (60) day period;

29.1.3 Except as permitted pursuant to Section 17 of this Agreement, the assignmeut,
encumbrance, pledge, or transfer of this Agreement, whether voluntarily or by operation of law, or any

subcontract of TRF's duties hereunder, which continues for more than fi ﬂe@n (15} business days after

e
.'/ B

written notice thereof from City Manager; ,-' g
29.1.4 (1) The making by TRF of any general asmgnment fonthe benefit of creditors; (if)
the filing by or against TRF of a petition to have TRF adjudgcd a Cha 07 debtor l.mder : Bankruptcy

Code, or any Code or to have debts discharged or & pemlon for reorgamzatwn of arrangcment under any
law relating to bankruptcy (unless, in the case of a pel}tion ﬁlcd agamst TRF, the sam\e\ls dlsmlssed within
sixty (60) days), (lif) the appointment of a trustee or rccewen o lal'<e possessmn of substantlaily all of
TRF’s assets located at the Facility or of TRE’s interest in th}4 \greement if possession is not restored to

TRF within sixty (60} days; or (iv) the attachment execution or other Jjudicial seizure of substantially all

.,
of TRF's assets located at the Facility or of TR.E.S 1nterest in this ;r\greement where the seizure is not

- A
\\ --_ T'Ex P

discharged within sixry {60) days. \.\ ;\ TS N

29.2  City Remedles —-[ﬁan Event of Def'ault by TRF occurs then in addition to any other
remedies available to CI[}’ Clry may excrclse the foIEowmg remed:es
292 .I"'Clry may termmate this Agrcemcnt by written notice to TREF, in which case this
Apgreement shall terminate and TRF»shal] mmednate[y surrender possession of the Facility to City. Upon
termmanon Cl[;' s}'lﬁav\ll be, entuled to recover“ﬁ‘on‘rTRF (1) Operating Expenses that remsin unpaid
through:the date of [errmnatlon (2) all other amounts that TRY is required to pay under this Agreement
through the date of termmanon f,
-29.2.2 City mTy 'scek spemﬁc performance of any of TRF’s obligations hereunder or

"‘--_

seek mjunctwe\rehef . f'/

292 3 Cuy may exercise any other remedies available at law or in equity.

29.24 __]_‘he vanious rights and remedies reserved to City in this Agreement or otherwise
shall be curnulative and: except as otherwise provided by Florida law, City may pursue any or all of its
rights and remedies at the same time.

293 TRE’s Remedies. If an Fvent of Default by City occurs, then TRF may 2xercise either of
the following remedies:

TRF may terminate this Agreement by written notice to City, in wbich case this Agreement shall
terminate and TRF shall immediately surrender possession of the Facility to City. Upon termination, TRF

shall be entitled to recover from City all amounts owed by City to TRF as of the termination date and the
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provisions of Section 31 shall apply; or

29.4  Late Pavments. Any payment owed to City or TRF under this Agreement including,
without limitation, any other payment owed to City or TRF under this Agreement that is not received by
City or TRF within ten ({10) days following notice of such amount being due shall bear interest at the rate
of eighteen percent (18%) per annum or the highest rate ellowable by law (“Default Rate™) from the date
due until fully paid.

29.5 IN THE EVENT THAT TRF CEASES TO BE A NOT-FOR-PROFIT CORPORATION,
THIS AGREEMENT SHALL BE AUTOMATICALLY TERMINATED, /">

A - "y

SECTION 30. [INTENTIONALLY DELETEDI. /

e

SECTION 31. TERMINATION. / 5 N

31.1  Termination for Convenience by City. %e City rese{ves and retains thc nght at its sole

option and discretion, to terminate this Ag.reement,(wuhout cause, and\mﬂ'lout penalt}v, wlth regard to
TRF’s rights and responsibilities with respect to the operanon, ‘ma.nagement, maintenance, promotion and
marketing of the Facility, upon one hundrefeighty {1 80) days pnor wrltten notice to TRF.

31.2  Effect of Termination. In t\‘he event "this Agreement*«explres or is terminated for any
reason: {1} All Operating Expenses and ali other obllgatmns for the perlod up to the date of expiration or
termination shall be pald usmghfunds on depcsu in- the account(s} “described in Section 10 and to the
extent such funds are not suﬁ'cnent TRF shali pay all such arrfbunts from its own funds; (2} After all
amounts referenced'm subparagraphf(l) have been pa:d TRF may retain all remaining Operating
Revenues (if a.ny) Lpon the explration Tof-this Ag,reement or a termination for any reason, zll further
obligations. of 'the Qartles hereunder shﬁermmate except for the obligations which for al] periods up to
the date gf/;xplmtmn ot tenmnatxon«and such other obligations as are stared to survive or be performed
after’ such explratlon or tenmnahon All ’of' H’le foregoing reimbursement and the payment obligations are
to be rnade w:thm thirty (30) da)s aﬂer the termination date. The provisions of this Subsection 31.2
regarding The above rckmburscment and payment obligations of the City shall survive the termination of

If/

this Agreement T Tl

T

31.3 Sumn{ét-:'éf Facility. Upon termination or expiration of this Agreement TRE shall
surrender and vacate the Facility upon the effective date of such termination (or expiration). The Facility
and all equipment and furnishings shall be retwned to the City in 2 good and clean condition consistent
with other similar Comparable Facilities and in compliznce with all Govermmental Requirements,

ordinary wear and tear, and casualty loss excepted.

SECTION 32. NOTICES.
All notices from the City to TRF shall be deemed duly served if mailed by registered or certified
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mail to TRF at the following address:

The Rhythm Foundation, In¢.

407 Lincoln Road #6E

Miami Beach Florida 33139

Adftention: Laura Quinlan, Executive Director

All notices from TRF to the City shall be deerned duly served if maiied to:

City of Miami Beach
1700 Convention Center Drive
Miami Beach, Florida 33139

Attention: City Manager f ‘_j\
e
. . . Vi
With copies o PZITAN
/-” NN
City of Miami Beach - ST
1700 Convention Center Drive Y VRN
Miami Beach, Florida 33139 ,—-i W Y N
Attention: john Rebar, Parks and-Recreation De];artmcnt Director AN -\tx
/h \ \ \ ’.“ _\n‘_-f?

TRF and the City may change the above maiiing addresses at any tlme upon giving the other party written

\..r /
potification. All notice under this Agreement must be in wnt:?xg
‘L\ \'\ .\.
SN -
SECTION 33. NO DISCRIMINATION. \\ BN N

33.1  The TRF agrees that there shall;be r;:a dascnmmatmn a5’ to race, colog, national origin,
religion, sex, intersexuality, genderuldcutlty, sexuaLanentatlon mar?t;rand familiar status, or disability in
the operations referred to’by ThlS Agreement and ﬁ.rrfhnr there shall be no diserimination regarding any
use, service, mamtenance or\o?eratmn -of the Facility. *Ml,famlmes located on the Facility shall be made
available to the public, subje(:tx to,, the nghL,_of TRF to establisbh and enforce reasonable rules and
regulahons 1o prg\_r;d;for the sat‘ety orderly operanon and security of the facilities.

;33"2 No Dlscnmmatmn i Emnlovment Affirmative Action. [n connection with the

e 3

L
performance of work under this Agreemegt TRF sball not refise to hire, discharge, refuse to promote or

demote, or Yo, dlscrlmmate in maners of compensation .against, any person otherwise qualified, solely
because of race ce[‘or, uatlon§1 ongm, religion, sex, intersexuality, gender identity, sexual orientation,

Y
marital and familial status._a_mtiilage or disability.

: a/”I.I
d‘.

SECTION 34 [INTENTIONALLY DELETED].

SECTION A5, TLIMITATION OF LIABILITY.
The City desires to enter into this Agreement only if {n so doing the City can place a limit on its

liability for any cause of action for money damages due to an aileged breach by the City of this
Agreement, so that its liability for any such breach never exceeds the sum of $10,000. TRF hereby

expresses his willingness to enter into this Agreernent with TRF's recovery from the City for any damage
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action for breach of contract to be limited to 2 maximum amount of $10,000, less the amount of all funds
actually paid by the City toc TRF pursuant to this Agreement.

Accordingly, and notwithstanding any other term or condition of this Agreement, TRF hereby
agrees that the City shall not be liable to TRF for damages in an armount in excess of $10,000, which
amount shall be reduced by the amount actually paid by the City ta TRF pursuant to this Agreement, for
any action or claim for breach of contract arising out of the performance or non-performance of any
obiipations imposed upon the City by this Agreement. Nothing contained in this paragraph of elsewhere
in this Agreement is in any way intended to be a waiver of the limitation plac@:_ugon the City's liability as
set forth in Section 768.28, Florida Statutes. o

SECTION . NOTALEASE. BNy

It is expressly understood and agreed that no part parcel bulld:ng, slrucrurs Tequipment or space
is leased to TRF, that this Agreement is a ma nagementragreement and not a lease; and thatJ RF's right to
operate and manage the Facility shall continue only : 50 long as, the TR_F comphes with thc undcrtakmgs

provisions, agreements, stipulations and conditions of this Agreement
A%

.‘.“‘,."".._ \\‘ N .
DRI N, .
SECTION 37. MISCELLANEQLS. N T,
Y “g vy

371 Venue/Waiver of Jury Tral, ThJS Agreerginhsha]l be' govemed by, and construed in

accordance with, the laws of—rhe Slate of Florldn,/both substantwe and remedial, without regard to
priucipals of conflict of laws The. excluswe venue f'or any lmgat:on arising out of this Agreement shall
be Miami-Dade County F[onda if im St%ltﬁ court, and the JU.S. District Court, Southern District of Florida,
if in federal cou.rt BY ENTER.[NG-’II\ITO T~HJS AGREE\«EENT CITY AND TRF EXPRESSLY WAIVE
ANY RIGHTS,EITHER PP.RTY MAY HAVE TO A TRIAL BY JURY OF ANY CIVIL LITIGATION
RELAI‘EDTO OR ARISING OU’I‘ OF THIS IS AGREEMENT.

N
'”372 . No Partnershm ‘or Jomt Venture. Nothing herein contained is intended or shall be -

construed in any way to create or estabhsh the relationship of partnets or a joint venture between the City
and TRF. “Jone of the off'cers,}agents or employees of TRF shail be or be deemed to be employees of the
City for any purpose whatsoever

37.3  Entire Agreement This Agreement and all Exhibits attached hereto contain the entire

agreement between the parties with respect to the subject matter bereof and supersedes all prior
agreements, understandings, proposals or other expressions of intent with respect thereto. The Exhibits
attazhed hereto are incorporated inte and made a part of this Agreement. No other agreements,
representations, warranties or other matters, whether oral or written, will be deemed to bind the parties
hereto with respect to the subject matter hereof.

37.4  Written Amendments. This Agreement sball not be altered, modified or amended in

whole or in part, except in writing executed by each of the parties hereto. The City Manager, on behalf of
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the City, shall have authority to approve any changes to this Agreement.
37.5  Binding Upon Successors and Assigns; No Third-Party Beneficiaries,

37.5.1 This Agreerent and the rights and obligations set forth herein shall inure to the
benefit of, and be binding upon, the parties hereto and each of their respective permitted successors and
permitted assigns.

37.5.2 This Agreement shail not be construed as giving any person, other than the
parties hereto and their successors and permitted assigns, any legal or equitable right, remedy or claim
under or in respect of this Agreement or any of the provisions herein contamed this Agreement and all
provisions and conditions hereof being intended to be, and being, for, the sole and exclusive benefit of
such parties and their successors and permitted assigns end for the heneﬁt of fio other person or entity.

5  Section Headings and Defined Terms. The headmgs contamad ‘herein are for reference
purposes only and shall not in any way affect the mea.nmg §.dnd" mterpretat:on of tlns Agreement The
terrus defined herein and in any agreement executed in‘ennection hercwlrh mclude the piural as well as
the singular and the singular as well as the plural, a.{ld tﬁe\use of n;a;cullne pronouns shall include the
feminine and neuter. Except as otherwise indicated, ail agreements def'med herein refer to the same as

from time to time amended or supp!ememed= or 4 the terms thereof wawed or modified in accordance
N

herewith and therewith. " -:‘-4\;_, _"?:~.__\ \\ R

g
This Agreement may be executed in th or more~c0unterparts each of which shall be decmed an

original copy of this Ag;reement-'and all of wh1ch,‘\\~:hen’taken togelher shall be deemed to constitute but
Sl 'u {""

i

one and the same agmement '«‘ RS

37.7 Severablht_xg \The mvahdlty or unenfc:\rceablhty of any particular provision, or part of any
proyision, of this Agreeme;t shall not aﬁ'T:tthe other Jp/mvlsmns or parts hereof, and this Agreement shalli
be construed Iﬁgl- Lre?f:eéts as if such mvalld 57 unenforceable provisions or parts were omitted.

f37 8 \Ion-Wawer A fal]ure by e;ther party to take any action with respect to any defauit or
v;ola‘uon\bv the other of any of the tennsfcovenants, or conditions of this Agreement shall not in any
respect llrrut prejudlcc dlrmms1h JIor consutute g waiver of any rights of such party to act with respect to
any priur, contemporaneous, or ,subscqucnt violation or default or with respect to any continuation or

repetition of the tmgmal vnolatlon or default,

37.9 Cena.m Rearesentauorls and Warranties.

37.9.1 The City represents, warrants, and covenants to TRF the following: (i) City has
full legal right, power and authority to enter into and perform its obligations hereunder; and (ii) this
Agreement has been duly exscuted and delivered by the City and constitutes a valid and binding
obligation of the City, enforceable in accordance with its terms, except as such enforceability may be
limited by bankruptcy, insolvency, reorganization or similar laws affecting creditors’ rights generally or
by general equitable principles.

379.2 TREF represents and warrants to the City the following: (i) TRF has full legal
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right, power and authority to enter into and perform its obligations hereunder, and (ii) this Agreement has
been duly executed and delivered by TRF and constitutes a valid and binding obligation of TRF,
enforceable in accordance with its terms, except as such enforceability may be limited by bankruptey,
insolvency, reorganization or similar Jaws affecting creditors’ rights generally or by general equitable
principles.

37.10  Governing Law. This Agreement will be governed by and construed in accordance with
the internal laws of tbe State of Florida, without giving effect to otherwise applicable principles of

conflicts of law. ' _ N

Eal L
LA s
s r

/’.‘-" "'.. '-“'-'\
SECTION 38. TRE’S COMPLIANCE WITH FLORIDA PUBLI'é RECORDS LAW.
Pursuant to Section 119.0701 of the Florida Statuts{s,'tf TRF mcets the dcfimtlon of “Contractor”

q.\

as defined m Section 119.070  Xa), the Concessmna::gshall . N \““\ s
a) Keep and maintain public records that” crdmanly mdim%smlly wo grl;e required by
the public agency in order to perform the semce, o M
b) Provide the public with access to public records % on the same terms and conditions that the

public agency would pmv:dc the records and at a cost‘ mat does not exceed the cost

previded in this chapter or as othermse prov ldf.‘:El\E))’ an\

c) Ensure that public records that\are exempt or conf' dentlal and exempt from public

records dlsclosu;;;qmrements are’ 1\1’61 disclosed. except as authorized by law; and

d) Meet all requlrements for retaining pubhc records and transfer to the City, at no City cost,
all pubhs rccords cgeated, recelved maiptalﬁed and/or directly related to the performance
- of this. Agreement that are ~1nhpossessmn of TRF upon termination of this Agreement.

f’fﬂL-IIJSE tennmatlon ot ﬂus Agreement the Concessionaire shall destroy any duplicate

ey J\\‘ public records mat are exempt or cenfidential and exempt from public records disclosure
. \_‘ -requirements. \All records stored elcctromcal!y must be provided to the City in a format

\that is compahl:‘ll(’:',fwuh the Lnformatlon technology systems of the City.

For purpos\dcs of. th.lS A:tlcie the term “public records™ shall mean all documents, papers, letters,
maps, books, tapes, photographs films, sound recordings, data processing software, or other material,
regardless of the ph}’Slcal form, characteristics, or means of transmission, made or received pursuant to
law or ordinance or in connection with the transaction of official business of the City.

TRF failure to comply with the public records disclosure requirement set forth in Section
119.0701 of the Florida Statutes shall be a breach of this Agreement.

In tbe event TRF does not comply with the public records disclosure requirement set forth in
Section 119.0701 of the Florida Statutes, the City may, at the City’s sole discretion, avail itself of the

remedies set forth under this Agreement and available at Jaw.
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SECTION 39. PROHIBITIONS REGARDING SALE OR USE OF EXPANDED POLYSTYRENE
' FOOD SERVICE ARTICLES.

Pursuant to Section &2-7 of the City Code, as may be amended from time to time, cffective
August 2, 2014, the City has prohibited the use of expanded pelystyrene food service articles by City
Contractors, in connection with any City contract, lease, concession agreement or Special event permit,
Additionally, pursuant to Section 82-385 of the City Code, as may be amended from time to firne, no
polystyrene food service articles will be allowed in the fght-of-way, and no polystyrene food service

articles can be provided to sidewalk café patrons. ./;""l~a

P
s

J'If’!.f \ - Y
Expanded polystyrene is a petroleum byproduct commonly knowu 'as' Styrofoam. Expanded polystyrene
is more particularly dsfined as blown polystyrene and expanded and e.xtruded foams thar are

'\
thermoplastic petrochemical materials utilizing a styrene: monomer and procossod by any number of
e

techniques including, but not limited to, fusion of po].yrner sphoros (cxpandablo boad foam} injection

I
2

molding, foam molding, and extrusion-blown molding (extrudod\foam polystyronc) R

R '&
‘\‘ i,

S N
Expanded polystyrene food service articles mc%&plates bowls, cups comamors lids, trays, coolers, ice

\ \\! " SR
chests, and a!l similar erticles that consist of expanded polystyrene N
A ‘“:- S~
\' ‘ .' / \“_ d .‘-“‘--\.. -

/ - 'a

Additionally, Conoosswnal;e agrees to comp[y (and ensu:e compllance by its vendors) with Section 46-92
(c) of the City Code, wh:ch states that‘lt is un[awful for any person fo carry any expanded polystyrene

product onto any beach ot mto any psrk within the Citw}'or,for any business to provide plastic straws with

Ll

the service or delLvery ot' any beverage ta pah-ons*on Lhe beach
/"w' Tl N '\{- 'x\ g

TRF ‘agrees not to sell, usé‘\prowdc ;ood 1n~ of Foffer the use of expanded polystyrene food service articles

at the, Fac1I1ty or tn conneonon w1ﬂ1 thlS Agreement TRF shall ensure that all vendors operating in the

Facility abidé by the resmcnonls contamed in this Section. A violation of this section shall be deemed a

default under the tcrms of this; Agreernent This subsection shall not apply to expanded polystyrene food

service articles used for prepaolcaged food that have been filled and sealed prior to receipt by the TRF or

r -~
its vendors. s

SECTION 40. COCA-COLA.

lhe City has entered inlo an agreement with Coca-Cola Bottling, effective Septeruber 1, 2011 —

September 1, 2021, to be the exclusive provider of non-alcoholic beverages and coffee products. TRF
shall only sell Coca-Cola beverages as listed in the attached E_xl:u_b:t “G and as may be updated from time

to time.
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IN WITNESS WHEREOF, the parties hercto have caused their names to be signed and their

seals o be affixed; all as of this day and year first written. above.

Aftest: CITY OF MIAMI BEACH
A BN
Rafael E. Granado, City Clerk Dan Gelber, Mayor //j'_;.--"'“‘*’f
Ak
SRR
PN
<' II:" " -‘_‘,\!
AIGS SN
S AN
o ENE .
STATE OF FLORIDA ) Z:x RN <
" o ity [
) s SN ¢
COUNTY OF MIAMI-DADE ) RN
A N
oo !H_\_\\ \.\.‘:?\\
P
The foregoing mstrument was zcknowledged bef"re nt?e“thlg\\ day.tof , 2019, by

i
Mayor Dan Gelber, Mayor, and Rafael E. Gram;\do, Clty Clerk, or- thcm‘demgnees respectively, on behalf
of the CITY OF MILAMI BEACH“known to me to“’b/e the pcr;\(ms described in and who executed the

foregoing instrument, anfi/’ ack.m:\ledged to and bcforc: me that they executed said instrument for the

N Vo
purposes therein cxpresseli ) i \:
: ‘ Jfﬁ"-t. e h__.r/‘j

AT ,\ \ ﬁh%""\, "

WTI'NESSfmy hand a.nd oﬁ'clal seal, thls day of , 2019,
{\ \\ : ,__\\ '.\-I \"\ s
I Y \ W
AN ],
\\,: ™ . J) L’r
NoLN A
Notary Public, State of Florida at Large
Commission No.: e'!
My Commission Expires:
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Aftest: The Rhythm Foundation, Inc.
Warme/Title Laura Quinlan, Executive Dirgctor
ﬂ"ﬁ"".
T,
- } \I ;',\I\
'_._".-._.."'{ b i .
- rd S ' 2 ~ - - -,
ATy ~ .
el AN
A 5 \ \‘\. -
STATE OF FLORIDA } PR AR
ENERI I
) SS: \« _ v
COUNTY OF MIAMI-DADE ) o
The foregoing instrument was ack:uowledged beforemc this S day‘of , 2019, b:,;
Laura Quinlan, as Executive Director and \k}‘\ ,’ S T - -,aas

on behalf of The Rhythm Fouudatlou I.nc knowu to me to be thr?} persons described in 2od who executed

AR
the foregoing mstrument and acknowledged to and bﬂfore me that they executed said instrument for the

'} \ k__,_,
purposes therein expressed o 3 _-,:___: . )
\‘LI v /“‘* e
- N, e L
WlTN’ESS myhaifd and oﬁicml seal 1hls day of ,2019.
4 T RO
& LN : \\ .\;ﬁi . *-\ .,://

LT
Notary Public, St&te;of—lflondz}_ﬁtharge

\I
Commission No.: e

My Commission Expires.:""
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EXHIBIT A
SITE PLAN AND LEGAL DESCRIPTION OF THE FACILITY

LEGAL DESCRIPTION:

The area delineated on the Site Plen, attached hereto and incorporated herein as Exhibit A-1, located at

the North Shore Park, which is located in a portion of land more particularly described as:
A portion of land located in section 2, Township 5.3 South Range 42 East, bounded as
follows: bounded on the North by the South dght-ol-way line of Thlrd Street (now 73
Street) and its easterly extension as shown in PLAT OF TOWNSITE OF HARDING Plat
Book 34, Page 40, of the Public Records of Miami-Dade County, Ionda beunded on the
South by the South line of government Lot 6, Section 2; .,Townshlp 53 -South Range 42
East (now South line of 72™ Street) and tts//éasterly extensmns as, shown in
NORMANDY BEACH SOUTH, Plat Book 21, Pa'!ge 54, of the Public Rec;\rds of Mla.l'l]j-
Dade County, Florida; bounded on the E.ast’by theEm51on Control Line of the Atlant:c
Ocezn, as recorded in Plat Book 105, at Page 62, of\ﬂ;é\Pub]ac Records of Mla.rm-Dade
County, Florida and bonnded on the- West by the East ri ght—of-way line of Collins Avenue
as shown according to Flonda Depamﬁ‘cnt o{" Tmnsportahon Fl;mshcd Project [D
2507471, Said land located in the Clt; ohoarm Beach Mlamt Dade County, Florida.
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BAND SHELL SITE PLAN
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EXHIBIT B
CITY OF MIAMI BEACH
MINIMUM MAINTENANCE SPECIFICATIONS
FOR MAINTENANCE OF THE NORTH SHORE BAND SHELL

These minimum operating and maintenance standards are intended to be considered as a whole and
jntended to provide an overall standard for the Facility. Individual discrepancies, as well as deviations,
from any individual standard shall not be considered & default of the Agreement; it is the intention of the
parties that this Exhibit is merely a guide and that TRF is only expected to use good faith efforts to
endeavor to meet the standards set forth herein, In the event of a conflict between the terms or conditions
of the Agreement and the terms or conditions of this Exhibit, the terms and conditions of the Agreement
shall control. N

SL
PERSONNEL S N,
TRF shall have the sole responsibility to recruit and employ @’ full time general manager and any
necessary administrative and accounting personnel that are responSIbIe for the overali management and’
operation of the Facility, LN Y

//.-' _‘ﬁ‘-\ H\‘\ :.\"\_
ot ",
TRF shall have the sole responsibility to recruit and r:mploy sufficient personnel to malntaln the following
functions: general and event security; janitorial, housekcepmg and clea.mng for both event -and noo-event
cleanup (including graffiti removal); painting and general“overall faitténance of the Eac:l:ty to easure
that the Facility is being maintained consistent with other Comparalﬂe Facilities.
N _I u\

The City. shall have the sole responsnblhty for mamtcnancc of ~cap1tal systems, electrical systems,

plumbing; and air conditioner operation; 5 W R
TRF shall have the sole responsibility to recnnt and ernploy pcnsomlcl as it deemns necessary for the
staging and coordinating of Evemsand productmus\ / - ‘) _/’

_r T N \ \ o

TRF shall maintain pe;sonﬂel pol:\éres ‘that assure empl?ymcnt practices do not discriminate on the basis
of race, color, religion; mihtary status ‘marital status, physical or mental disability, national origin, age,
gender, or sexual prcference RO . ‘j..-

Lo L "

.

e et
GENERALSECURITY... . "=
TRF shall’ﬁrowde for the overall secunty of the Facility, including during non-event houts.
‘;r:“ \N_. \'-. ‘. ,\\ . \-"”
\ \ 3 - 4 5 ,’

EMERGENCY PROCEDURES <
TRF shall assign an employee and a backup employee to act as an Emergency Liaison to the City. This
individual will be requlrcd to use Yaood faith efforts to attend any and all meetings, held by the City, that
deal with emergené'y situations,'such as extreme weather events, terrorist acts, stc. The Liaison will serve
as the point of contact dunng any emergency crisis.

1 .r'
TRF shall develop and 1mplcmcnt a Hurricane Preparedness Procedure, 2 copy of which shall be provided
to the City.

JANITORIAL, CLEANDNG AND HOUSERLEPING
The Facility shall be reasonably clean and stocked with supplies {i.e. toilet paper, soap, etc.) at all times.
This includes general cleaning during non-gvent times, as well as during Events.

Restrooms are to be cleaned during Events and on a periodic basis during non-event times to assure that
they are in a functional and reasonably sanitary condition.
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The City shall have the responsibility for Sanitation and Waste as it relates to emptying of the dumpster
and servicing trash receptacles within the park area. The dumpster will be serviced at current service
levels. Any additional dumpster services and the collection of and depositing of trash within the Band
Sbell will be the respoosibility of TRF

At the City’s responsibility, treatment for pests and rodents {except termites) shall cccur on a Quarterly
basis as needed to prevent infestation or as required by applicable Code.

Fiooring shall be cleaned and polished on an as needed basis. L
Windows shall he maintained in a reasonab]y clean condition and cleaned en an as needed basis.
, L \ T
Entrance doors and mirrors shall be maintained in a reasonably,; clea.n condltlon and cleaned on an as
needed basis.

/',(,I. w ! N .
LANDSCAPING (,'-_:"," o X
The City shall maintain alf exterior [andscaping . ""-\ Tt
{_.r_ - . b, ,l " . . _-‘
EXTERIOR LIGHTING ST T

The Facility shall remain illuminated regularly after dark. The Clty shall maintain all extenor lighting.
EQUIFMENT MAINTENANCE AND GEVERAL MAINTENANCE

Equipment shall he maintained in a good and xWorkmauhke manner in order to maintain in full force and
affect all dealer’s and manufacturer’s warranties, TRRsbaIl develop an annual schedule for equipment
inspection and preventative maintenance. \ R -mu_,n"

o T \ d T -’

Upon termination, cance]latton and!or explratmnv of' the Agreement, TRF shall provide all records
maintained in accordance with Seqttmn 5.34. All existing warranties that are transferable will be

transferred to the City: --. ™ P o

. o
N C e y -

TRF shall post and mamtam, as reqmred by any apphceble governmental code and/or regulation, any and
all requn‘et . ofessxpna[ hcenses,\-.ertlticatlons, and/or permits.

The C:ty shall maintain and mspect ailxbuildlng safety systems including but not limited to: smoke, fire,
and €O detector systems, backup generator operation, emergency battery backup functions, emergency
lighting, emergency egress, special neéds and blackout preparedness equipment. All building safety
systems shall be tested on at least an aonual basis or as required by federal, state or local codes and
regulations and mamtemed in operatmg condition at all times.

The City shall develap land'_nmplement a plan for inspection and maintenance for the Facility’s HVAC
systems. This shall inclitde inspection of all HVAC controls on a Quarterly basis to verify proper setting
and operation as well as any adjustments and/or maintenance that may be appropriate, including, but not
limited to filter replacernent, blower andfor heat exchanger, proper operation of air intakes/vents, fan
units, ducts,etc.

TRF has the sole responsibility of maintrining the paint on the interior of the Facility
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MANAGEMENT AGREEMENT BETWEEN CITY AND TRF
FOR THE MGMT QF THE NORTH SHORE HAND SHELL

EXHIBIT C
RENTAL RATES FOR FACILITY
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WMANAGEMENT AGREEMENT BETWEEN CITY AND TRF
FOR THE MGMT OF THE NORTH SHORE BAND SHELL

+ EXHIBITD
TRE STANDARD AGREEMENT

I
-
o e
s "
-"’ J'I
A
P -,
Pl bl ’
o . -
f
f’ — R ",
AT N
e N
s e
PRI £ S e
oo . N : ;
s . A .
. ~ . 1
. N s ]
R - R
o " L
8
,
~ T,
T S
Yo \'.\ .
Nt SR ,
Y e S -
N RN
PR -
‘.;\ Tl e Y
P - -
R oo T
A -l -
i P - E
MR A y
T i i .
S 5 \.“
- L] N
A L
. ! 1 N ,
LY . lI '_.f_
. s )
. ‘._“‘-m-‘ 'll-‘
* - ’ o ""'4\-'. . q_ﬁ-‘-?“'— 7
4 kS .
. ——i
* ", .\._
K ., S
- ey
Y

[ s
Vo
B
Lt
Iy
1
i

Fage 385 of 868
Page 38 of 42



EXHIBITE

MANAGEMENT AGREEMENT BETWEEN CITY AND TRE
FOR THE MGMT1 QF THE NORTH SHORE BAND SHELL

CITY OF MIAMI BEACH OWNED PROPERTY INCLUDED IN THE AGREEMENT

ltemn Brand Model Serial No:
Theater Control Element 4330A1020 434401078
Computer Screan #1 Kristel-LP LED19-023-P 20100603180
Computer Screen #2 Kristel-LP LED19-023-P 20100700858
Computer Mouse Kensington SA1034A001657
Aluminum benches
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MANAGEMENT AGREEMENT BETWEEN CITY AND TRF
FOR THE MGMT OF THE NORTH SHORE BAND SHELL

EXHIBITF
CITY PREDETERMINED SCHEDULED EVENTS FOR FACILITY
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MANAGEMENT AGREEMENT BETWEEN CITY AND TRF
FOR THE MGMT OF THE NORTH SHORE BAND STEELL

EXHIBIT G
COCA COLAAGREEMENT AND PRODUCT LIST

v'-
Al
A
R R ek
S I
e “
P
fale +
v T
. 2
B W F
LN N
. w .
e hY
. " .
A NN
.e'r'\f . \\ ™. -
__J N, o . R
L, - \.\' ~, =
o - . . . vk
N, ! N !
AT /‘.' ' i
s e
SR
- .\n i
PR
Loy .
~. ~
A e .
L oo
Vool N
S . -,
\\‘. el e ~.
+ - .
R :
) . T, !
\l'., | AN
oo - 4
—— V5 ; I
s T Nl Y
P L . A e
K n W A
L Vol KRS
" o |4 Lot
\'\ " P
N VT 1.r
-
- Foa B T i
- e .
AN * Tl -
. - .
~ A T
. Al 5,
. e LT
A Y T \_‘ .
N . w o
h 1y | \_- -
- E
\ W i
. Y .
e |
!
RN : ;
[N L
Y ot
LoN L
ot
. E
. :
.
e

Page 388 of 868
Page 41 of 42



MANAGEMENT AGREEMENT BETWEEN CITY AND TRF
FOR THE MGMT OF THE NORTH SEQRE BAND SHELL

EXHIBIT H
RESOLUTION NO. 2014-28874
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