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 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 Drive, Miami Beach,
Florida 33139 (*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"
attached hereto and made a part hereof (the “Band Shell” or the “Facility™); and

WHEREAS, TRF is a Florida not-for-profit (501{c)3) arts orgaruzation which seeks to increase
international awareness and cultural exchange through the presentation of live music and related media
programming. and

WHEREAS, on April 23, 2014, the City issued Invitation to Negotiate No. 2014-215-LR for Band
Shell Management Services (the "ITN™); and

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

WHEREAS, on June 5, 2019, the City Commission adopted Resolution No. 20193-30846 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 authorizing the City Manager
to execute a management agreement between the City and The Rhythm Foundation for management of the
City's North Shore Band Shell, for a period of tive (3) years, with two (2) successive two (2) year renewal
options: and

WHEREAS, City desires to engage TRF, and TRF desires to accept the engagement, to provide
management services 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 contained, it is agreed by the

parties hereto as follows:



SECTION 1. DEFINITIONS.

For purposes of this Agreement. the following terms have the meanings referred 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 51% of the
voting power in the controlled 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 he 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 shail be the City’s Parks and Recreation Department Director.

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

“Contract Year” -- each one year period 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 first paragraph of this Agreement.

“Event” -- all uses at the Facility which involve a scheduled show with a beginning and ending
time, typically all within the same day. With respect to a *Series™ (as such term is hereafter 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 defined in the Background Section of this Agreement, and as depicted in Exhibit

A" hereto.

“Facility Rentals™ -- temporary use of the Facility at specific interval of time 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 (including administrative guidelines). and other legal requirements of any governmental body
or authority or any agency thereof {(including, without limitation, federal, State, County, and City).

UNet_Uperation Loss Proiit” -- wiih respect to a Fiscal Year, the excess, if any, of Operating

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 for such Fiscal Year over Operating Expenses for 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 limited to: employee 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 membership costs, amounts expended to procure and maintain permits and licenses, sales taxes imposed
upon rentals, professional fees directly relating to 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 policies, 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, include any costs of litigation between City and TRF, or any costs that are specified in
this Agreement as costs to be paid by City. All Operating Expenses shall be determined 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
merchandise 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 to TRF shall be included as Operating
Revenues). cormunissions or other revenues from decoration and set-up, security and other subcontractors
(However, if such revenues are collected in the first instance by and retained by such subcontractors, only
the amount of such revenues paid by such contractors to TRF shali be included as Operating Revenues).
revenues generated from separate agreements with TRI™ Affiliates pertaining to the Facility, interest
revenues, and any other miscellanecus cperating revenues; all as determined in accordance with generally
accepted accounting principies consistently applied and recognized on a fuil accrual basis. For the sake of
clarity, the parties acknowledge that revenues from the sale of tickets for Events at the Facility are not
Operating Revenues, but are instead revenues of the promoter and/or performer of each such Event. To the
extent that TRF collects such ticket sale revenue on behalf of a promoter and/or performer, such ticket sale
revenue shall be the source of funds from which TRF collecis the rental charges and other event
relmbursements vwed by e promoter and or pertormer ror use ot the Facihity, which such charges and
reimbursements are Operating Revenues hereunder. Operating Revenues shall also not include any
revenues from name-in-title rights (i.e., the right to name the exterior or interior ot 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 City.

“Quarterlv/Quarter(s)” — October 1%, January ™, 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.

2.1 Initial Term.,  This Agreement shall be for a period of five (3) years, commencing

retroactively on Qctober 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 iwo (2) successive two (2) year terms (each a “Renewal Term™)
by giving written 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™.

2.2.1 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 to renew at least 365
days prior to the Expiration Date, or ninety (90) days written notice prior to the expiration date of the then

current Renewal Term, as the case may be.

SECTION 3. NORTH SHORE BAND SHELL.
The Facility 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 set forth.

42 Manager of the Facility. TRF accepts the engagement and agrees to operate, inanage,

maintain, promote and market the Facility, at a minimum, in a manner and quality consistent with the
Comparable Facilities defined in Section 5.1 herecf. 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 Facility during the Termy In such capaciiy, excepi as vtlierwise 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 cultural presentation company. The Facility shall be used primarily as a venue for top-quality cultural
entertainment. 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
including. without limitation, broadcasting, 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:

. Performance venue

jat)

b. Events factlity

[w]

. Rehearsal space

d. TRT administrative offices:

e. Food and beverage concession:

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

g. Private parties and/or functions in conjunctions with an Event then being held:

h. As an ancillary use, third party rentals as may occur from time to time;

1. Facility for film / television / photographic/ audio productions;
The Factlity does not include dedicated parking for the building. Patrons of Events may 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 prior written approval of the City Manager, which approval may
be granted or withheld in his sole discretion. Any such other use which the City Manager approves must,
however, be in accordance with (i) the Articles of Incorporation and other charter documents of TRF: {ii)
all laws and regulations applicable to not-for-protit entities: {i11) all applicable Governmental Requirements:
and (iv) all ad valorem tax exempt uses of property under Chapter 196, Florida Statutes.

4.4 Prohibited Uses. It is understood and agreed that the Facility 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 permission of the City Manager. Notwithstanding anything contained in Section 4.3, or any
other term or condition of this Agreement; (1) TRF will not make or permit any use of the Facility that,
directly or indirectly, is forbidden 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 tllegal purpose,
comumit a nuisance on the Facility, or allow any toxic, hazardous or dangerous substance to be brought into
thie Fucility or stored tizerein (oiher than small quantities of materials customarily used in the operation of
a live theatrical performance and production venue, which shall be used and 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
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addition to all other remedies available to City, restrain such improper use by injunction or other legal
action, with or without notice to TRF.

4.5 Operational Rules for Facility.

On December 17, 2014, the City of Miami Beach Commission passed Resolution No. 2014-28874,

attached as Exhibit “H" hereto, requiring certain operational guidelines for the Facility, including the

following:

4.5.1 Amplified Sound and Live Entertainment: The City will be installing an audio
sound system designed to maintain the audio [evels at a maximum leve! of 105 dBC {*House Sound
System™). TRF will only be permitted to use such House Sound System in connection with any Events held
at the Facility and, at all times, the sound levels may not exceed 105dBC. Additionally, TFR shall be
responsible for ensuring that users of the Facility do not use temporary sound equipment for any Event held

at the Facility.

4.5.2  Facility Hours of Qperation: 10:00 am to 10:00 pm.: provided, however, that the
City Manager shall have the diseretion to extend the hours of operation on a case by case basis to 11:00 pm
on the weekends (Friday or Saturdav) and to 12:30 am on New Year's Eve. Any extension of the hours of
operation under this Subsection 4.5.2 shall be given in writing by the City Manager in advance of the
scheduled Event.

4.6 Cessation/Suspension of Approved Use(s) and/or Business Activitv(ies).

Notwithstanding anything contained in this Agreement, and except for the Permitted Uses expressly set
forth in Section 4.3, and in the event that another particular use(s) and’or business activity(ies) has(ve)
been approved by the City Manager, and the City Manager thereafter, upon reasonable inquiry, determines
that the continuation of such use(s) and‘or activity(ies) is{are), or may be, inconsistent, 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, andvor 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 period and in the manner
prescribed in the City, subject to 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. TRF shall pertorm and furnish management services, personnel, and systems and
materials, as are appropriate or necessary to operate. imanage, supervise, matntain, promote and market the
Facility in a 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
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Amphitheater in Hollywood, Florida {Comparable Facilities™).

3.2 Required Number of Events: 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 35 Events to be held at the Facility for each Contract Year during the Term. The aforesaid
35 Events shall be calculated by counting each separate Event in a Series.

5.2.1  Annual Benchmarks

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

5.2.1.2 In addition to its own produced Events, TRF shall collaborate with other
cultural and quality presenting organizations to develop consistent Events at the Facility.

5.2.1.3 TR shall create and implement consistent marketing materials, 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 programs taking
place at the Facility. A detailed plan and budget illustration marketing efforts will be submitted Quarterly,
within fifteen (15} days from the end of each Quarter, with the first report due (for the January, 2020
Quarter) on or before April 15, 2020,

5.2.1.4 TRF shall survey Event goers and community businesses to ensure that
TRF’s programming at the Facility continues to benefit North Beach residents and businesses. as well as
Miami Beach residents as a whole. The overall satisfaction target shall be 90%. Surveys must be conducted
in a format which is auditable.

5.2.1.5 TRI shall submit to the City, every Quarter, within fifteen (13) davs from
the end of each Quarter. commencing with the January, 2020 Quarter, a detailed report (*Programmatic
Quarterly Report™) setiing forth the following information:

i 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 Event.
il The number of Facility Rentals and the charge for said Facility
Rentals.
v, A detailed plan and budget illustrating the marketing efforts.
V. The Events scheduled or anticipated for the upcoming Quarter.
3.5 1RF shail cause the Faciiity 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
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Manager, in writing; provided, however, that TRF'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
midnight in the event that same is necessary for purposes of taking down and/or dismantling a production,
cleaning the Facility after a performance, etc.. so long as TRFs activities at the Facility during this time do
not 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 reasonable
guidelines upon TRF as a condition to keeping the Facility open for the aforestated purposes {(beyond 10:00
pm) TRF SHALL PROVIDE SURROUNDING 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 entertainment 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, TRF shall have the sole authonty to approve the scheduling
of any Event in the Facility 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 event is consistent with Section 4 of this
Agreement and applicable Governmental Requirements. TRF shall have no obligation to book any type or
category of Events (or specific Event) that are inappropriate or unprofitable, as reasonably determined by
TREF, or which mav in any way interfere with the day to day activities of area residents and businesses.
Notwithstanding the preceding, or any other term or condition of this Agreement, the City Manager
shall have the right to prohibit certain Events or uses from occurring at the Facility, upon the City
Manager’s reasonable determination that such Event or use might present unreasonable 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 obtaining City's approval (except where
otherwise expressly required in this Agreement), and all of which shall be performed by TRF, at a
minimum, in a manner consistent with the management and operation of the Comparable Facilities:

3.5.1. employ, supervise, and direct all employees and personnel consistent with the
provisions of this Agreement. All employees and’or subcontractors shall be employees and/or
subcontractors of TRF, its Aftiliates. or third parties. and not of Citv. TRF shall be solelv resnansible for
assuring that the Facility is adequately staffed with competent, qualified personnel to fulfill its
responsibilities under this Agreement:

5.5.2. administer relationships with all 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
8



maintenance and operation of'the Facility, initiate and participata in any and all negotiations. renewals and
extensions relating to such third party relationships, and enforce contractual agreements concerning any
such third party relationships:

5.5.3. negotiate, 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
agreements, booking commiiments, concession agreements (excluding valet parking agreements), supplier
agreements, service contracts (including, without limitation, contracts for cleaning, decorating and set-up,
general maintenance stage equipment, 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 operation of the Facility:
provided that (1} if any such license, agreement, commitment or contract has a term that extends beyond
the remaining Term, such license, agreement, commitment or contract shall provide that it is automatically
assigned to City as of the expiration or termination date of this Agreement and that the City Manager may
terminate any such agreement without payment thereafter at any time upon not less than ten (10} days
written notice; (2) TRF shall have the sole authonity 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 Affiliate company for comparable goods and services elsewhere at rates
that are competitive within the industry;

554, maintainthe Facility (excluding all structural components thereof and maintenance
and replacement of all electrical HVAC, life safety, mechanical, plumbing and other systems and
equiptment) in a good and clean condition consistent with other Comparable Facilities and in compliance
with all Governmental 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 of the North Shore Band Shell™). TREF 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 Quarterty) reports specifying alt maintenance work performed during such period. which reports shall
be used by the City’s Parks and Recreation Department as part of an annual City maintenance inspection
and review, TRF warrants and represents to City that, prior to the Effective Date, TRF inspected the
Fac ty,and F here /acce ,thelFac tv as-is, where-is and with all faults.”

3.5.53  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 establish and adjust prices, rates and rate schedules for the aforesaid licenses,
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agreements and contracts, and any other commitments 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 forth 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 submitted to the City
Manager or designee for review and written approval, prior to TRF's implementation of same;

5.5.7 pay when due, all Operating Expenses from TRF s own funds:

3.5.8  after consultation with the City Manager and the City Attorney, and subject to
approval by the City Attomey or his designee, institute as agent for 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 (using legal counsel approved by the City Attorney), 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 TRF’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 damages under, any license, use, advertisement or
concession agreement for the breach thereof or defauli thersunder by any licensee, user, advertiser, or
concessionaire at the Facility;

5.5.9 maintain a master set of all Event records, booking records and schedules for the
Facility {which shall be available for inspection by the City Manager upon request);

5.3.10 provide day-to-day administrative services in support of its management activities
to ensure that the Facility shall be operated, managed, and maintained and pertormed in a first ¢class manner
consistent with similar first class facilities including, but not limited to, acquisition of services, equipment,
supplies and facilities: maintenance and property management; personnel management: record-keeping;
collections and billing: and similar services:

5.5.11 engage in advertising, solicitation, and promotional activities 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 connection
with its activities under the terms of this Agreement, TRF will be permitted to use the logo and brand
tdentity of the City of Miami Beach, and of the Facility, as approved by the City Manager:

3.5.12. act as a coliection agent tor 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:

5.53.13. comply with all City Agreements:

3.5.14. except as otherwise approved by the City Manager, TRF shall not license or allow
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the use of any portion 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 certificates of insurance evidencing appropriate insurance and any other insurance required by the
applicable license, use or occupancy agreement. Copies of these certificates shall be fumished to the City
Manager or City Manager’s designee prior to any Event or use. Such insurance shall be kept in force at all
times by all licensees, users, lessees and concessionaires. All hiability policies shall name the City and TRF
as additional insureds. TRYF shall also require ali users of the Facility to execute (among 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 a munimum, include the insurance and indemnity
requirements contained herein: shall further be subject to the prior review and approval of the City Manager

and City Attomey's Office; and — if and when approved — shall be attached as Exhibit “D™ hereto.

SECTION 6. COMPENSATION TO THE CITY FOR USE OF THE FACILITY (USE FEE).

6.1, Base Use Fee. For the irutial termn 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 TRF s not for profit status
and its investments in programming, staffing. marketing and improvements. All payments are payable
annually, commencing on the Commencement Date and thereafter on the first day of each Contract Year.
The Base Use Fee (and all other amounts due hereunder) shall be paid to City in lega! tender of the United
States of America at the following address: Parks and Recreation Department, 1701 Meridian Avenue Suite
401, Miami Beach, Florida 33139, Attention: Cynthia Casanova, Assistant Director; or at such other place
that City may {rom time to time designate by notice in writing.

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

6.1, ... shall also be responsible tor payment of the following Additional Fees and Charges:

6.2.1 Operating 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 hereby irrevocably and unconditionally guarantees to the City that Operating
Revenues shall at all times be sufticient to pay as and when due all Operating Fxpenses and any and all
other amounts that TRF is obligated to pay pursuant to this Agreement. and further covenants and agrees
that if at any time there are insufficient Operating Revenues to pay all of the foregoing amnounts, as and
when required, TRF shall inmediately 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
cucumsrances not contemplated by the parties or for reasons beyond the parties” control. The provisions
of this section 6 shall survive any tennination or expiration of this Agreement.

6.2.2  Free Chartable Use

The Cultural Arts Council may issue up to twelve (12) rental waivers per calendar year to qualified
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nonprofit organizations for use of the North Beach Bandshell. Venue waivers are available for nonprofit
arts organizations that will present performing arts activities in Miami Beach. These perfonning arts
activities inctude: theater, dance, music, cabaret, opera, performance art, multi-disciplinary works and film.
Venue waivers will cover rental fees for up to four days per week. Venue waivers are funded by the
Community Benefit fund and administered by the Tourism and Culture Department following review and
recommendation by the Miami Beach Cultural Arts Council. Although City shall not owe a fee, rent or
other payment strictly for the Charitable 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
Foundation to facilitate the Chartable Use, including, without limitation, The Rhythm Foundation's
standard charges for janitonal, clean-up, crowd and traftic control, set-up and tear-down costs and fees and
charges (including for materials, labor and other services) directly necessitated by the occurrence of any
Charitable Use; (i1) 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 right 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 opcrate in competition therewith): The Rhythm Foundation will ensure that the pricing for any
concessions shall not exceed the normal pricing therefor charged at standard Events at the Facility; and (iii)
any Charitable Use Event shall be scheduled in accordance with The Rhythm Foundation’s scheduling
needs so as not to contlict with or impair The Rhythm Foundation’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 (but 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 entitled
to “roll over” or "carmry forward” any unused Charitable Use from a prior Fiscal Year, such that, 1n 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 entitlement {o the benefit of the Charitable Use Event that otherwise could have occurred during
the prior Fiscal Years). The Rhythm Foundation shall have the right 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 additional sums for applicable
sales and use tax, now or hereafter prescribed by State, federal or local law, concurrent with and to the

extent any sales tax is imposed in connection with any payment due hereunder by TRF.

12



6.2.3  Notwithstanding this Section 6, TRF shali not be responsible for paying for major

capital improvements or infrastructure within the Facility.

SECTION 7 — INTENTIONALLY OMITTED.

SECTION 8 - RIGHTS RESERVED TO CITY.
8.1 Rights of Entrv. 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 Agrecment, 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 Agreement. Nothing contained in this subparagraph
is intended or shall be construed to limit any other rights of the City under this Agreement. The City shal!
not unreaseonably interfere with the activities 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 Eve -
by City (the City’s actions in its proprietary capacity of the foregoing, shall not diminish any rights of City
in its governmental capacity).

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

taking place within the Facility, in addition to recognition of sponsors. TREF shali include City

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

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

8.3 Interior Signage. TRF shall be entitled to all non-permanent interior signage (i.e. signage
having a total duration not to exceed twelve consecutive (12) months) relating to 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 designee’s prior
written approval, which shall not unreasonably be withheld, conditioned or delaved. Inno 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 for
in this s section 8.3, and any revenues derived therefrom, sh  be owned and controlled exclusively
by the City. L RE shall submut an invoice tor each payment of such City Contribution and alse submut the
corresponding reports due for that particular Quarter. The City, in its sole discretion, may condition
payment of the City upon TRF providing the requisite reports under this Agresment, mneluding, without

limitation, those reports set forth in Sections 3 and 12 of this Agreement due on January 15", April 15",
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July 15" and October 17,

84 General Requirement.  All signage (whether interior, exterior, permanent and/or
temporary) shall comply with all appiicable Governmental Requirements, and shall be maintained by TRF
in good condition.

SECTION 9. LIMITED FUNDING BY CITY.
During the Term. 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, payable on a quarterly basis, due fifteen days from the end of each quarter (Gctober
15% July 15", 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 $11,250.00. The City
Contribution, in subsequent Contract Years, including during any Renewa! Terms which may be approved,
at the City’s sole option and discretion, will be increased annually, effective October 1% of each Contract
Year (the “Effective Date of Adjustment™), by the percentage of change published by the Miami-Fort
Lauderdale-West Palm Beach, FL, CPI-U 12 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 for 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 installments, based upon the amount established for the
previous 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) days from receipt of an approved invoice trom TRF of the new quarterly 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 shail rernain 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 no other funding or other payment 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 Effective Date, no govemmental 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
implied, that any or all of such taxes may or may not be imposed at any time during the Term of the

PRI I
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SECTION 10. RECETPTS AND DISBURSEMENTS

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

explration or termination, shall be promptly paid to TRF.

SECTION 11. ALTERA ONS, MAINTENANCE, AND REPAIRS.

11.1  TRF shall not make any additions, improvements, or alternations (collectively
“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 borne solely by TRF from its own funds and shall not constitute
Operating Expenses, unless otherwise agreed to by the City under the category of Capital Improvements or
Maintenance. The City Manager shall not unreasonably withhold, condition or delay his/her consent to any
Alterations except that the City Manager may withheld consent, in his/her sole and absolute discreti  with
respeci 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) affect the structural portions of the Facility, or (i) fail to
comply with any applicable Governmental Requirements: or {(ii1) 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, Except as required pursuant to Section 5.5.4. it is understood by the parties
hereto that TRF shall not be responsible. nor required to pay for, any other costs related to capital
imprevements or infrastructure (1.e. including. but not limited to, plumbing and sewer lines, major
electrical, structural, HVAC, roof, ¢tc.) with regard to the Facility.

11.2  TRF shall obtain all required permits for Alterations performed by, through or under TRF
and shall perform or cause to be performed such Alterations in compliance with all Governmental
Requirements. Under no circumstances shall TRF make any Alterations which incorporate any Hazardous
Substances including, without limitation, asbestos-containing construction materials, into the Facility. Any
request for City Manager’s consent to any proposed Alterations by, through or under TRF shall be made in
writing and shall contain 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

issuance of 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 deenied a consent. Should the work proposed by TRF and consented to
by City Manager modify the basic floor 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
15



such work. Unless the City Manager otherwise agrees in writing, all Alterations made or affixed to the
Facility (exctuding moveable trade fixtures, equipment, personal property and furniture) (including without
limitation, all upgrades constructed pursuant to subparagraph (b)), shall 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 sole 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 to the satisfaction of the City, keep and maintain 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 TRF herein agrees to be bound by, the minimum maintenance
standards set forth in Exhibit “B™ to this Agreement, entitled “City of Miami Beach Minimum
Specifications for Maintenance of the North Shore Band Shell.” It is further understood that TRF shall
provide the Citv with a Quarterly maintenance report, in a format to be approved by the City Manager or
his designee, setting forth any repairs made to the Facility during the reported Quarter.

t1.4  Personal Property. A list of existing City-owned personal property included in the

Agreement for use by TRF during the Term hereot is attached and incorpeorated herein as Exhibit “E”. TRF
hereby accepts such equipment in its “as-is” condition, and without any warranty(ies) and, at its sole cost
and expense. acquire and maintain all replacement and such other equiptnent and, at its sole cost and
expense. acquire and maintain all replacement and such other equipment as may be necessary to maintain
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 of the existing City-owned personal property beyond the
“as-is” condition tn which it was accepted, all of which shall be noted on the inventory. TRI 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 tum such existing City-
owned personal property over to the City in the condition in which it was accepted. Any personal property
purchase with Operating Revenues shall become City-owned persona! property and included in the
inventory for the Facility. The City shall have the right to periodically take an inventory of any or all 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
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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 dunng reasonable business hours
and upon reasonable advance notice. All books and records shall be made available on-site at the Facility
or electronically. TRF shall keep and preserve for at least three (3) years following each Fiscal Year, or for
as long as such records are required to be retained pursuant to Florida Public Records Law {whichever is
fonger). alt 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 period.
In addition, on or before 120 days following each Fiscal Year, TRF shall furnish to the City a line itern (i.e.,
by categories) statement of Operating Costs and Operating Revenues {and profit or loss) for the Facility for
the preceding Fisca! Year, and including the number of tickets sold and Events held, including any Facility
Rentals, prepared in accordance with generally accepted accounting principles certified as accurate by TRF
s Chief Accounting Officer or Chief Financial Officer.

[2.2  The City Manager shall 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 relati -~ to
Operating Revenues, Operating Expenses, tickets and Events including, without limitation, cash register
tapes, credit card invoices, duplicate deposit tapes, and invoices. No costs tmcurred by the City in
conducting such audit shall be considered an Operating Expense,

123 Annual Plan. Commencing on October 1, 2019, and thereafter on October 1% of each
Contract Year during the term herein, TRF shall provide to 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
booking plan or event schedule. The annual plan shall include information regarding TRF'S anticipated
operations for such Fiscal Year, including planned operating and maintenance activities, anticipated capital
improvements and capital equipment purchases and an anticipated budget therefore, anticipated Events at
the Facility (to the extent known at such time), and planned equipment and furnishings purchases. TRF
shall have the right from time to time to make any changes it deems necessary or appropriate to any such
annual plan so long as the annual plan is consistent with TRF'S fulfillment of its obligations hereunder.

124 Programmatic 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.

125  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 of

the Uiy,

SECTION 13. INDEMNIFICATION.

TRF shal! indemnify, hold harmless and defend {with counsel approved by the City Attomey) the
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City, its officers, agents, servants and employees from and against any and all claims, liabilities, demands,
causes of action. costs and expenses (including reasonable attorneys’ fees at tnal and all levels of appeal)
of whatsoever kind or nature (*Claims™) ansing out of {i) errors. omission or negligent act or willful
misconduct of TREF, 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 operation or management of the
Facility or any Event held therein or rental or use of the Facility: provided that there is expressly excluded
from the foregoing obligations any Claims to the extent resulting solely from the gross negligence or willful
misconduct of the City, its officers, agents (excluding TRF), contractors (excluding TRF) and employees.

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

SECTION 14. INSURANCE REQUIREMENTS.

TRF shall maintain, at TRF s sole cost and expense. the following types of insurance coverage at all

times throughout the Term of this Agreement;

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

o General aggregate $2,000,000
. Products {(completed operation

] aggregate) $2.000,000
. Personal and advertiswng (injury) £1,000.000
. (Per occurrence) £1,000,000
. Fire damage S 100,000
. Medical Expense § 5000
) Liquor Liability (aggregate) $2.000,000
. {(Per occurrence) $1,000,000

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

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

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

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 approval of
the City's Risk Manager. TRF shall provide the City with a Centificate of Insurance for each such policy.
which shall name the Citv as an additiona! nomed insured. Al such policies shall be obtained from
companies authorized to de 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
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policies of insurance referred 10 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 premiums paid to compensate City for its administrative costs. If
TRF does not repay City's expenditures within fifteen (15) days of demand. the total sum owed shall accrue
interest at the rate of twelve percent (12%) until paid, and such failure shall be deemed an event of default
hereunder.

TREF shall 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 hereof, 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 to in Section 14 shall preclude subrogation claims against

TREF, the City and their respective officers, employees and agents.

SECTION 15. OWNERSHIP OF ASSETS,

Ownership. The ownership of the Facility and all buildings and real estate, all existing (and
replacements thercof) technical and office equipment and facilities, furniture, displays, fixtures, vehicles
and similar tangihle property located ar the Facility at the time of the commencement of this Agreement
shall remain with the City. Any and all technical and office equipment and facilities, furniture, displays.
fixtures, vehicles and similar tangible property purchased by TRE for use at the facility shall remain
property of TRF. Any and all technical and office equipment and facilities, furniture, displays, fixtures,
vehicles and similar tangible property purchased by TRF through funds received from grants which were
applied for solely by the City or in partnership with the City for use at the facility shall remain property 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 ot the City. The ownership ot 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 TRF shall remain with TRF. TRF shall not take or use, for its own purposes, customer lists or similar
materials developed by the City for the use of the Facility, unless prior written consent is 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 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, furnishings, and
movable equipment that 15 not a Lixture and 1s not integral to the operation ot 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
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the exclusive property of the City.

SECTION 16. USE BY THE CITY,

The City shall have the right to use the Facility, or any part thereot, subject to availability. for the

benefit of the community for such purposes including, but not limited to, meetings, City-sponsored special
events, Movie Nights, Parks and Recreation events, and other purposes, as deemed necessary by the City
Manager or his designee, 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 otherwise specifically provided in this Section | 7. TRF may not voluntarily or

by operation of law, assign, encumber, pledge or otherwise 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 of no force or effect. Inthe event of any assignment,
transfer, encumbrance or subcentract, TRF shall nevertheless remain liable for all obligations hereunder
and the transferee shall be jointly and severally liable for all obligations thereafier anising under this
Agreement. Any transfer of a controlling interest in TRF (whether in a single transaction or multiple
transactions) shall be considered an assignment of this Agreement. TRF specifically recognizes that City
selected TRF to be the manager of the Facility as a result of the City’s evaluation of TRF’s specific
qualifications "¢ =2 iceinoperating nilar first class facilities.

17.2  The provisions of subsection 17.1 above shall not prevent TRF in the performance of its
management duties hereunder to grant licenses and concessions and rental agreements for Events and

entering into concessions agreement for the concession operations at the Facility.

SECTION 18. SECURITY.

TRF shall provide reasonable security to protect the Facility and its equipment, materials and
factilities, including any City equipment, furnishings, and fixtures used by TRF, and shall be solely
responsible to the City for any loss or damage to any City equipnient, furnishings, and fixtures so used by

TRF

SECTION 19. PERMITS; LICENSES; TAXES: # LIC/ LE LAWS,

TRF agrees to obtain and pay for all permits and licenses necessary for the conduct of its business.
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including a liquor or beer and wine license for the Facility, and agrees to comply with all laws governing
the responsibility of an employer with respect to persons employed by TRI. TRF shall also be solely
responsible for payment of'any and all taxes levied on the Facility and its operations. In addition, TRF shall
comply with all rules, regulations and taws of the City: Miami-Dade County: the State of Florida: and the

U.S. Governmertt now in force or hereafter to be adopted.

SECTION 20 UTILITIES;: RESPONSIBILITY FOR TAXES AND ASSESSMENTS.
20.1  Utilities. 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 TRF.

20.2  Procedure If Taxes Assessed. TRF agrees to, and shall pay before delinquency, all taxes

and assessments of any kind assessed or levied, whether upon TRF 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 TRE’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).

SECTION 21. FORCE MAJEURE.

No party will be liable or responsible to the other party for any delay, damage, loss, failure, or
inability to perform caused by “Force Majeure™ if notice is provided to the other party within ten (10) days
of date on which such party gains actual knowledge of the event of “*Force Majeure™ that such party is
unable to perform. The term “Force Majeure™ as used in this Agreement means the following: an act of
God, strike, war, public rioting, lightning, fire, storm, flood, explosions, epidemics, landslides, lightning
storms, earthquakes, floods, storms, washouts, civil disturbances, explosions, and any other cause whether
of the kinds specifically enumerated above or otherwise which is not reasonably within the control of the
party whose performance is to be excused and which by the exercise of due diligence could not be
reasonably prevented or overcome (it being acknowledged that under no circumstances shall a failure to
pay amounts due and payable hereunder be excusable due to a Force Majeure).

Netther party hereto shall be under any obligation to supply any service or services if and to the
extent and during any period that the supplying of any such service or services or the provision of any
component necessary therefore shall be prohibited or rationed by any Governmental Requirements.

[n the event of substantial damage to or destruction of the Facility by reason of fire, storm or other
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casually or any eminent domain action or other regulatory action that, in either case, shall render a
substantial part of the Facility inoperable for a period of at least ninety (90) days or in TREF's or the City’s
reasonable opinion the Facility can no longer be operated in a reasonably profitable manner as a result of
the damages or action for a period of at least ninety (90} days from the happening of the fire, other casualty
or regulatory action, either party may terminate this Agreement upon written notice to the other. Upon 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 otficer or agency having

responsibilities for inspections of such operations and‘or Facility.

SECTION 23. WAIVER ™" ™TER"™™ ™" "E,

TRY hereby waives all claims for compensation for loss or damage sustained by reasons of any
interference with its operation and management of the Facility by any public 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 anyone under its controt or supervision,
cause to be filed upon the Facility any lien or encumbrance of any kind. [n the event any lien is filed, the
TRF agrees to cause such lien to be discharged within ten (10) days theretrom, and in accordance with the
applicable law and policy. If this is not accomplished, the City may automatically terminate this Agreement,

without further notice to TRE.

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

251  TheCity and TRF recognize that in the performance ofthis Agreement, it shall be necessary
for TRF to retain qualified individuals to effectuate and optimize TRF's management and operation of the
Facility. TREF shall select. train and employ at the Facility such number of employees as is necessary or
appropriate for TRF to satisfy its responsibilities hereunder. TREF shall recruit employees consistent with
standards emploved at comparabte first class faciiities, and [ RFE shall have authority to hire, termunate and
discipline any and all personnel employed by TRF working at the Facility. Any such personnel, whether
employees, agents, independent contractors, volunteers, and/or other, employved, retained, or otherwise

engaged by TRF for such purpose(s), shall not be deemed to be agents. employees, parners, joint ventures.
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or associates of the City, and shall not ohtain any rights or henefits under the civil service or pension
ordinances of the City or any rights generally afforded classified or unclassified employees of the City;
further they shall not be deemed entitled 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 constitute cause for termination of
this Agreement.

252 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 Term. The staff
member will be supervised by a general manager who is experienced in operating and managing similar
facilities. The staff 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 the staff member
be replaced and TRF shall duly consider all such request but shall but not be obligated to replace the staft

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 vielation 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 with all laws, permitting. and licensing requirements
now in force or hereafier adopted, applicable to the Facility or the activities, uses, and/or business(es)
conducted on the Facility. TRF agrees not to knowingly use the Facility for, or to permit operation of any
offensive or dangerous activity, nuisance or anvthing against public policy. Any criminal activity in the
Facility knowingly caused by or knowingly permitted by TRF shall result in automatic termination of this
Agreement. Except as may result from acts of force majeure, TRF agrees that it will not allow the Facility
to become unoccupied or vacant. TRF shall take appropriate precautions to prevent fire on the Facility.
maintaining existing fire detection devices and extinguishing equipment at all times. Fire detection devices

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

SECTION 27. NO DANGERQOUS MATERIALS.

TREF agrees not to use or permit in the Facility the starage of iHuminating ails, ail lamps, turpentine,

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.



SECTL...v28. NO CLAIM AGAINST CITY ( [C]1 S.E PLOYEES, INDIVIDUALS.

[t is 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 own
benefit; and that neither TRF nor any occupant shall have any claim against them or any of them as
individuals in any event whatsoever in conjunction with any acts or duties which are reasonably related to

the performance of their duties.

SECTION 29. DEFAULT AND TERMINATION,

29.1  TRE's Defaults. The occurrence of any one or more of the following 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 for more than ten (10) days after written notice from City;

29.1.2 The failure or inability by TRF to observe or performn any of the covenants or
provisions of this Agreement to be observed or performed by TRF, which continues for more than thirty
(30) days after written notice from City Manager: provided, however, if the nature of the failure 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:

2%3.1.3 Except as permitted 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 (15) business days after
written notice thereof from City Manager;

29.1.4 (1) The making by ...F 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 Bankruptcy
Code, or any Code or to have debts discharged or a petition for reorganization or arrangement under any
law relating to bankruptey (unless, in the case of a petition filed against TRF, the same is dismissed within
sixty (60) days): (iii) the appointment of a trustee or receiver to take possession of substantially ali of TRF’s
assets located at the Facility or of TRF's interest in this Agreement, if possession is not restored to TRF
within sixty (60) days: or (iv) 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.

292 City Remedies. If an kvent ot Detault by |RE occurs, then in addition to any other
renedies available to City, City may exercise the following remedies:

20.2.1 City may terminate this Agreement by written notice to TRF. in which case this

Agreement shall terminate and TRF shall immediately surrender possession of the Facility to City. Upon
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tenmination, City shall be entitled to recover from TRF: (1) Operating Expenses that remain unpaid through
the date of termination: (2) all other 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 hereunder or seek
injunctive relief;

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

29.2.4 The various rights and remedies reserved to City in this Agreement or otherwise
shall be cumulative and, except as otherwise provided by Flornda law, City may pursue any or all of its
rights and remedies at the same time.

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

the following remedies:

TRF may terminate this Agreement by providing the City with one hundred eighty (180} days prior
written notice, in which 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 provisions of Section 31 shall apply; or

294 Late Payments. Any payment owed to City or TRF under this Agreement including,
without lirrutation, 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%0) per annum or the highest rate allowable by law (“Default Rate™) tfrom the date
due until fully paid.

29.5 INTHE EVENT THAT TRF CEASES TO BE A NOT-FOR-PROFIT CORPORATION,
THIS AGREFEMENT SHALL BE AUTOMATICALLY TERMINATED.

SECTION 30, [INTENTIONALLY DELETED].

SECTION 31. TERMINATION.

31.1 Termination 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 penaity, with regard to TRF's
rights and responsibilities with respect to the operation. management. maintenance, promotion and

marketing of the Facility, upon one hundred eighty (180} days prior written notice to TRF.

31.2  Effect of Termination. In the event this Agreement expires or is terminated for any reason:
(1) All Uperating Expenses and all other obiigations tor the penod up to the date ot exprration or
termination shall be paid using funds on deposit in the account(s) described in Section 10 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 may retain all remaining Operating Revenues (if any).
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Upon the expiration of this Agreement or a termination for any reason, all further obligations of the parties
hereunder shall terminate except for the obligations which for all peniods up to the date of expiration or
termination and such other obligations as are stated to survive or be performed 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 date. The provisions of this Subsection 31.2 regarding the above
reimbursement and payment obligations of the City shall survive the termination of this Agreement.

31.3  Sumrender of Facility. Upoen 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 if mailed by registered or certified
mail to TRF at the following 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
Miami Beach, Florida 33139
Attention: City Manager

With copies to:

City of Miami Beach

1700 Ceonvention Center Drive

Miami Beach, Florida 33139

Attention: John Rebar, Parks and Recreation Department Director

TRF 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. D DISCRIMINATION,

33.1  lhe I RF agrees that there shall be no diserimination on account ot actual or perceived race,
color, national origin, religion, sex, intersexuality, gender identity, sexual orientation, marital and familial
status, age, disability, ancestry, height, weight, domestic partner status, labor organization membership,

familial situation. or political affiliation in the operations referred 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 Facility shall be made available to the public, subject to the right of TRF to establish and
enforce reasonable rules and regulations to provide for the safety, orderly operation and security of the
facilities.

33.2 No Discrimination in Employment; Affirmative Action. In connection with the

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

marital and familial status and age or disability.

SECTION 34 [INTENTIONALLY DELETED].

SECTION 35. LIMITATION OF LIABILITY.

The City desires to enter into this Agreement only if in so doing the City can place a lirnit on its

liability for any cause of action for money damages due to an alleged 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 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 amount of all funds actually paid by
the City to TRF pursuani 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 amount in excess o1 $10,000, which amount
shall be reduced by the amount actually paid by the City to TRF pursuant to this Agreement, for any action
or claim for breach of contract arising out of the performance or non-performance of any obligations
imposed upon the City by this Agreement. Nothing contained in this paragraph or elsewhere in this
Agreement is in any way intended to be a waiver of the limitation placed upon the City's liability as set

forth 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 agreement 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,

provisions, agreements, stipulatons and conditions ot this Agreement.

SECTION 37. MISCELLANEOUS.

37.1  Venue/Waiver ot Jury Trial. This Agreement shall be govermned 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 litigation anising out of this Agreement shall be Miami-
Dade County, Florida, if in state court, and the U.S. District Court, Southem District of Flonda, if in federal
court. BY ENTERING INTO THIS AGREEMENT. CITY AND TRF EXPRESSLY WAIVE ANY
RIGHTS EITHER PARTY MAY HAVE TO ATRIAL BY JURY OF ANY CIVIL LITIGATION RELATED
TO, OR ARISING OUT OF, THIS AGREEMENT.

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

in any way to create or establish the relationship of partners or a joint venture between the City and TRF.
None of the officers, agents or employees of TRF 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 attached hereto
are incorporated into and made a part of this Agreement. No other agreements, representations, warranties
or other matters, whether oral or writlen, will be deemed to bind the parties hereto with respect to the subject
matter hereof.

374 Written Amendments. This Agreement shall 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 the City,
shall have authority to approve any changes to this Agreement.

37.5 Binding Upon Successors and Assiens; INo Third-Party Beneficianes.

37.5.1 This Agreement 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 shall not be construed as giving any person, other than the parties
hereto and their successors and permnitted assigns, any legal or equitable nght, remedy or ¢laim 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 parties and
their successors and permitted 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 in any way atfect the meaning and interpretation of this Agreement. The terms
defined herein and in any agreement executed in connection herewith include the plural as weil as the
singuiar and the singular as well as the plural, and the use of masculine pronouns shall include the feminine
and neuter. Except as otherwise indicated, all agreements defined herein refer to the same as from time to
time amended or supplemented or the terms thereof waived or moditied in accordance herewith and

therewith.



This Agrcement may be executed in two or more counterparts, each of which shall be deemed an
original copy of this Agreement, and all of which. when taken together, shall be deemed to constitute but
one and the same agreement.

37.7  Severability. The invalidity or unenforceability of any particular provision, or part of any
provision, of this Agreement shall not affect 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.

37.8  Non-Waiver. A failure by either party to take any action with respect to any default or
violation 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 party to act with respect to any prior,
contemporaneous, or subsequent violation or default or with respect to any continuation or repetition of the
original violation or default.

37.9  Cerain Representations and Warranties.

37.9.1 The City represents, warrants, and covenants to TRF the tollowing: (i) City has
full legal right, >wer and authority to enter into and perform its obligations hereunder; and {ii) tf"
Agreement 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 hmited by
bankruptcy. insolvency. reorganization or similar laws affecting creditors’ rights generally or by general
equitable principles.

37.9.2 TRF represents and warrants to the City the following: (i) TRF has tull legal right,
power and authorily 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 bankruptcy, insclvency,
reorganization or sirmular laws aftecting creditors’ nghts generally or by general equitable principles.

37.10 Governing Law. This Agreement will be govemed by and construed in accordance with

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

of law,

SECTION 38. TRF’S COMPLIANCE WITH FLORIDA PUBLIC RECORDS LAW,
38.1  TREF shall comply with Florida Public Records law under Chapter 119, Florida Statutes, as

may be amended from time to time.

38.2  The term public records™ shall have the meaning set forth in Section 119.011(12), which
means all documents, papers, letters, maps, books, tapes, photographs, tilms, sound recordings. data
processing software, or other material, regardless of the physical 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.



383  Pursuant to Section 119.0701 of the Florida Statutes, if TRF meets the definition of
~Contractor” as defined in Section 119.0701(1)(a), TRF shall:

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

38.3.2 Upon request from 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 authorized by law, for the duration of
the contract term and following completion of the Agreement if TRF does not transfer the records
to the City;

38.3.4 Upon completion of the Agreement, 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 Agreement, TRF shall destroy any duplicate public records that are exempt or contidential and
exempt from public records disclosure requirements. I[f 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 electromically 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: NONCOMPLIANCE.

38.4.1 A request to inspect or copy public records relating to the City’s contract for
services must be made directly to the City. If the City does not possess the requested records, the
City shall immediately notity the Consultant of the request, and TRF must provide the records to
the City or aliow 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 City, at its sole discretion, may: (1) unilaterally terminate the Agreement:
(2)avail itself of the remedies set torth 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
reasonable time may be subject to penalties under s. 119.10.
3s.5 CIVIL ACTIUN,

38.5.1 Ifacivil action is filed against TRF to compel production of public records relating
to the City’s contract for services, the court shall assess and award against TRF the reasonable costs

of enforcement. including reasonable attorneys” fees, if:
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a. The court determines that TRF unlawfully refused to comply with the public records
request within a reasonable time; and

b, At least 8 business days before filing the action. the plaintiff provided written notice of
the public records request, including a 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 in an electronic format.

38.5.3 A Concessionaire who complies with a public records request within 8 business
days after the notice is sent is not liable for the reasonable costs of enforcement.

38.6 IF 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 OF PUBLIC RECORDS AT:

CITY OF MIAMI BEACH

AT TION: RAFAEL E. GRANADO, CITY C..ERK
1700 CONVENTION CENTER DRIVE

MIAMI BEACH, FLORIDA 33139

E-MAIL: RAFAELGRANADOG@ MIAMIBEACHFL.GOV
PHONE: 305-673-7411

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

Pursuant to Section §2-7 of the Citv Code, as may be amended from time to time, effective August
2, 2014, the City has prohibited the use of expanded polystyrene food service articles by City Contractors,
in connection with any City contract, lease, concession agreement or Special event permit. Additionally,
pursuant to Section §2-383 of the City Code, as may be amended from time to time, no polystyrene tood
service articles will be allowed in the right-of-way, and no polystyrene food service articles can be provided

to sidewalk café patrons.

Expanded polvstyrene s a petroleum byproduct commonly known as Styrofoam. Expanded polystyrene is
more particularly defined as blown polystyrene and expanded and extruded foams that are thermoplastic

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

]
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but not limited te, fusion of polymer spheres (expandable bead foam), injection molding, foam molding,

and extrusion-blown molding (extruded foam polystyrene).

Expanded polvstvrene food service articles means plates, bowls, cups, containers, lids, trays, coolers, ice

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

Additionally, Concessionaire agrees to comply (and ensure compliance by its vendors) with Section 46-92
(c) of the City Code, which states that it is unlawtul 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, TRF 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 operating in
the Facility abide by the restrictions contained in this Section. A violation 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 food that have been filled and sealed prior to 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. to be the exclusive provider of non-alcoholic beverages and coffee products. TRF shall
only purchase, from the City’s Bottler, Coca-Cola beverages as listed in the attached Exhibit *G™ and as

may be updated from time to time.
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ATTEST: THE RHYTHM FOUNDATION, INC.

WA, Nina Alexandra Momtoya
N 4‘;: Commission # FFA79145
STATE OF FLORIDA ) EF B § Expires: April 5, 2020

) Ss: ‘%,:' 8 Bonded thru Aaron Notary
COUNTY OF MIAMI-DADE )

The foregoing instrument was acknowledged before me this lay of L 2019, by

James Quinlan, as Chairman and , as 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 official seal, this y of 2019,

< Mz

2 Nina Alexandra Montaya
3"‘ %, Commission # FFa7148
By Expires: April 5, 2020
Banded thru Aaron Notary

m m \\

..... 'G‘ §

)
’1 m

7, 7y \\\
lm 1w



EXHIBIT A
SITE PLAN AND LEGAL DESCRIPTION OF THE FACILITY

LEGAL DESCRIPTION;

The area delineated on the Site Plan, 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:
Aportion of land [ocated 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; bounded on the
South by the South line of government Lot 6, Section 2, Township 53 South Range 42 East
(now South line of 72™ Street) and its easterly extensions as shown in NORMANDY
BEACH SOUTH, Piat Book 21, Page 34, of the Public Records of Miami-Dade County,
Florida; bounded on the East by the Erosion Control Line of the Atlantic Ocean, as recorded
in Plat Book 103, at Page 62, of the Public Records of Miami-Dade County. Florida and
bounded on the West by the East 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 of Miami Beach, Miami-Dade County, Florida.









EXHIRITB
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 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: it is the intention of the parties that
this Exhibit is merely a guide and that TRF 1s 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.

PERSONNEL

TRF shall have the sole responsibility to recruit and employ a full-time general manager and any necessary
administrative and accounting personnel that are responsible for the overall management and operation of
the Facility.

TRF shall have the sole responsibility to recruit and employ sufficient personnel to maintain the following
functions: general and event security: janitorial, housekeeping and cleaning 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 Facilities.

The City shall have the sole responsibility for maintenance of capital systems, electrical systems, plumbing:
and air conditioner operation;

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

TRF shall maintain personnel policies that assure employment practices do not discriminate on the basis of
race, color, religion, military status, marital status, physical or mental disability. national origin, age, gender,
or sexual preference.

GENERAL SECURITY
TREF shall provide tor the overall security of the Faeility, including during non-event hours.

EMERGENCY PROCEDURES

TREF shall assign an employee and a backup employee to 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, ete. The Liaison will serve
as the point of contact during any emergency crisis.

TRF shali develop and implement a Hurricane Preparedness Procedure, a copy of which shall be provided
to the City.

v TOI AL, CLEAY NGAND HOUSEKEEPING
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-event 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 tunctional and reasonably sanitary condition.
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The City shall have the respansibility for Sanization and Waste as it relates to emptying of the dumpster and
servicing trash receptacles within the park arca. The dumpster will be serviced at current service levels.
Any additional 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 basis.
Windows shall be maintained in a reasonably clean condition and ¢leaned 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 mainiain all exterior lighting,

EQUIPMENT M A\INTENANCE AND GENERAL MAINTENANCE

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

Upon termination, cancellation, and/or expiration of the Agreement, TRF shall provide all records
mainiained in accordance with Section 5.5.4. All existing warranties that are transferable will be transferred
to the City.

TRF shall post and maintain, as required by any applicable governmenta} code and/or regulation, any and
all required professional licenses, certifications, and/or permits.

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

The City shall develop and implemnent a plan for inspection and maintenance for the Facility’s HVAC
systems. This shall include 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 replacement, blower and,'or heat exchanger, proper operation of air intakes/vents, fan units,
ducts,etc.

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

s
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E! IBITC
RENTAL RATES FOR FACILITY

NORTH BEACH USE AGREEMENT
BANDSHELL RATE SHEET

RENTAL RATES (10 HRS*)
*INCLUDING LOAD IN 7/ OUT

PUBLIC EVENTS
FOR PROFIT COMPANY £3,500
NON PROFIT ORGANIZATION 52,500

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

(INCLUDES HOUSE MANAGER. 2 SECURITY
GUARDS, AUDIO

NON PROFIT ORGANIZATION 36,500
ENGINEER, CLEANING FEE

STAFFING RATES (PER HOUR)

TECHNICAL STAFF
AUDIO ENGINEER 550
STAGE TECHNICIAN 530
LIGHTING DESIGNER 535

FRON . OF HOUSE STAFF
HOUSE MANAGER 525
STAGE MANAGER 525
CONCESSIONS MANAGER $30
SECURITY GUARD §22
DOOR PERSON 520
MERCHANDISE PERSON $20
HOSPITALITY PERSON $15
HOUSE LABOR 815
USHER $10

SERVICE RATES
CLEANING

POST SHOW CLEAN UP £300
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NORTH _EACH

JE N _
EXI ITD USE AGREEMENT
TRF STANDARD AGREEMENT TERMS SHEET
THIS LICENSE AGREEMENT (" Agreement") made this dayof ., , between THE

RHYTHM 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, Miami
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 revocable license for the use of the venue described below and
to conduct the event(s) /perfermance(s) regarding as follows:

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

Description below is subject to change based ¢n information provided.
CATEGORY DESCRIFTION cosT

Space Raniat

Event Name

Date ! Time-

Lead In Date/ Time s\ ‘

w@ad out Date | Time (s} I

Total Use

Ravrew Date.

Security Deposit:

Tax Status {Check onaj. O Non-Profit O For PRofit
Adrmission {Check onet: O Tickated O Frea
Funrdraiser ;Check one; O Advocacy O Folitical Q N/A
Aurdience [Check one). O Puphc O Private O Proguction
O Athletc © Community C Exposition O Festval
Event Type O Screening O Standard Concer Q Theatre O Wedding
O Conference 0O Photo O Fimmg QO Limited

AQIGNE] LUMIMan:s

[nitials: !
4]



786-453-2897
7175 Coliins Ave
Miami Beach. FL 33141
USE AGREEMENT

This Agreement is entered into this day of . . by
and between The Rhythm Foundation, Inc. (*TRF™) and (Renter™).

1. TERM

TRF hereby grants to Renter the privilege and license to use The North Beach Bandshell,
located at 7275 Collins Avenue Miami Beach, FI. 33141 (“Facility™). This Agreement shall
commence upon the full execution and terminate upon fulfillment of all the responsibilities and
obligations of the parties.

2. USEPERIOD

Renter shall be permitted to enter and occupy the Facility, excluding “Preduction 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 period of time required for set- up,
presentation, and dismantle of the Event. In consideration of an additional fee, TRF may allow
Renter a longer period. Any equipment or stage props left in the Facility after the expiration of the
time allowed for dismantle may be disposed of by TRF without any right of claim by the Renter.
Statfing 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 ot 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 lease. TRF retains dominion, possession, and control of the
Facility. This Agreement confers no exclusive possession of the Facility. The Renter cannot
exclude TRF trom 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,
mechanical rides, body art and piercing services, exotic animals, and pyrotechnics.

Renter understands that the Venue Occupancy at any one time is 1,350 persons.

Anything to the contrary not withstanding, the Renter may sell tickets to All Ages and
market event to the public as "All Ages™.

4. USERATE

In consideration of the use of the Facility. Renter agrees to pay TRF rental charge detailed on
the first page of this Agreement as well as all costs incurred by the performance (including but not
limited staffing, equipment rental, and other fees as described in the attached Payment and Fees
Schedule). This total does not reflect any additional charges that may be levied against
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7273 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
Pertod, unless otherwise agreed to in writing with TRF. Payment of additional charges shall be
made within two (2) business days following the occurrence of the Event giving rise to such
payment.

5. SECURITY DEPOSIT
A security deposit of $1,000 per event day is due at the time of execution of this contract. Dates
will not be reserved for any rental without the payment of a deposit. Dates can be reserved for a
maximum of one year. The Security Deposit is provided towards Renter's performance under
this Agreement and full payment of all amounts due hereunder, including the cost of any
damage repairs, replacement or restoration, payment of any Additional Charges, or to 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. TRF shall return the Secunty Deposit, or the
unexpended portion thereof, to the Renter upon full satistaction ot all of Renter’s obligations
hereunder according to the Payment & Fees Schedule at the Adjusted Final Settlement. If
Security Deposit is not sufticient to fully restore damages caused by this use, Renter agrees to
provide necessary repairs or payments within thirty (30) days to fully restore the venue and/or
the in-house equipment to the condition in which it was received. Except where this Agreement
is terminated for cause, Renter shall be entitled to a refund of the Deposit, or so much thereof as
has not been applied, upon termination of the Agreement, after satisfaction of all amounts due
by Renter hereunder, it anv. Should the rental agreement be canceled within 60 days of the
event. the Renter agrees to forfeit 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 conclusive that the Facility was in good repair and in satisfactory
condition, fitness, and order when such use commenced. Renter shall not paint, drill into, or in any
way mark or deface any part of the Facility, Renter agrees to tear down and remove all of Renter’s
etfects immediately after the presentation of an Event and/or expiration of the Term. TRF wiil have
the full right to collect and have custody of all articles and personal property left on the Facility or at
the Facility after the expiration of the Use Pertod. Any property so left will be deemed abandoned by
Renter and may be disposed of by TRF, as TRT sees fit, without any liability for any loss, damages
or costs associated with such disposal, which liability will rest solely with Renter. Any costs
incurred by TRF in removal of effects or in the repainng of any damage to Facility caused by the
Event will be fully charged to the Renter.

7. EVENT PERSONNEL

Renter shall be responsible for all staffing costs in connection with the use ot the Facilitv,
see attached Payment & Fees Schedule for Staffing Guidelines, Rates & Responsibilities.
TRF reserves the right to schedule stafting to ensure quality customer experience, public
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7275 Collins Ave
Miami Beach, FL 33141
USE AGREEMENT

safety, venue cleanliness & execution of all services provided. An estimate of staffing costs is
in the attachad Payment & Fees Schedule.

8. IN 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 original setting is prohibited. It is
acknowledged by Renter that final authority over operation of in-house equipment rests with TRF.
Changing of the original positioning or focusing of lighting equipment, or reprogramming of the
lightmg computer or audio console can only be done with TRF's approval and supervision. Renter
shall pay for any technical labor involved in returning the equipment to its original standard
design. Any violations of this seetion may result in the immediate termination of this Agreement
and will subject Renter to liability for all damages arising from, or in conpection with. said
violation.

9. BOX OFFICE

TRF shall manage all Box Office operations including but not limited to online event creation,
online ticket sales. day of show ticket sales, box office management and staffing ot personnel. Third
party ticket outlets and consignment sales may be aliowed by written agreement and TRF inventory
control. Settlement from Box Office proceeds to take place at the Adjusted Final Settlement hased
on the attached Payment & Fee Schedule. TRF requires 20 complimentary tickets to all events at
the North Beach Bandshell. TRF charges a $3.00 per ticket fee for ali tickets sold.

10. VENUE SPONSORSHIPS AND SIGNAGE

Renter understands that TRF has entered into signage and sponsorship relationships related to
the Facility for which TRF will retain all procceds. TRF reserves all rights to display signage in
accordance w'' its Ve  Sponsor agreements. Renter will not mark, cover or atternpt to modify
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, pictures, 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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12. EVENT ADVERTISING AND PROMOTION

Renter shall be responsible for costs associated with all advertising and promotional materials
in connection with the Fvent. Renter acknowledges 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 altow Third Party Charitable Donations. Renter acknowledges and agrees to
comply with all applicable laws, regulations, and ordinances imposed by any governmental
authority in collecting said donations. Renter further agrees that it will be solely responsible for all
liability related 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 occurring 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 reason, additional services as required by
The City of Miami Beach. Costs associated with CMB additional services will be the sole
responsibility of the Renter to be paid based on the attached Pavment & Fee Schedule.

16. MERCHANDISE AND CONCESSIONS

TRE"s designated food and beverage concessionaire shall sell all food and beverages and
retain one hundred percent (100%) of the profits therefrom, and TRF s designated merchandise
vendor shall sell all merchandise with seventy percent (70%) going to Renter and thirty percent
{30%) retained by TRF, less taxes. In the event that Alcoholic Beverages are being sold, age
verification will take place at the entrance of the venue by designated staft.

17. BOOTH / COMMERCIAL SPACE

Renter agrees to give notice to TRF 10 ensure successful execution and proper distribution of in
house utilities and equipment, whose approval is not to be unreasonable withheld, should Renter
desire to sell booth / commercial space ("Booth Space™) at the Facility 1o vendors or exhibitors or
otherwise permit vendors 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 (1) requiring Vendors to comply with any applicable Facility rules and regulations.
Renter will be solely responsible for the payment of any and all taxes or other fees associated with
the payments received from the Vendors of the use of the Booth Space. All Vendors must adhere
to attached Payment & Fee Schedule regarding submission of Indemuification form and delivery
ot all necessary Licensure and Insurance based on needs described in this agreement. In addition to
any other indemnification requirements set forth herein, Renter shall indemnify, defend, be solely
liable for and hold, waive and release the TRF parties (herein described), harmless from and
against any and all claims. lawsuits. injuries. or losses arising out of the installation, operation, and
removal of or in any manner related to the booth space and booth vendors.
45
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18. RISK OF LOSS USE AGREEM :NT

Renter understands and agrees that TRF shall not be liable for any loss, injury, or damage to any
perscnal property or equipment brought into the Faciiity by Renter or by anyone whomsoeever 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 further agrees that it shall be responsible to provide secunty
whenever personal property either owned or used by the Renter, its employees. agents or
subcontractors is placed in the Facility, 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 defend,
mdermnify, shall be solely liable for and hold, waive and release TRF and the City of Miami Beach
{“city™) and each of their respective parents, members, partners, affiliates, divisions and
subsidiaries, and each of their respective officers, directors, sharcholders, employees, agents and
representatives (collectively, “releasees™) harmless from and against any and all claims, suits.
losses, injuries, liability, and damages {including reasonable attorneys® fees and court costs) arising
or alleged to have arisen out of (a) any act or omission of renter, its employees, agents, volunteers,
contractors, patrons, guests, invitees, participants and performing artists; and/or (b) the
presentation or performance of the event and/or (c) 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 TRF’s or the city’s
sole negligence or willful misconduct.

Renter agrees to use and occupy the facility and to place material, equipment, and other
property therein at its own risk and hereby releases the TRF parties from all claims for any
damage or injury ansing therefrom. Renter will require all third-party service providers and
contractors to provide signed indemnification agreement consistent with the indemnitication
requirements stated in this agreement and in the attached “Service Provider / Vendor
Application” The indemnification. waiver and release provisions contained throughout this
agreement shall survive the termination of this agreement.

Renter will be solely responsible for the conduct and activities of Renter’s employees,
agenls, contractors, guests and invitees and, for purposes of the Agreement, such conduct and
activities of Renter. Renter and its employees, agents, contractors, guests, and invitees
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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 termination of this Agreement.

20. INSURANCE
Renter will maintain and pay all premium costs for, and will ensure that all of Booth Vendors
and other contractors of Renter maintain and pay for the following insurance coverages in amounts

not less than specified throughout the duration of the Term:
1. Commercial General Liability Insurance for limits of not less than

$1,000,000.00 per occurrence Bodily Injury and Property Damage combined,;
$1,000,000.00 per occurrence Personal and Advertising Injury; $2,000,000.00
aggregate Products and Completed Operations Liability; $100,000.00 Fire Legal
Liability, and

$2.000,000.00 general aggregate limit per event. The policy shall be written:

on an occurrence 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 Insurance,
subject to limits of not less than $300,000.00, affording coverage under
applicable worker’s compensation laws. Renter will cause, if allowed by law, its
workers” compensation carrier to waive Insurer’s night of subrogation with
respect to the TRF Parties. Workman's Compensation s not required of Vendors
with less than three employees. In this instance, an official letter from the
Vendor stating that they have less than three employees isrequired.

Policies 1 and 2 above shall list TRF and the City of Miani Beach as “Additional
Insureds™ with respect to any and all claims arising from Renter’s operations.
Further, coverage for the “Additional Insureds™ will apply on a primary basis irrespective of any
other insurance, whether collectible or not. Should any additional premium be charged for such
coverages or waivers, Renter will be responsible to pay said additional premium charge to their
insurer. Renter will deliver to TRF satisfactory evidence of the described insurance coverage ona
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
most current edition of A.M. Best's Property Casualty Key Rating Guide that is reasonably
acceptable to TRF and will provide thirty (30) days wniten notice of cancellation or nonrenewal.

The insurance obligations stated in this Section are independent of, and shall not be affected by
the scope or validity of, any other indemnity, waiver, release or insurance provisions in other
sections of this Agreement.

Renter will ensure that all of its contractors {including, 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
comply with the feregoing insurance requirements and provide satisfactery evidence thereof prior
to the Event.
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21, LICENSING AND PERMITS
Renter will be responsible for obtaining and paying for all licenses or permits necessary for
holding the Event, including, but not limited to, tax requirements and any permits required by
governmental authorities. All costs associated with Permitting and Licensing are to be paid by
Renter based on Payment & Fee Schedule.

22. DEFAULT

If Renter, after having been given the opportunity to cure, fails to comply with any term(s) or
condition(s) of this Agreement, or fails to perform any of its obligations hereunder, then Renter shall
be in default. Upon the occurrence of a default hereunder, TRF, in addition to ali remedies available
to it by law, may by notice to Renter, terminate this Agreement whereupon all deposits, paymenis,
advances, or other compensation paid by the Renter to TRF shall be retained by TRF.
Notwithstanding any provision herein, or any rule or regulation providing otherwise, if the Renter
cancels 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 described on
the first page of this Agreement as well as the amount due for any contracted 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, CMB
determines that the presentation of such Event, at the scheduled time, is not in the best
interest of TRF or the City of Miami Beach (*CMB™) due to concemns of Public Safety,
Quatlity of Life or in case of Emergency.

Termination for Cause: TRF shall have the right to terminate this Agreement, 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 perform its obligations where
such failure is caused by conditions beyond its control, including, but not limited to,
Acts of Natre {including fire, flood, earthquake, storm, hurricane, or other natural
disaster), war, invasion, act of foreign enemies, events in foreign countries that affect
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 confiscation, terrorist
activities, nationalization, government sanctions or restrictions, blockage, embargo,
labor dispute, strike, lockout or interruption, of the failure of services such as
electricity or telephone.

24 MISCELT ANEQUS PROVISIONS
This Agreement shall be construed and enforced according the laws ot the
State of Florida.
Title and paragraph are for convenient reference and are not a part of
this Agresment,
No waiver or breach of any provision of this Agreement shall constitute a
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waiver of any subsequent breach of the same or any other provision hereof,
and no waiver shall be made effective 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 Miami Beach, such provision. paragraph, sentence, word, or
phrase shall be deemed modified to the extent necessary in order to conform
with such laws, or if not modifiable, then same shall be deemed severable,
and in either event, the remaining termns and provisions of this Agreement
shall remain unmodified and influx force and effect or limitation or its use.
This Agreement and any references Addendums and attachments constitute
the sole and entire agreement between the parties hereto. No moditication
or amendment hereto shall be valid unless in writing and executed by
properly authorized representatives of the parties hereta.

25. NONDISCRIMINATION

Renter represents and warrants to TRF that Renter does not and will not engage in discriminatory
practices and that there shall be no discnmination in connections with Renter's use of the Facility or
presentation of the Event on account of race, color, sex, sexual preference, religion, age, disability,
marital status, or national origin. Renter further covenants that no individual shall, solely by reason
of his‘her 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
connection with the use of the Facility under this Agreement.

26. ASSIGNMENT
Renter may assign this Agreement, in whole or in part with written approval from 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 registered or certified 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 netice in the matter herein provided. Notice shall be
deemed given on the day on which personally delivered; or, if by mail, on the fifth day after being
posted or the date of actual receipt, whichever is earlier.

28. ENTIRE AGREEMENT

This instrument, together with its attachments and all other instruments incorporated herein
by reference constitute the sole and only agreement of the parties hereto relating to the use of
the Facility. Any prior agreements, promises, negotiations, or representations not expressty set
forth in this Agreement are of no force or effect.

29. COUNTERPARTS

This Agreement may be executed in two or more counterparts, each of which shall
constitute an original, but all of which, when taken together. shall constitute one and the
SAME agreenent,
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30. INSPECTIONS

The Renter will allow TRF inspectors, agents, or representatives the ability to monitor its
compliance with safety precautions as required by federal, state, or local laws, rules,
regulations, and ordinances. By performing 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 TRF, its agents, or representatives from the occurrence,
nonoccurrence, or results from such inspection(s).

31. AMERICANS WITH DISABILITIES 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 tunded by TRF
including Titles [ and [ of the ADA (regarding non-discrimination on the basis of disability)
and all applicable regulations, guidelines, and standards. Additionally, Renter shali take
affirmative steps to ensure the nondiscrimination in empleyment of disabled persons.

32. COMPLIANCE WITH LAWS

Renter accepts 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 Agreement shali be construed
and enforced in accordance to the laws of the State of Flonida. 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 Department of Treasury Office of Foreign
Assets Control, and the US Depariment of State.
Violation of any federal, state and local law shall subject the Renter to immediate cancellation of
this Agreement.

The Rhythm Foundatien Renter
Narmne: Name:
Title: Title:
Date: Date:
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Insurance Requirements

All productions and vendors that go into the North Beach Bandshell require General Liability Insurance

with the following limits:

For all events

Gemneral aggregate $2,000,000
Products {(completed operation aggregate) $2,000,000
Personal and advertising Injury 51,000,000
Per Occurrence $1,000,000
Fire Damage $100,000
Medical 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) 52,000,000
Per Occurrence $1,000,000

Workers Compensation Insurance shall be required under the Laws of the State of Florida. If the
vendor has less than three employees and thus 1s exempt from Worker's Compensation, a letter attesting

to the fact must be submitted.

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

The City of
Miami Beach
1700
Convention
Center Drive
Miami Beach,
FI. 33139
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EXHIBIT E

CITY OFM. MIBEAC OWNED PR( ] e C1 11

'IN HEAGREEMENT

NC..Tt BEACH

BA DSHE L
Item: Brand:
Theater Control Element
Computer Screen #1 Kristel-L.P
Computer Screen #2 Kristel-LP
Computer Mouse Kensington

Aluminum benches

HOUSE CONSOLE:

FLOOR MONITORS:

F.O.H.SYSTEM:

LIGHTING:

Model:
4330A1020
LED19-023-P
LED19-023-P

Yamaha QLS5 | 48x16

4 - QS8C Kwi22

CITY OWNED
EQUIPMENT

Serial No:
434401078
20100603180
20100700858
SA1034A001657

12 - Meyer Sound | MINA
Compact Curvilinear Array Loudspeaker

3 — Meyer Sound | 700 - HP
UltraHigh — Power Subwoofer

16 —Chauvet [P65 ColorDash Par H12IP LED Wash Light

16 — Chauvet [P65 ColorDash Par H7IP LED Wash Light

11 — Medium PAR 64 (1K)

1 — Opto Branch 4 4way DMX Distributor ETC

Element Lighting Console



EXHIBIT F
CITY PREDETE  INED SCHEDULED EVENTS FOR FACILITY

City of Miami Beach Parks and Recreation Department — Hispanic Heritage Events {September)
City of Miami Beach International Tennis Federatien Events (October)

City of Miami Beach Turkey Give-Aways {November)

City of Miami Beach Toy Drives (December)

City of Miami Beach Parks and Recreation Department — Black History Event (February)

City of Miami Beach Youth Music Festival {March)

***other City events to be scheduled in conjunction with The Rhythm Foundation***



MANAGEMENT AGREEMENT BETWEEN CITY AND TRF
FOR THE MGMT OF THE NORTH SHORE BAND SHELL

EXHIBIT G
COCA COLAAGREEMENT AND PRODUCT LIST
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With a copy to:

Deborsh Pond, Vice President and General Counsel
dpond@cacacolaflorida.com

at the address above

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

[Signature page follows]

Classified - Confidential






March 14, 2012

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

Dear Mayor:

This letter confirms the agreement made by and among the City of Miami Beach, Florida (“City™),
Coca-Cola Refreshments USA, Inc. d/b/a Florida Coca-Cola Bottling Company (“Bottler™) and Coca-Cola North
4 erica,a  sion of The Coca~-Cola Company (“Company™, and collectively with Bottler, “Sponsor™), which
sets forth certain exclusive rights granted to Bottler by City, as set forth in the Term Sheet and Exhibits attached
thereto, all of which are attached hereto as Attachment A.

1. erm Sheet and Definitive Agreement

The Term Sheet and Exhibits attached thereto are hereby incorporated herein in their entirety. This letter and the
Term Sheet, together with any other attachments referenced in either, will constitute a legally binding agreement
(the “Agreement”) when this letter is signed by all 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 all times in such a manner that the
advertising message is in no way obscured (electronically or otherwise) and is clearly visible to the general public.
The Products shall be prominently listed on any menu boards Iocated at the Facilities and all Equipment (as such
term is defined herein) dispensing Products shall be prominently identified with the appropriate trademarks/iogos.

(b) City further agrees that all Products will be dispensed in Sponsor’s Equipment and that no other
trademarked, equipment, coolers or containers will be permitted.

3, uct

(a) City shall purchase or shall cause its Concessionaires to purchase, all Products, (and cups, lids and
carbon dioxide, if applicable) directly from Bottler.

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

(c) If City contracts a concessionaire, City will cause concessionaire to purchase from Bottler all
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. 1f no agreement exists
between concessionaire and Bortler, such purchases will he made at prices and on terms set forth in this
Agreement. City acknowledges that there wiil be no duplication of allowances, funding or benefits (inciuding
pricing) to City or concessionaire if concessionaire has an existing agreement with Bottler.




4. Eguipment and Service

(a) Bottler Equipment and Service: During the Term, Bottler will loan to City, pursuant to the terms of
Botiler’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 Equipment™). In addition, Bottler will provide
at no charge regular mechanical repair reasonably needed for Botiler Equipment, as further outlined in Exhibit 7 to
the Term Sheet, Prior to Bottler's installation of Bottler’s Equipment at a particular Facility, the City shall provide
Bottler with written confirmation that it has conducted an inspection of the electrical service at such Facility and
that, based on such inspection, the City finds that the electrical service at the Facility is proper and adequate for
installation of Bottler's Equipment. Notwithstanding the preceding, if at any time following Battler’s installation of
Boitler's Equipment at a Facility, Bottler's Equipment is damaged as the direct result of defective electrical service
gt 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 a claim with the City’s self-insurance fund, Notwithstanding the
preceding, the City shall not be responsible nor liable to Bottler under this subsection for any damages to Bottler's
Equipment which is not caused as a direct result of defective electricel service at a Facility (including, without
limitation, any damage fo Bottler's Equipment which is caused 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 Egujprnent and Service: During the Term, Company will loan to City, pursuant to the
terms of Cor ~any’s equipment plac  'nt agreement, at no cost, that Fountain Beverage dispensing equipment
reasonably required and as mutually agreed upon to dispense 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 Fountain Equipment loaned from Company under this Agreement is located at
Facilities that are owned, controlled or managed by a concessionaire of City or other persons not party to this
Agreement, City will include provisions in its agreements with such concessionaires that recognize that the
Fountain 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, relocation or reinstallation of dispensing equipment, flavor changes,
surmmerize/winterize, line changes, or service necessitated by damage or adjustments to the equipment resulting
from misuse, abuse, failure to follow operating inst~ ~*"ans, service by unat  rized personnel, unnecessary calls
(equipment was not plugged in, CO, or fountain syrup container was empty), or calis that are not the result of
mechanical failure (collectively “Special Service Calls™), are not considered regular service and will not 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 include labor, travel time, parts, and

administrative costs.

5. Competitive Products Prohibited.

(a) City agrees that it will oot knowingly permit any Competitive Products to be sold, distributed,
served, sampled, marketed, advertised, or promoted ir: any manner at the Facilities, or in association with City, the
Facilities or the City trademarks, during the Term, except as outlined in this Agresment.

(b) City agrees that Clty will not grant any rights, or entet into 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
marner, with any Competitive Products, except as cut!ined in this Agreement and the Term Sheer.










2) Workers' Compensation—per—the—statatery—timits—of the—State of Tlotida and Employers Liability

Insurance.
3) Automobile Liability - $1,000,000 combined single limit for all owned/non-owned/hired automobiles.

Said policies of insurance shall be primary for Sponsor/Bottler’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 general liability and automobile liability policies. Sponsor shall provide thirty (30)
days written notice to City prior to policy cancellation.

Bottler shall file and maintain certificates of the above insurance policies with the City’s Risk Management
Department showing said policies to be in full force and effect at all times during the Term.

10. Notices

Any notice or other communication undert  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 notica is sent by mail or courier. Notice is considered duly given when 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 addresses:

(A) Notice to Sponsor.

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

Hollywood, Florida 33021

Attention: V.P. Market Unit, South Florida

Fax: 954-986-3173

Ticket Addressee: V.P. Market Unit, South Florida

Fax, 954-986-3173

With a copy to: Coca-Cola Refreshments USA, nc.
2500 Windy Ridge Pkwy
Atlanta, Geor~i1 30339
Attention: Geueral Counsel

(B) Naotice to City,

City of Miami Beach

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

1. Govering Law

This Agreement and any dispute arising out of or relating to this Agreemeht 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. Compiiance with Law
















retait— ang/oT —commercial UsSes(s) i Ciy-owned buildings): |
any City property managed and operated, and/or otherwise
used, by a third party({ies) pursuant to a management
agreemsant 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 ¢~ srated
pursuant to the City’'s Sidewalk Café Ordinance, as may be
amended from time to time; “public-private” projects
developaed and constructed pursuant to a Development
Agreement (pursuant to the requirements of the Florida Local
Government Development Agreement Act under Chapter 163,
Fiorida Statutes); any hotel or retail development related to the
expansion of the Miami Beach Convention Center that is not
managed as part of the Convention Center operations (e.g.
adjacent commercial retail, hotel, etc.), public bus shelter
advertising managed by a third party under contract with the
City; and advertising permitted pursuant to the City's current
agreement for the public bike-share  concession,
Notwithstanding the preceding, the City will: 1) make
reasonable good faith efforts to 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 concessionaire, to prohibit the
bike-share concessionaire from advertising Competitive
Products; i) if City renews the bike-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 concessionaire from
advertising Competitive Products; and i) no advertising of
Competitive Products shall be permitted on bike-share station
kiosks during the Term should the City, after the Effective
Date, approve advertising for placement on bike-share kiosks.
Sho  the City enter into any new  e-share agresments
during the Term, no advertising of Competitive Products shall
be permitted on the bicycles us | for that bike-share
agreement(s).

Further, far 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 suppiier, those Facilites il come under this
Agreement after such Competitive  oducts agreement is
terminated or expires, or uniil such time as the concession or
use agreement with the City for those Facilities is terminated,

expires or is_subiect to any renewal provisions. The current




T

1) 21%  treet/46™ Street Beachfront Concession/Tim
Wilcox, inc. = 11/30/2012

2) South Pointa Park Concession/Biissberry — 11/30/2012

3) Normand: * le Pool Concession Stand/E. Gomez —
11/08/201

City agrees th: t will not knowingly permit any Competitive
Products to be sold, distributed, served, sampied, marketed,
advertised or promoted at the Facilities, or in association with
City, except, and as further explained, in Exhibit 8:

Third party exhibitor set ups at Facilities or during City-
Permitted Special Events in accordance with the City's
Special Event Permit Guidelines, as same may be
amended from time to time,

Charitable events at Facilities or at City-Permittad Special
Events where Competitive Product are donated to the
charitable event;

Avaiiability at City-Permitted Special Events only within
Special Event Permit Area {as such term is defined in the
City's Special Event Permit Guideiines, as same may be
amended from time to time).

Up to four (4) sponsorship events at the Miami Beach Goif
Club, and up to four (4} sponsorshig events at the
Normmandy Shores Golf Club each Agreement year;

up to three (3) sponsorship events at the Miami Beach
Convention Center each Agreement Year (the number
limitation for the sponsorship events at the Miami Beach
Convention © I is THject to a review ertt e (3)
Agreement Years),

a mutually agreed upon number of sponsorship events at
the F nore Miami Beach at the Jackie Gleason Theater
{ on expiration of the existing management agreement);
and '
up to four (4} City-issued Specia! Event Permits for a “City
Approved Major Sponsorship Public Event’, each
Agreement Year, which includes an event sponsored by a
manufacturer, distributor, or marketer of Competitive
Products under a master sponsorship agreement with the
owner or operator of the sponsorship event; an event
conducted on a national or regional multi-market basis;
an or an eveni where a competitor is the presenting, title

Juowsl piendry sponsar of tne event. fne number

limitation for City-Issued Special Events is subject to a
review after three (3} Agreement Years.

Hist-of sueh facilittes—and-theirexpiratiom dates, areas follows 1T

b]










Commission repaorts will be provided maonthly, The format of
such reports shail be mutually agreed upon. City has the right
to auditinspect account statements with reasonable prior
notice to Bottler and during normal business hours. If City
requests an audit, City agrees to pay for such audit. Account
records 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 Agreement.
















Exhibit 4 to Term Sheet

RECYCLING PARTNERSHIP

Bottler shail be designated the official "Recycling Partner” of City.

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

Assess, consult and offer a Recyeling Program Plan for bottle/can recycling initiatives

Propose massaging strategy for the City's bottle/can recycling initiatives (within 80 days after
axecution of Agreement)

Provide Temporary recyeling bins for special events {minimum of 30) to City at Bottler's cost;
Provide Recycling bins for placement in Facilities or agreed upon public areas (minimum of 15}
to City at Bottler's cost; design subject to review and approval of City;

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

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

L3




Exhibit 5-¢
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EING PROGRY

Bottler shall place, at their cost, all vending machines in agreed upon locations pursuant to the
following:

f)

2)

3)

4)

Bottler shall prov @ to City within 80 days after execution of Agreement the proposed
equipment pian for the Agreement Term; to include the machine allocation plan by type (2.g.
intaractive vending machines, glass front etc.} and location; equipment replacement schedule;
and vend front replacement ¢  schedule for existing vending machines that need the vend
front replaced. All equipment shall be UL energy star rated.

Botiler shall install vending machines within 180 days after the proposed equipment pian has
been approved by ail parties. Both parties agree that the instaliation of vending machines shall
be completed within 180 s after the proposed equipment plan has been approved by all
£ lies. Agreement execu . The alrgady approved beach thematic vend fronts will be used
uniess other mutually agreed upon vend fronts have been selected and approved, and if beach
thematic vend fronts are available. The vend fronts shall includs advertising panels for use by
the City, as approved by Bottler, provided that the vending machines are equipped with
advertising panel{s). Botller shall pay all costs for the production and installation of the City
vend front advertising panels. A minimum of two (2} and a maximurm of four (4} City vend panel
ads shall be produced/installed each Agreement Year.

Bottler shall provide within 90 days after execution of Agrzement the proposed credit card
reader installation plan and schedule. All cradit card reader instaliation shall be completad
within Agreement Year One.

City shall provide all electrical power necessary to operate tha vending machines, and City shalil
pay up io $200 for the cast of any electrical modifications or connections necessary to
accommodate any new vending machine placement, upon mutual agreemeant of the proposed
location for the placement of the vending machine.

All vending machires remair e property of the Bottler,

Boftler shall provide a product iist to the City to be included in the vending program. Any
changes o the Product list shall be provid: the Account prior to Product placemsnt in
vending machine. Bottier shall work with the City's Parks and Recreation Department to identify
the appropriate vending pro s for inclusion in vending machines located in any City park.
The City's Park and Recraation Department shall provide approval, in writing, of the Products to
be sald in the vending machines ~ cad in City parks.

Bottler shall maint:  vending machines reasonably well-stocked with Products.































MANAGEMENT AGREEMENT BETWEEN CITY ANDTRF
FOR THE MGMT OF 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
MIAN BEACH, FLORIDA, ACCEPTING THE WRITTEN RECOMMENDATION
OF THE CITY MANAGER (AS SET FORTH IN THE CITY C__ Mt 3SION
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, FC A
PEF )D OF FIVE (5) YEARS, WITH TWO (2) SUCCESSIVE TWO (2) YEAR
RENEWAL OPTIONS, AT THE CITY'S OPTION, BASED UPON THE
ESSE! 1AL TERMS SET FORTH IN THIS RESOLUTION, SUBJE( . i
NEGOTIATION OF THE AGREEMENT BY THE CITY ADMINISTRATION, AND
SUBJECT TO LEGAL REVIEW AND FORM APPROVAL BY THE CITY
ATTORNEY.

—

WHEREAS, on September 10, 2014, the Mayor and City Commission adopted
Resociution Number 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 one (1) year renewal terms; and

WI'~REAS, on September 30, 2019, the Agreement is set to expire; and

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

WHEREAS, since entering into 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 to the Band Sheli; 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, including pregramming for the City's monthly food truck events



and other City-sponsored events;

3. The Rhythm Foundation, Inc, must continue to use the House Sound System in
connection with any events held at the facility and, at all times, the sound levels
may nof exceed 105dBC;

4. Facility Hours of Operation will continue to be from 10:00 am to 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); and

5. The Rhythm Foundation shall continue to provide surrounding condominiums
with 30 days advance written notice when scheduled events will involve amplified
sound; and

WHEREAS, the Administration recommends incorporating the following changes in the
new Agreement;

1. An Initial Term of five years and two successive two-year Renewal Terms, at the
City's option;

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

3. Including annual CPl adjustment (not to exceed 3%) to the City's Annual
Contribution;

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

5. Including language 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 organization 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 cultural
productions, including theater, dance, music, cabaret, opera, performance art,
multi-disciplinary works and film; and

WHEREAS, the City Manager recommends that the Mayor and City Commission waive
the formal competitive bidding requirement, by a 5/7" vote, as permitted under section 2-367(e)
of the City Code, as being in the best interest of the City, and authorize the City Manager to
execute a new management agreement with The Rhythm Foundation, Inc, based upon the
essential terms of their existing agreement, with the modifications recommended by the
Administration herein, '

NOW, THEREFORE, BE IT DULY RESOLVED BY THE MAYOR AND CITY
COMMISSION OF THE CITY OF MIAMI BEACH, FLORIDA, that the Mayor and City
Commission hereby accept the written recommendation of the City Manager (as set forth in the
City Commission Memoran m accompanying this Resolution) and waive, by §/7" vote, the
competitive bidding requirement, finding such waiver to be in the best interest of the City; and
approve and authorize 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.



PASSED and ADOPTED this 5" day of June, 2019.
il
Dan Gelber, Mayor

ATTEST:

e V9,74
Rafaé€l E. Granado, City Clerk
AR B E g,
f ........ "‘--.C” .
. e

PPROVED AS 1O
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Resolutions - C7_J

MIAMIBEACH

COMMISSION MEMORANDUM

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 57TH 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 NEGOTIATION OF THE
AGREEMENT BY THE CITY ADMINISTRATION, AND SUBJECT TO LEGAL
REVIEW AND FORMAPPROVAL BY THE CITYATTORNEY.

s s e s AR AT AR

Wil T MANI\GER'S RECOMMENDATION

The City Manager recommends that the Mayor and City Commission waive the formal
competitive bidding requirement, by a 5/7th vote, as permitted under section 2-367(e} of the
City Code, as being in the best 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 ITN 2014-215-LR for Band Shell Management Services and
authorizing the Administration to enter into negofiations with The Rhythm Foun tion, Inc. as the
top-rankin Jroposer.

On February 19, 2015, the City and The Rhythm Foundation 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 one (1) year renewal terms (Exhibit B). The Agreement is set to expire on September
30, 2019.
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The Rhythm Foundation, Inc. is a Florida, not-for-profit 501(c)3 arts organization which seeks to
increase intemational awareness and cultural 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 Sheil. 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 Miarni Beach in the success of

the increasingly popuiar Miami Beach Youth Music Festival now in its 3™ year with over 3,000
attendees suppeorting local youth music initiatives,

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

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

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

e The Rhythm Foundation, Inc. must corntinue to use the House Sound System in
¢connection with any events held at the facility and, at all times, the sound levels may not
exceed 105dBC.

» Facility Hours of Operation will continue to be from 10:00 am to 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).

» The Rhythm Foundation, Inc. shall ntinue to provide surrounding condominiums with 30
days advance written nofice when scheduled events will involve amplified sound.

» [ncluding language regarding Free Chantable 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 organization having been reviewed and recommended by the
City's Cuttural Arts Council through the rental fee waiver grant program funded by the
Community Benefit Fund administered by the Tourism and Culture Development
Department for five arts and cultural productions, including theater, dance, music, cabaret,
opera, performance art, multi-disciplinary works and film.

The Administration is recommending the following edits to the Agreement:

+ 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 CP! language as it relates to adjusting the rate of the annual $45,000.00 City
contribution toward the operation of the facility.

« Any and all technical and office equipment and faciiities, fumiture, displays, fixtures,
vehicles and similar tangible property purchased by The Rhythm Foundation, Inc. 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 571 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 Rhythm Foundation, [nc. 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 Attomey; and further authorizing the Mayor
and City Clerk to execute the final agreement.

Legislative Tracking

Parks and Recreation

ATTACHMENTS;:

Description

Exhibit A— Resolution No. 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

oD D D@
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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
CIl 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 NEGOTIATIOl i WITH HE 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
AL _NI R ION. (

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 pre-proposal meeting was held on May 14, 2014; and
WHEREAS, the City received a total of three (3) proposals; and

WHEREAS, on August 18, 2014, the City Manager via Letter to Commission (LTC) No.
290-2014, appointed an Evaluation Committee (the “Committee”), consisting of the following
individuals: ‘

s Cynthia Casanoﬁa, Parks Facilities Manager, Parks & Recreation Department
» Mark Milisits, Leasing Specialists, Tourism, Culture & Economic Development
= Charles Million, City of Miami Beach Cultural Arts Council

Alternates:
o Carlos DaCruz, Office Associate V, Parks & Recreation Department

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
te 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 ITN; and

W REAS, the Committee’s ranking was as follows: The Rhythm Foundation. Inc., as
the top-ranked firm; Fantasy Theatre Factory, Inc., second highest ranked; and The Market
Company, 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 exercised his due diligence and is recommending that the
Administration be authorized te enter into negotiations with The Rhythm Foundation, Inc.; 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.
and The Market Company, Inc.

NOW, THEREFORE, BE IT DULY RESOLVED BY TI ' MAYOR AND CiTY
COMMISSION OF T. : CITY OF MIAMI BEACH, FLORIDA, that the Mayor and City
Commission hereby accept the recommendation of the City Manager pertaining to the ranking
of proposals, pursuant to Invitation to Negotiate (ITN)) No. 2014-215-LR, for Band Sheli
w--Manager 1t Services; authorize the Administration to enter into negotiations w t  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 /2 __ day of 5'1’,27%5((2014.

ATTEST:

" APPRO' DASTO
FORM & LANGUAGE
" & FOR EXECUTION

UL e

Ciyatiomey R~ Dote
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COMMISSION ITEM SUMMARY
Condensed Title:

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 Ta Invitation to
Negotiate (ITN) No. 2014-215-LR, For Band Shell Management Services.

Key intended Outcome Supported:

Supporting Data (Surveys, Environmentai Scan, etc: N/A

Item Summary/Recommendation: '

On April 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 from Fantasy Theatre Factory, Inc., The Market Company and The Rhythm
Foundation.

On August 18, 2014, the City Manager appointed an Evaluation Committee (the "Committee”), which
convened on August 21, 2014 to consider proposals received. The Committee was instructed to score and
rank each proposal pursuant to the evaluation criteria established in the RFQ. The results of the evaluation
committee process were presented to the City Manager for his recommendation to the City Commission.

While the ITN process allows for negotiations with muitiple proposers, the results of the evaluation process
indicate that The Rhythm Foundation is overwhelmingly the most qualified proposer; therefore, after
reviewing the submissions and the Evaluation Committee’s rankings of proposals received, the City Manager
recommer that the Mayor and the City Commission, pursuant to Invitation to Negotiate {ITN) No. 2014-
215-LR, for Band Shell Management Services, authorize the Administration to enter into negotiations with
The Rhythm Foundation; 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, that the Mayor and City Commission authorize
the Administration to negotiate with the Fantasy Factory Theatre and The Market Company.

RECOMMENDATION

The Administration recommends that the Mayor and the City Commission, pursuant to Invitation to Negoliate
(ITN)) No. 2014-215-LR, for Band Shell Management Services, authorize the Administration to enter into
negotiations with The Rhythm Foundation; and further authorize the City Manager to execute an Agreement
upon conclusion of successful negotiations by the Administration. The Administration recommends that if
suecessful negotiations cannot be reached with The Rhythm Foundation, that the Mayor and City
Commission authorize the Administration to negotiate with the Fantasy Factory Theatre and The Market
Company.

RECOMMENDATION
Adopt the Resolution.

Advisory ard Recommendation;

L 1
Financial Information:
Source of Amount " Account
und 1 | $45,000 011-0950-000312 (FY 14/15)
OBP Total | $45.000
inancial Impact Summary: Listed expenditure is based on FY 14/15 anticipated approved budgeted
amounts.

City Clerk's Office Legislative Tracking:

[ Alex Denis, Extension 6641

Sign\Offs:

/gamnpnt Director Assist%t City M City M nager .

A MS____JR KGB% MT JLIM_ R
L I
T'\AG,'F-‘_vN\\lDA\ZOM\Seotember 10UTN 2014-215-LR Band S anagement Services - Su\rj\mary.doc
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= MIAMIBEAC:

City of M_iumi Beach, 1700 Convention Center Drive, Miomi Beach, Fiorida 33139, www.miamibeachfl.gov

COMMISSION,MEMORANDUM

TO:! Mayor Philip Levine and Members offthe City Commjission

- FROM:  Jimmy L. Morales, City Manager
DATE; September 10, 2014

SUBJECT: 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 TO
INVITATION TO i GO1._ TE . ). 2014-215-LR (THE ITN), FOR _ \ND SHELL
MANAGEMENT SERVICES.

ADMINISTRATION RECOMMENDATION
Adopt the Resolution.

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-proflt or for-profit) entity to
manage the North Beach Band Shell and activate the facility with year-round programming. The
successful proposer must program the facllity a minimum of 35 events annually, including
programming for the monthly 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
improverments. 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 encouraged to submit proposals that will 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 arts were encouraged.

RFP PROCESS

On April 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
s The Rhythm Foundation
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Commission Memorandum —ITN 2014-215-LR Band Shell Management Services
September 10, 2014
Page 3

The Market Company, has produced and managed the Lincoln Road Farmers Market since
1997. it also runs the Normandy Village Marketplace and Espanola Way Weekend Festival
which includes artistic presentations. The Market Company produces ten (10} additional
markets each year throughout Miami-Dade County.

MANAGER’S DUE DILIGENCE & RECOMMENDATION

While the ITN process allows for negotiations with muitiple proposers, the results of the
evaluation process indicate that The Rhythm Foundation is overwhelmingly the most qualified
propaser; therefore, after reviewing the submissions and the Evaluation Committee’s rankings
of proposals received, the City Manager recommends that the Mayor and the City Commission,
pursuant to Invitation to Negotiate (ITN) No. 2014-215-LR, for Band Shell Management
Services, authorize the administration to enter into negotiations with The Rhythm Foundation;
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, that the Mayor and City
Commission authorize the Administration to negotiate with the Fantasy Factory Theatre and The
Market Company

CONCLUSION

The Administration recommends that the Mayor and the City Commission, pursuant to Invitation
to Negotiate (ITN) No. 2014-215-LR, for Band Shell Management Services, authorize the
Administration to enter into negotiations with The Rhythm Foundation; and further authcrize 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, that the Mayor and City Commission authorize the
Administration to negotiate with the Fantasy Factory Theatre and The Market Company.

JLMIFE/MTIMSIAD

TIAGENDA01 4\Uuly\ProcurementiiTQ 2014-215-LR Band Shell Management Services - Memo.doc
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MANAGEMENT AGREEMENT BETWEEN CITY AND TRF
FOR THE MGMT OF THE NORTH SHORE BAND SHELL

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

temporacy) shall comply with all applicable Govémmentul Requirsmeats, and shall be maintained by TRF
in good cond:ition. . | -
SECTION 9. LIMITED FUNDING BY CITY. ‘

During the first Fiscai Year of the initial term of [his.Agrccment {From October [, 2014 through
September 30, 2015), the City shall provide lunding to TRE, in the amount of $30,000.00 (“City

Contribution{s)"”), payable within fifteen (13) days following the end of cach Quarter, with the first

payment, in the amoun: of §7,500.00, due April 13, 2013; $11,250.00 due on fuly 13, 2013, and

S11,250.00 due on October 15, 2015. TRF shall submit an invoice for each payment of such City

Contribution and also submit the correspending reports duc for that padticular Quarter. The City, in its
sole discretion, may condition payment o the City upo;i';[RF providing the requisite reports under this
Agreement, including, without limitation, those reports set fortl in Sections 5 and 12 of this Agreement.
Thereafter, subject to funding availability, the Cily sha!l provide a City Contribution, in a0 amount up to
$43,000.00 annually, during the balance of tﬁe [nitial Term and any Renewal Terns (should said Renewal
Terms be granted, at the sole option of the City), toward the operation of the Facility. Exceplt as st 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 paﬁncrﬂ obligations with respeet 10 the Facility

or is Operating Expeuses or its operations. Additonally, TRF and City have catered into this Agreement
with the expeetation and belicf that, as of the Effective Date, no govemmental body wili impose any ad
vatorem taxes upon the Facility nor nny'sales,- income, ‘excise or other taxes. thwimstanding the
preceding sentence, the City makes no represenfation to TRF, either expressed or imy =, that any or all

of such taxes may or may not be imposed at any time during the Term of the Apreement.

SECTION 10. RECEIPTS AND DISBURSEMENTS -

TRY shall establish and maintain in one or more depositories, one or more operating, paytoll and
other bank accounts for the opertion and management of the Facility, as TRF shall determine.  All

Operating Revenues collected by TRF from the operation of the Facility shall be deposited into the

~accounts.and all Operaling Expenses shall be paid by TRF as agenl for the City from the accounts. Any

amounts reniining in the operating accounis upon expiration or termination of this Agreement for any
reasou, after payment of all other amountis that TRE is required to pay under this Agreement through the

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

SECTION L ALTER: | [ONS. MIAINTENANCE, AND REPAIRS.
[t.1 TRF shall not make any additons. improvements, or alternations (collectively
“Alterations™} to the Facility without the City Manager’s prior written consent. The cost of all Alterations

made by TRF shall ke borne solely by TRF from its own funds and shail rot coustitute Opcrating
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Commission Memorandum - ITN 2014-215-LR Band Shell Management Services
September 10, 2014
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On August 18, 2014, the City Manager appointed an Evaluation Committee (the “Committee”),
consisting of the following individuals:

» Cynthia Casanova, Parks Facilities Manager, Parks & Recreation Department
* Mark Milisits, Leasing Specialists, Tourism, Culture & Economic Development
= Charles Million, City of Miami Beach Cultural Arts Council

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

The Committee convened on August 21, 2014, to consider the proposal received. The
Committee was provided an overview of the project, information relative to the City's Cone of
Silence Ordinance and the Government Sunshine Law. The Committee was also provided
general information on the scope of services, references, and a copy of each proposal. The
Committee was instructed to score and rank the proposal pursuant to the evaluation criteria
established in the RFP.

The evaluation proéess resulted in the following:

ITN 2014-215-LR Band LOW
Shell Managemont Cynthia Mark Charles AGGREGATE Final
Services Casanava | Ranking Milisits | Ranking [ Milicn Ranking TOTALS Rankings

Fantasy Theatre

Factory, Inc. 75 2 80 2 82 2 8 2
The Market Company 45 3 &7 3 74 3 9 3
The Rhythm ]

Foundation 98 1 g5 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, established in 1988 to
promote international 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
better 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 to the
Hollywood Community Redevelopment Agency for the Hollywood ArtsPark Experience; the City
of Miami's Little Haiti Cultural Center for their Big Night in Littte Haiti; and the City of Boca
Raton’s for the Boca Brazilian Beat.

Fantasy Theatre Factory, Inc., is a non-ior-profit professional theater and cultural arts institution
founded in 1978, and incorporated in 1982. Its primary mission is to make the arts and culture
more accessible to people of all cultures and backgrounds. Fantasy Theatre Factory produces
ali street entertainers and specialty skills acts for the annual Art Deco Weekend festival; yearly
theatre for young audiences at schools, parks, museum and numerous other venues throughout
the City, as well as, Miami-Dade and Broward Counties.

!
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. g nvale pames and/or functions m con_;uncnons w1th an Event then bemg held

' -_'h As an ancﬂlary use thu'd party remals as may occur ﬂ'om ume to tlme,

11 aws _' and regulatmns apphcable to not-for—proﬁt cntltxes (ul) aI] apphcable ‘Govemmcntal
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MANAGEMENT AGREEMENT BETWEEN CITY AND TRF
FOR THE MGMT OF THE NORTH SHORE BAND SHELL

IN W1 ~ESS WHEREOY, the parties 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

The foregoing instrument was acknowledged before me this /4 day of 7L€ Jf wary 2015, by
Mayor Philip Levine, Mayor, and Rafael E. Granado, City Clerk, or their designees/ respectively, on
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 expressad.

WITNESS my hand and official seal, this /7 day of feé”fff'y , 20185,

Y

Notary Pubiic, State of Florida at Large APPROVED AS TO
Commission No.: FORM & LANGUAGE
o . & FOR EXECUTION
My Commission Expires:
H (\- —\L-‘ (5

Ciy Aromey it e

LA CARDIULD

MY COMMISSION ¢ FF 155322
;y8  EXPIRES: August 27, 2018

W Sondet Thar Notaty Puble Underniers
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MANAGEMENT AGREEMENT BETWEEN CITY AND TRF
FOR THE MGMT OF THE NORTH SHORE BAND SHELL

Attest: The Rhythm Foundation, Inc. ﬂ

Narne/Title Laura Quinlan, Executive Dm&e(u

STATE OF FLORIDA )
) Ss:
COUNTY OF MIAMI-DADE )

The foregoing instrument was acknowledged before me this _| 7. day of el Lx,\rql » 2015, by

Laura Quinlan, as Executive Director and , 8§

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 exprassed.

i
WITNESS my hand and official seal, this V2~ day of }'&T’L:D.(_Lf\; , 2015,

N A

ﬁﬁu Tatiana Escohar

Notary Public, State of Florida at Large #7F087923
Commission No.: 1"-»“.' E‘P”m m

My Commission Expires:
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MANAGEMENT AGREEMENT BETWEEN
THE CITY OF MIAMI BEACH, FLORIDA
AND
THE RHYTHM FOUNDATION, INC.
EOR 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 corporatton orgapized and existing
under the laws of the State of Florida, whose address is 1700 Conventton Center Drive, Miami Beach,
Florida 33139 (“City”), and THE RHYTHM FOUNDATION, INC,, a, F]onda not-for-proﬁt corporation,
whose principal address is 407 LINCOLN ROAD #6E, MIAMI BEACH FL 33139 (“TRF™).

PN \, -' i
B <, .

cly Y A
RECITALS N N

WHEREAS, City is the owner of the North Shore Band Shell located at 7275 Collms Avenue,
Miami Beach, Florida 33141; and which is more parttcularly descnbed and deplcted’ in Exhibit “A,”
attached hereto and made a part hereof (the “Band Sheli” or the" “Facnhty "); and

WHEREAS, TRF is a Florida not\for-proﬁt (501(c)3) arts orgamzauon which seeks to increase

international awareness and cultural exchang% \th:ough the presentat:on of ltve music and related media

-
aTHRN 1{/

ki ? : ~.

programming; and ' ,.\ ,,;.:.‘ L “-\,,._,,)/F

WHEREAS, on Apnl 23“ 2014 the Cttyttssued Inv1tat10n to Negotiate No. 2014-215-LR for
Band Shell Management Serv:ees (the “lT\I”) and \\

WHEREAS? on September 10 2014 the Ctty\rCommtssmn adopted Resolution No. 2014-28722
authorizing the adnumstratton to negotlate wnh»TRF as ‘the top-ranked proposer pursuant to the I'TN, for
the management and: operatmn of the F ac:lxty, and™

/WHEREAS (Pendlng Comrrussxon Actton)
(‘“V:VHEREAS City dCSLl'e\S to engage TRF, and TRF desires to accept the engagement, to provide
management servmes for the Facﬂtty on the terms and conditions set forth herein.

NOW THEREFORE reéog'mzmg the aforestated recitals as true and correct and incorporating
herein, and in conmde}atlon of the mutual covenants and conditions herein contained, it is agreed by the

parties hereto as followsw.‘

SECTION 1. DEFINITIONS.

For purposes of this Agreement, the following terms have the meanings referred 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 contro! with, a specified entity. For purposes of this definition,

“control” means ownership of equity securities or other ownership interests which represent more than

Paygd4Bbonles



MANAGEMENT AGREEMENT BETWEEN CITY AND TRF
FOR THE MGMT OF THE NORTH SHORE BAND SHELL

51% of the voting power in the controlled 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 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. (,4’*:\..

“Contract Year” -- each one year period beginning October 1st, and endmg September 30th.

“Effective Date” — provided that this Agreement has been execu‘ted by Ctty and TRE, the date set
forthinthe itparagrap Fft Agree i, L

“Event” -- all uses at the Facility which involve s scheduled ‘show thh a. begl\{l\mng and ending
time, typically all within the same day. With respect 16'4 4. “Senes 3(as such term is hereaﬁer, defined”),

N I

each show within the Series shall constitute an Event. ‘ag‘: S S } s

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

\:

the occurrence of an Event at the Facnhty\ mellqdmg, but not 11mg_tec_l\ to, costs for staffing, and costs

IR
\.. N T
v .

rclating to set-up and clean-up. 5 \ Sl "_g"‘:—._;x ‘-;__\ -

“Expiration Date” - as defined in Sect:or{\Z \;)

e o

“Facility” -- as deﬁned i the Background\Sectlon of this)Agreement and as depicted in : Exknblt

—— " R \ H
“B” hereto. ST %

’7} \ A \

“Facility RentaIs” - temporary.use of the Famhty,at specific interval of time pre-determined and

agreed upon by TRE. '\‘__ :;\ S

“F}scal Year" a2 each Clty ﬁsca1 year begmmng October 1st and ending September 30th.

“Governmental Requlrements all laws, ordmances rules, regulations, statutes, policies and
\
procedures (mcludmg admxmstratwe gu1delmes), and other legal requirements of any governmental body

or authonty or any agency thereof (mcludmg, without limitation, federal, State, County, and City).

“Net Operatton Loss/Proﬁt’ -- with respect to a Fiscal Year, the excess, if any, of Operating
Expenses for such FlscaJ Year over 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 Operating Expenses for such Fiscal Year,
in the case of a profit.

“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 limited to: employee 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 membership costs, amounts expended to procure and maintain permits and licenses, sales taxes
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irposed upon rentals, professional fees directly relating to 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 seitlement charges,
security expenses, fravel and entertainment expenses in accordance with TRF’s normal policies, 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
catried by TRF pursuant to Section 14, and all other costs of operating the Facility. Operating Expenses
shall not, however, include any costs of litigation between City and TRF, or an}icosts that are specified in
this Agreement as costs to be paid by City. All Operating Expenses shall ‘be defermined in accordance
with generally accepted accounting principles consistently applled and recogmzed on a full accrual basis.
“Ope ng Revenues” ¢+ d all revenues every kJ. nature % v fromo
managing or promoting the Facility including, but not [lmlted fo: coneessmn fees~ rentals revenues from
merchandise sales, advertising sales, equipment rentals box office revenues food servrce and ‘concession
venues (However, if such revenues are collected ‘1n th_e ﬁr‘st” mstance by and retalned by the
concessionaire, only the amount of such revenues paid by the cc:nees51onalre to TRF shall be included as
Operating Revenues), commissions or othe\r reyenues from decore\mon and set-up, security and other
subcontractors (However, if such revenues ;re eollected in the ﬁrst 1nstance by and retained by such

\ ~GY [
subcontractors, only the amount of such revenues paid” by such\contractoé to TRF shall be included as

\-.._,-_,

Operating Revenues), revenues gengrated from se\parate agreemen'ts avith TRF Affiliates pertaining to the
Facility, interest revenues, a.nd any\other Imscelianeous operating revenues; all as determined in
r \

4
accordance with generally accepted accountmg pnnc1ples consistently applied and recognized on a full

accrual basis. For the sake’ of clanty, the “parties acknowledge that revenues from the sale of tickets for

.

Events at the Facnhty are not @peratmg‘ii?:venues but are instead revenues of the promoter and/or
performer, of each such 'Event To the extent that TRF collects such ticket sale revenue on behalf of a
promoter and/or performer, such ticket sale fevenue shall be the source of funds from which TRF collects
the rental charges and other event relmbursements owed by the promoter and/or performer for use of the
Facility, wtuch such charges Ja.nd reimbursements are Operating Revenues hereunder. Operatmg
Revenues shall also not mclude any revenues from name-in-title rights (i.e., the right to name the exterior

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

signage rekated thereto, all of which are specxf cally reserved to the Clty
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“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_]“ o _Ih-itial T-eFEr _This Agreement sh shall be for a penod of five (S) years, commencmg on

October rd, 2019 (Commencement Date) “and which shall ‘end on September 30 2024 (Explratlon Date),

———— - e .‘L:{)

unless earlier terminated pursuant to. ) the. : provisions of this Agreement. / ¥

22 Renewal Term(s). At its sole option and_ dlscretron the Clty, through its City.

Manager may'extend thlS Agreement for two (2) successwe two (2) year terms (each a “Renewal Term™)
@‘gfﬁﬁ?g“w“ﬁﬁéﬁ“ii&{c"é to the Manager - of éuch mtentmn not less than’ nmety (90) days pnor to the

- \ —_— e ———————

explratlon  of. the Initial Term or an exercised Renewal Term The Imtial Term a_n\ii any successive
N [

fm—t e = m——— e e e M e e ———— > s

Renewal Terms, if qpproved by th ,1ty Manager may collectwely be referred to as the “Term”, ”
e P

221 Not\mthsta.udmg anything in this \éxectl\envz in the event TRF decides not to

renew the Agreement, it shall provide the Crty\Manager with wntte\n\notlce of its intent not to renew at

least 365 days prior to the Expiration Date, or mnety (90) days wrxtten\;:otlce,pnor to the expiration date
of the then current Renewal Term, as the case may\be \ -
AT l\‘\é\/ -

SECTION 3. NORTH SHORE*BAND SHELL. \\
The Facility /subject to thlS )Agreemeut shallibe those facilities and spaces more specifically
described in Exhibit “A." ;! '

T T e

./"‘- i :.q'\.‘

DT 4 B

e \\“\ - -;./
\ L
SECTION’4 OPERATION\AND MAGEMNT OF THE BAND SHELL.

R

-~4 1‘ . General Scop \ Clty hereby engages TRF to operate, manage, maintain, promote and

),u—‘__ '.

market the Facrhty dunug the Term upon the terms and conditions hereinafter set forth.

N
42 Manager of thei Facrhty TRF accepts the engagement and agrees to operate, manage,

-4-

maintain, promote amd market, the Facility, at a minimum, in a manner and quality consistent with the

Comparable Facilities deﬁned in Section 5.1 hereof. Subject to the terms of this Agreement, TRF shail
be, as agent for the Clty, the sole and exclusive manager of the City to operate, rmanage, maintain,
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 arc subject to the approval of
the City or City Manager, TRF shall have exclusive authority over the management and operation of the
Facility.

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

for-profit cultural presentation company. The Facility shall be used primarily as a venue for top-quality
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cultural entertainment. 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 including, without limitation, broadcasting, recording, filming, private patties 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

c. Rehearsal space _ T
B d. TRF administrative offices; . \l : )
¢. Food and beverage concession; ' ) /// Sy T "‘-\;\_:"5\\
f. Sale of merchandise related to an E{lvent then bemg\held \\‘&,;

g. Private parties and/or functions tn conJunctlons with.dn Event then belng held;

h. As an ancillary use, third party rentals as maS/ ‘ocqchr ﬁ'o;n time to time;

i. Facxhty for film / televisiony ’ photographtc/ audlo productlons
The Faeility does not include dedicated park1ng~for the\bmldmg Patrons of ‘Events may park in public
parking lots and garages if and to the extent avatlab[e upon paymg the apphcable parking charges. No
other uses shall be penmtted without the prior wnttenlapproval of the Ctty Manager, which approval may
be granted or withheld mf[’us sole dascretlon Any such other use whtch the City Manager approves must,
however, be in accordz{uce: w1th (i) the Artlcles of Incé};poranon and other charter documents of TRF; (ii)
all laws and regulations apphcable to ‘not-for—prof { entities; (iii) all applicable Governmental
Requ:rements ;.hg(tv) all a&i\ valorem tax exempt usés of property under Chapter 196, Florida Statutes,

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

dunng the Term only for the stated purpoees in Section 4.3, and for no other purposes or uses whatsoever,
without express wntteu perrmssmp of the City Manager. Notwithstanding anything contained in Section
4.3, or any other term or condltlon of this Agreement: (1) TRF will not make or permit any use of the
Facility that, du‘ectly or ~md1rect1y, is forbidden by any Governmental Requirement, or that may be
dangerous to life, hmb or property, and (2) TRF may not commit waste on the Facility, use the Facility
for any illegal purpose, comnut a nuisance on the Facility, or allow any toxic, hazardous or dangerous
substance to be brought into the Facility or stored therein (other than small quantities of materials
customarily used in the operation of a live theatrical performance and production venue, which shall be
used and 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 icjunction or other legal action, with or without notice to TRF.
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4.5 Operational Rules for Facility.
On December 17, 2014, the City of Miami Beach Commission passed Resolution No. 2014-

28874, attached as Exhibit “H hereto, requiring certain operational guidelines for the Facility, including

the following:
451 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™). TRF will only be permitted to use such House Sound System in connection with any Events
held at the Facility and, at all times, the sound levels may not exceed 105dBG-Aldditionally, TFR shall be
responsible for ensuring that users of the Facility do not use temporary sound equipment for any Event

/..

held at the Facility. Ll ‘-\_ -l

452 aclllg Hours of Operation: 10: 00 am toy 10 00 pm.; prov1ded however, that the
City Manager shall have the discretion to extend the hours of operatlon on a case by case\basm to 11:00
pm on the weekends (Friday or Saturday) and to 12 30 am on New Year s | Eve Any\extcnslon of the
hours of operation under this Subsection 4.5.2 shall be gwen\{n wntmg by the City Manager in advance ‘

of the scheduled Event. - \.

4.6 Cessation/Suspensi CADL Use(s \and/or’. Business  Activi
Notwithstanding anything contained in this A\érezment and gxcept for the Permitted Uses expressly set
forth in Section 4.3, and in the event that anotk}er partlcular us?(" ) and/or business activity(ies) has(ve)
been approved by the City Manager a.nd the City Ma;ager thereaﬁer upon reasonable inquiry, determines
that the continuation of’such use(s) and/or actmty(les) 1s(are), or may be, inconsistent, contrary to, and/or
detrimental to the Perm:tted\Uses set forth in this Agréement and/or to the health, safety and/or welfare
of the res:dents of and vmtors to the Clty oﬁMlameeach then the City Manager, upon thirty (30) days
prior wnttcn notlce S to- TRF“Of same may revoke suspend and/or otherwise disallow the objectionable
uses(s) andfor business actlvxt.y(les), and TRI-‘ shall immediately cease and desist in-providing, and/or
contmumg w1th said use(s) a.nd/or busmess activity(ies) wn‘.hm the time period and in the rmanner
prescribed in the Clty, subject to, chh additional guidelines, as may be determined and established by the

City Manager, in hls/her\sole a.nd reasonable discretion and judgment.

\41

- SECTION 5. SCOPE: OF SERVICES.

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

and materials, as are appropriate or necessary to operate, manage, supervise, maintain, promote and
market the Facility in a 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 Reguired Number of Events; 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 35 Events to be held at the Facility for each Contract Year during the Term. The
aforesaid 35 Events shall be calculated by counting each separate Event in a Series.

5.2.1 Annual Benchmarks

5.2.1.1 TRF shall operatc a minimum of 35 new Events per year at the Facility

b e - - - . - e e e me e ————— = — n

e} These 35 new Events shall take

5.2.1.2 In addition to its own,produced Ever\tts TRF shall collaborate~w1th other

e ‘\‘

cultural and quality presenting organizations to deveﬁop consxstent Events at the Fac1ltty r/ g
» 52.1.3 TRF shall create and 1mp!ement cousmtent marketing materials,
including, but not limited to, public relatmns soclal media campatgns and paid marketing outreach, to
ensure that both the North Beach commumty\and South Flortda res;de’:/nts in general are aware of
programs taking place at the Facility. A detalled plan a}rbd budget 111ustratl0n marketing efforts will be
submitted Quarterly, w1th1n ﬁﬁeen (15) days from‘the énd of each Quarter with the first report due (for
the J anuary, 2020 Quarter) on or before A_p_ll 15, 2020"
- 5 2 I 4 TRF, shall survey Event -goers and community businesses to ensure that

TRF’s programmmg at the Faczltty contmucs to beneﬁthorth Beach residents and businesses, as well as

.

“i‘\‘ S 5.2.1. Sf, TRF shall submit to the City, every Quarter, within fifteen (15) days from

g
the end of each Quarter commencmg with the January, 2020 Quarter, a detailed report (“Programmatic
Quarterly Report™) setttng fmth the following information:

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

if. The number in attendance at the Fvent.

iii. The number of Fac111ty Rentals and the charge for said Facility
Rentals. )

V. A detailed plan and budget illustrating the marketing efforts.
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V. The Events scheduled or anticipated for 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 TRF’s employees and/or contractors may be permiﬁed to
remain at the Facility beyond 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.for dtsmant[mg a production,
cleaning the Facility after a performance, etc., so long as TRE’s actmhes at the Facility during this time
do not disrupt and/or negatively impact the surrounding nelghborhood In the event of such disruption,
the City Manager shall have the nght to either strictly cnf_orcc ‘the hours f opcratlon or impose
reasonable guidelines upon TRF as a condition to keepmg the Faclhty open for tbe aforestated purposes
{beyond 10:00 pm) TRF SHALL PROVIDE SURROUNDING CONDOMINIU&IS WITH 30 DAYS
ADVANCE WRITTEN NOTICE WHEN SCHEDULED EVENTS WILL INVOLVE AMPLIFIED

\
SOUND '\ ;“ 'f\ ‘

r\ \,.-\

5.4 Booking Policies. The Cltj/ and TRF agreo and acknowledge that the Facility will be

primarily used by TRF to provide top—quahty cultural and entertamn}ent to the City's residents and

Y i e L
visitors, but that TRF may also _from time to tlme ;cnt ‘the Focﬂlty fo third party presenters consistent
with the terms herein. Except ag othorwme prowded hcrem, TRF* shall have the sole authority to approve
the scheduling of anyaEventun the Fac111ty and Eventswequmng or having co-promotions and may refuse
to book any type or category (;f Events&>r~any Eason whatsoever so long as the event is consistent with
Section 4 of thlS Agreement and apphcable Govemmental Requirements. TRF shall have no oougation to
book any type or category of Events *(or specific Event) that are inappropriate or unprofitable, as
reasonably determmed by TRF or whlch mr:ay in any way interfere with the day to day activities of area
residents and busmesses Notw1thstandmg the preceding, or any other term or condition of this
Agreement, the C:ty Managerl shall have the right to prohibit certain Events or uses from occurring

at the Facility, upou the Clty Manager s reasonable determination that such Event or use might
present unrcasonable 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 obtaining City's approval (except where
otherwise expressly required in this Agreement), and all of which shall be performed by TRF, at a

minimupa, 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 personnel consistent with the
provisions of this Agreement. All employees and/or subcontractors shell be employees and/or
subcontractors of TRF, its Affiliates, or third parties, and not of City. TRF shall be solely responsible for
assuring that the Facility is adequately staffed with competent, qualified personnel to fulfill its
responsibilities under this Agreement;

' 5.5.2. administer relationships with all third parties (including, without limitation,
entering into contracts and licenses for the food and beverage conccssionaire at the Facility) for the use,
day to day maintenance and operation of the F ac111ty, initiate and part:clpate In any and all negotiations,

renewals and extensions relating to such third party relationships, and” enforce contractual agreements

concerning any such third party relationships; ,»/ '\-.' '3 -\..
553. nu tiate, execute in  nan nt1 the Clty, dehver 2 adminis

all licenses, occupancy agreements, sponsorship agreemt;pts (excludmg name- m-tltle agreements) rental
agreements, booking commitments, concession agre/ements (exeluding valet parkmg agreements),
supplier agreernents, service contracts (including, \githoﬁt \llmltat}oril contracts for cleaumg, decorating
and set-up, general maintenance stage equipment, staffing ana personnel needs, including guards and
ushers, telephone, extermiration and other\semces which are necessary or appropriate, and all other
contracts and agreements in connection wnth‘the«managemeut mamtenance ‘promotion and operation of
the Facility; provided that ([) if any such l:cense agree{ment «commltment or contract has a termn that
extends beyond the remalmnngerm such hcens}; agreement eomm:tment or contract shall provide that
it is automatically assxgned fo Clty as of the exptratron or termintion date of this Agreement and that the
City Manager may tenmnate any such’ agreement wnthout :payment thereafter at any time upon not less
than ten (10) days written notlce, (2) TRF shall have the sole authonty to approve the scheduling of any
Event to be- heldc;;‘tﬁe Faclhty;\subject to th“é‘lmutanons and requn'cments of this Agreement; and (3)
any contract entered into, between TRF and a subsidiary and/or Affiliate company shall be at terms and
for P pnces customarlly charged by such tSUbS]dlary and/or Affiliate company for comparable goods and
services elsewhere at rates that are competltlve within the mdustry,

s, 5 EN mamtalln, the Facility (excluding all structural components thereof and
maintenance and \replacement of all electrical HVAC, life safety, mechanical, plumbing and other
systems and equtpment) i a good and clean condition consistent with other Comparable Facilities and in
compliance with all Govemmcntal 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 of the North Shore Band Shell”). 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 o:_’Qes._nEgee 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 Reereatton Department as part of an

————m——— — = m— e a——oam

annual Ctty maintenance 1nbpect10n and review,

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 establish and adjust prices, rates and rate schedules for the aforesaid licenses,
agreements and contracts, and any other commitments relating to the Facthty to be negotiated by TRF in
the course of its managetnent, operation, booking and promotion of /Facmty The-phces rates and rate
schedules for the rental of the Facility, set forth in the attached Exhlblt “cry have been approved by the
City Manager or designee. Any sub 1ent change to the rates-or rate schedule shall be submitted to the

~,

RP § tmplementatmn of same;

-.\‘

L
City Manager o or desrgnee for revrew and written approval pnort

5.5.7 pay when due, all Operating Expenses from{ RF’s own fundsi.; s

5.5.8 after consultation with the Crty Manager and the City Attome}, nd subject to
approval by the City Attorney or his desxgnee, institute as agent for the Ctty, the costs of which shall be
included as Operating Expenses, such Iega[ a\etton{ or proceedmgs necessary or appropriate in connection
with the operation of the Facility (using legal‘ceunsel approved by the Crty Attomey), including, without
limitation, to collect charges, rents or other revenues due to ‘the, Clty or’to cancel terminate or sue for

damages under, any license, use;-adyertisement or* coné’esfelon\agreement for the breach thereof or default
thereunder by any llcenseé, user, ad;entser or concessronatre at’ the Facility; institute on TRF’s a own
behalf (aod not as age’rft for Clty) w1thout consultation" or approval of the City, the costs of which shall be
.included as Operating Expenses sueh legal acttons or proceedmgs necessary or appropriate in connection
with the operatlon:egthe Faethty tncludmg, w1thout lmntatron to collect charges, rents or other revenues
due to théfCtty or TRF « Or., to cancel\ termlaate or sue for damages under, any license, use, advertisement
or cogcess;on agreement for the breach thereof or default thereunder by any licensee, user, advertiser, or
oncess:onalre at the Facility; \ v ;\ ¢ '

5 5 9 . marnta;in,.a master set of all Event records, hbooking records and schedules for the
Facility (which shall be\avatlable for inspection by the City Manager upon request);

5.5.10 prowde day-to-day administrative services in support of its management activities
to ensure that the Facthty shall be operated managed, and maintained and performed in a first class
manner consistent with similar first class facilities including, but not limited to, acquisition of services,
equinment. supplies and facilities; maintenance and property management; personne!l management;
record-keeping; collections and billing; and similar services;

5.5.11 engage in advertising, solicitation, and promotional activities 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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connection 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;

5.5.12. 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 and, in such case, only for
short-term users (i.c., less than fourteen (14) consecutive days). TRF shall’reqmre that all users of the
Facility provide certificates of insurance evidencing appropriate 1nsuff;nc/e and any other insurance
required by the applicable license, use or occupancy agreement fCOples of these certificates shall be

~ rnished to the City Manager or City Manager’s designee pnor to any Event or use Such insurance shatl

be kept in force at all times by all licensees, users, lessees and Coricessionaires. All Ilablhty policies shall

o
name the City and TRF as additional insureds. TRF shall’ also require all users of the: Facthty 'to execute

N

\
(among the terms of the license or occupancy agreement), an agreer}nent to indemnify, defend and hold
harmless the City. TRF standard license or oceupancy agreemerit shall at a minimum, include the
insurance and indemnity requirements contmned herem shall further be subject to the prior review and

approval of the City Manager and City Attomey 8 Oﬁ' ice; and — if and when-approved — shall be attached

as Exhibit “D” hereto; \\\ \ \'\:\, h\\ ),
R} ‘.‘//" "‘-__ . *ﬂ»}
o Wy e T e
,/ A. A A \/
\ 7 '

SECTION 6. COMPENSATION TO \THE CITY FOR USE OF THE FACILETY (USE FEE).

6.1. / Base Use Fee For the 1nltlal term of the Agreement, TRF shall pay City an
annual use fee for the nght to use the Facxhty—m the amount of $1.00, in consideration of TRF’s not for

/"'""‘" . ""--.

profit status)and its: mVeStments m‘programmmg, stafﬁng, marketing and improvements. Ail payments are
payable annually, commencmg on the Commencement Date and thereafler on the first day of each
Conffact- Year The Base Use Fee (and all other amounts due hereunder) shall be paid to City in legal
tender of the Umted States of Amenca at the following address: Parks and Recreation Department, 1701
Meridian Avenue Su;te 401, Ii\rﬁarm Beach, Florida 33139, Attention: Cynthia Casanova, Assistant
Dll‘CCtO[‘ or at such c;ther p[ace tﬁat City may from time to time designate by notice in writing.

6.2 fAddlthﬂal Fees and Charge. In addition to the Base Use Fee as set forth in
section 6.1, TRF shall a:lso 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 Operating

Expenses. except with respect to utilities for which the City is responsible. as more specifically set forth
in Section 20 herein. TRF hereby 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 if 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
sales and use tax, now or hereafter prescribed by State, federal or local law, concurrent with and to the
extent any sales tax is imposed in connection with any payment due hereunder by~ F.

6.2.3 Notwithstanding this Section 6, TRF shall not be":fesponsible for paying for

major capital improvements or infrastructure within the Facility. !,-”"";—_; o
AN
TN L
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SECTION 8 - RIGHTS RESERVED TO CITY, - T . : °-§~ : \\ i

8.1 Rights of Entry. Representatives, contractors and emp‘loyees of the Cn;y 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 mstal]‘ Temove, adjust, repmr replace or otherwise handle any
equipment, utility lines, or other matters in, on\,‘or aBBut the Factllty, or to do any act or thing which the

City may be obligated or have the right to do under thlS\Agreement Nothing contained in this
subparagraph is mtended or shall-be construed to 'hmlt :an'y other ﬁghts of the City under this Agreement.
The City shall not unreasonably mterfere with the actl\rltles of TICF hereunder, and the City’s actions shali
be conducted such that d]Sl’upthﬂ of TRF work shall be kept to a minimum and there shall be no
disruption of any Event by Clty (the C:ty 5 actlons m ﬁs propnetary capacity of the foregoing, shall not
diminish any ng/h.r's of. Clty in its govemmex:fi[ capacxty)

8 2 ign_g_ Extenor marq\uee messagmg will be controlled by TRF and will list only Events
takmg place within the Fac1llty RF\shal] include City requested public information_messages.
TRF shall prov1de at its sole; expense and responsibility, any required signs within the Facility. All

signage shall be’ appmved by the Clty Manager o or demgnee and shall be in accordance with all applicable
Municipal, County, State amd'Federal laws and regulatlons Any signage shall be subject to the prior
approval of the City Manager or des:gnee as to size, shape and placement of same.

33 Interior Slgg age. TRF shall be entitled to all non-permanent interior signage (i.e. signage
having a total duration not to exceed twelve consecutive (12) months) relating to 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 deeﬂigrr'ie_e’_s;_ prior
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  this subsection 8.3, and any revenues derived therefrom, sh: be owned and controlled
excl ively by the City. '

8.4 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 condition.
SECTION 9. LIMITED FUNDING BY CITY.

.....
.....

D VAR A LS
e s A T N

d
4 \,a""“'ﬂ.\_' 7 -

Renewal Terms (should said Renewal Terms e(

‘\\\_ = N
operation of the Facility. The City ¢ Contnbutlor{ in subsequent years, w111 increase_and be adjusted
ST T
annually, effectwe ‘October 1" of each Busmess Year (the “Effechve Date of Ad_]ustment”) by the
- R S <

p__rcentage of change pubhshed in the Producer pnce mdexes for the net output of selected ind mdustnes es and

their products, not seasonally ad_]usted (1982- 84_109‘\ unless otherwise indicated) or 3%, whichever is

| N ki ———

Smaller. The CPI incre increase ehall he determmed by multlpiymg the Clty Contnbutlon bemg pald by the

__.._____,_,_’4———..._ . 1

reasonable substltute des1gnated by the\zA Clty shall be nsed. The Clty Contnbutlon shall contmue to be

\ Ly

S o -..v--—_._

paid i Ln qua.rterly msta]lments based upgu the - amount estabhshed for the previous B Business Year, until the
CPI mdex 15 pubhshed and the new C1ty Contnbuhon |s estabhshed The new Cxty Contribution shall be

payable retroactlvely to the Effectwe Date of Adjustment, within forty—ﬁve (45) days from recelpt of ain
~_ £/
approved invoice from TRF of the new quarterly Clty Conmbutlon Notw1thstan g the foregomg, the

annual CPI increase shal] not exceed three percent (3%). If If the CPI has a negative _change, the City

Contribution shall remam n the same for the upcoming Business Year!
Except as set forth in this Section 9, and other costs which the City has expressly agreed to pay under the
terms ef this Agreement, the City will have no other funding or other payment 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 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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implied, that any or all of such taxes may or may not be imposed at any time during the Term of the

Agreement.

SECTION 10. RECEIPTS AND DISBURSEMENTS

TRF shall establish and maintain in one or more depositories, one or more operating, payroll and

other bank accounts for the operation and management of the Facility, as TRF sha determine. All
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 Clty from the accounts. Any
amounts remaining in the operating accounts wpon expiration or terrqmatlon of thts Agreement for any

reason, after payment of all other amounts that TRF is required to pa/y under~th1s Agreement through the
‘\ e

date of exp aor termination, she sepr  yp toTR . T e
e NS
//':/ AT \\“_ \__\l
SECTION 11. ALTERATIONS, MAINTENANCE,AND REPAIRS. o~ :‘\,/y
&N N

I1.1  TRF shall not make any additions, ‘unprovements\ or altematlons (co[[cctwely
“Alterations™) to the Facility without the City Manager’s or deSIghee 5 prior written consent. The cost of
all Alterations made by TRF shall be bome\solely by TRF ﬁ'om [t\S\ own funds and shall not constitute
Operating Expenses, unless otherwise agreed’ to‘by the Clty under the' category of Capital Improvements

or Maintenance. The City Manager shall not unreaisonably w:thhold condmon or delay his/her consent to

any Alterations except that the- C1ty Manager rilay :;vlthhold\consent in his/her sole and absolute
discretion, with respect | to any Alteratnons that change the structural elements or life-saving systems or
that affect the extenor/t;f the. F acxhty, Votwnthstandm anythmg to the contrary, however, TRF shall not
under any cucumstances be permltted to make agy Alteratlons that: (i) affect the structural portions of the
Facility, or (n) fall to comply w1th any apphcableﬂovernmental Requirements; or (iii) interfere in any
matenﬁtl’manner with the: Rroper functtonmg of any mechanical, electrical, plumbing, HVAC, life safety
or othgr systems, facilities or equlpment of the Facility. Except as required pursuant to Section 5.5.4, it is
understood by\the parhes hereto that TR.F shall not be responsible, nor required to pay for, any other costs
related to capltal lmprovements or infrastructure {i.e. including, but not limited to, plumbing and sewer
lines, major electnc\gl s\tructural HVAC, roof, etc.) with regard to the Facility.

11.2  TRF shs!_l -obtain all required permits for Alterations performed by, through or under TRF
and shall perform or éause to be performed such Alterations in compliance with all Governmental
Requirements. Under no circumstances shall TRF make any Alterations which incorporate any
Hazardous Substances including, without limitation, asbestos-containing construction materials, into the
Facility. Any request for City Manager’s consent to any proposed Alterations by, through or under TRF
shall be made in writing ard shall contain plaos 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 issuance of a building permit. The City Manager shall provide or deny consent within
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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 consent. Should the work
proposed by TRF and consented to by City Manager modify the basic floor plan of the Facility and the
building permit therefor require architectural plans, then TRF shall, at its expense, furnish City with as-
buiit drawings and CAD disks for such work. Unless the City Manager otherwise agrees in writing, all
Alterations made or affixed to the Facility (excluding moveable trade fixtures, equipment, personal
property and furniture) (including without limitation, all upgrades constructed pursuant to subparagraph
(b)), shall become the property of City and shall be surrendered with the Facrhty at the expiration or
termination of this Agreement. With respect to Alterations costmg m excess of $200,000, the City

- \

Manager may require TRF to obtain a payment bond for the work "-‘\ S

11.3  Maintenance. TRF shall, at its sole cost and expense have sole respons:brhty for fa;;;c
maintenance to be performed on a regular basis on all facrhhes 1mprovements and facrlmes and utilities
infrastructure equipment at the Facility, as well as anymegessary repau's to the penme?@r\walls and gates.
Any other repairs or replacement of the same is the respon51b111ty of the Clty TRF shall at its sole cost
and expense, and to the satisfaction of the\&ty, keep and mamtam the Facility, and all improvements
thereon in good, clean, and sanitary order. \The Clty shaIl at its sole cost and expense, have the sole
responsrblhty for maintaining the grounds of the North Shore Band She}l and surrounding park. To that

-

end, the parties herein acknowl'e_c{ge and TRF he\;"em{a/grees%o be“bound by, the minimum maintenance
standards set forth in EKhlblt “B”\ \to this Agreement ent1tled “Clty of Miami Beach Minirmum
Specifications for Mamtenanee of the horth Shore Band ShelI ” It is further understood that TRF shall
provide the City wrth a Quarterl)fr mamtenance report, m afformat to be approved by the City Manager or
his desrgnee. settmg forth any I‘E.".Pall‘s .o ih_efacrht? during the reported Quarter.

11 4 Personal Property 5 A llst of existing City-owned personal property included in the

Agreement for use by TRF~ durmg the ~Ter.rﬁfhereof is attached and incorporated herein as Exhibit “E”
TRF hereby accepts such equ1pment in xts “as-is’ ’ condition, and without any warranty(ies) and, at its sole
cost and expense acqurre and n?,amtam all replacement and such other equipment and, at its sole cost and
expense, acquire and rﬁamtam alI replacement and such other equipment as may be necessary to maintain
the Facility in a cond?tlon whlch satisfies those maintenance standards set forth in Exhlbnt “B” but shall
not have an obiigation tb ;mprove the condition of the existing City-owned personal property beyond 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 thereafter, to decline the use and responsibility for any
existing City-owned personal property not usetul for its operation of the Facility, and may tum such
existing City-owned personal property over to the City in the condition in which it was accepted. Any
personal property purchase with Operating Revenues shall become City-owned personel property and

inctuded in the inventory for the Facility. The City shall have the right to pericdically take an inventory of
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any or all 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 shall kesp 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 F[onda Pubhc Records Law (whichever
is longer), all sales slips, rental agreements, purchase order, sales books credrt card invoices, bank books
or dup ate deposit slips, and otl  evidence of Operating (I/{evenues and Operatlng Expenses f such
period. In addition, on or before 120 days following each Frscal Year, TRF sha[[ furmsh to the City a line
item (i.e., by categories) statement of Operating Costs and Operatmg Revenues (and proﬁt or_Ioss) for the
Facility for the preceding Fiscal Year, and including the number of tlckets sold and Events heId including
any Facility Rentals, prepared in accordance with generally accepted accountmg prmmples certified as
accurate by TRF s Chief Accounting Officer § \orChlef Financial Ofﬁcer

12.2  The City Manager shall have’ the{ght at any tlme and‘ﬁ'om time o time, to cause
independent auditors or the City’s own accountants or audrtors to.audit all of the books of TRF relating to
Operating Revenues, OperatmgrExpeuses tickets and Events lncludTnlg, without limitation, cash register
tapes, credit card mvo:ces' duplrcate deposit tapes ~and invoices. No costs incurred by the City in
conducting such audit’s shall be conmd;.ered an Operatlng Expense

12.3  Annual Plan Plan \Commencmg on October 1 2019/ and thereafter eﬁ—Juﬂe—l" October 15 of
each Contract Y’e‘aﬁr*dunng the term hereETRFshall provide to the City an annual management plan,
whtch/shall rnclude the annual Op\eratmg budget for the then current Fiscal Year but may not have a
complete bookmg plan or event‘schedule +The annual plan shall include information regarding TRF’S
anttclpated operattons for Such Ftscal Year, including planned operating and maintenance activities,
anticipated caplta[ rmprovements and capital equipment purchases and an anticipated budget therefore,
anticipated Events it. the fac1{:ty (to the extent known at such time), and planned equipment and
furnishings purchases. A TRF shall have the right from time to time to make any changes it deems
necessary or appropnate to any such annual plan so long as the annual plan is consistent with TRE’S
fulfillment of its obligations hereunder.

124 Programmatic Plan. Accompanying TRF’s proposed annua! 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. INDEMNIFICATYON.
TRF shall indemnify, hold harmless and defend (with counsel approved by the City Attorney) the

City, its officers, agents, servants and employees from and against any and all claims, liabilities, demands,

causes of action, costs and expenses (including reasonabie attorneys’ 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 (iii) any other claim arising, directly or indirectly, from. the operatlon or managernent of
the Facility or any Event held therein or rental or use of the Fac;hl'y, prowded that there is expressly
excluded from the foregoing obligations any Claims to the extent re tmg solely from the gross
negligence or willful misconduct of the City, its ofﬁcers agents (excludmg TRF) contractors {excluding
TRF) and employees or the use of the Fac:hty by the Clty, its ofﬁcers agents (excludmg*TRF), and
employees, pursuant to Section 16 hereof. The prov1s1ons of thrs Sectlon 13 shall survwe exp:ratlon or
termination of this Agreement. :
SECTION 14. INSURANCE REQUIREIWENTS

TRF shall maintain, at TRF s sole cost and expense sthe followmg types of insurance coverage at all

times throughout the Term of this Agreement: \ E‘\ \>}-~i;_":_';“_ >

/ Ed

14.1  General hablhty msurance with not; Iess than the followmg limits:
N
\

. p /Gex\lfral aggregate \%\ ) $2,000,000
. Produets (completed operation | P Pl
o :H aggregate) S : \“::::x’ $2,000,000
‘ /":;Sr"’ LI Personal and advertlsmg (injury) $1,000,000
. f_f . (Perkoccurrence) # $1,000,000
. .\';"'\’ H - Fire damage % 100,000
\\9_':"“\7\ Medxcal Expense g 5,000
° \1“-.-;\ ‘quuor Llablllty (aggregate) $2,000,000
) \‘(Per occurrence) $1,000,000

d}

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

143 Fire Insurance for 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 of 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 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 obtained
from companies 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 p :ies 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 amotnt of premrums pald to compensate City for its |
administrative costs. If TRF does not repay City's expenditures W|thm t' fteen (15) days of demand, the
total sum owed shall accrue interest at the rate of twelve percent (12%) urtttl\pard, and such failure shall
be deemed an event of default hereunder. . i

TRF shall be the named insured under all such pohcles The City shalI be an. addltlonal insured
under the insurance policies described in subsectlonSflfll 14.3 and 14.4 hereof, as 1ts mterests may
appear, and all such insurance policies shall contain /ajq‘provtsxon coxlfermg the mdemmﬁcatton liabilities

hereunder.

The termas of insurance policies referred to in Section 14 shall preclude subrogation claims against
NI,
TREF, the City and their respective officers, erh\ployees and agents T

ooy H

BN -
-y I.\!-. ._,/."
R "-\__ o

EN‘X‘- 15'," =
SECTION 15. OW\IERSHIP OFASSETS ';__x,,-ff,:» \ S
Ownership. The pwnershlp o{ the Facrllty\and all bu1ldmgs and real estate, all existing (and

replacements thereof)” techmcal and ofﬁce equipment and facdm&s furniture, displays, fixtures, vehicles
and similar tangible property located at the‘Facﬂlty at the time of the commencement of this Agreement
shall remamzw1th‘—tnh‘e‘(jnty Any and all techmcal and office equipment and facilities, furniture, displays,

tixtures,” wehtcles and srmtlar\ta.ngtble property purchased by TRF for use at the facility shall remain
property of TRF ‘Any and alI techmcal and ofﬁce “equipment and facilities, furniture, displays, fixtures;

vehicles and smnlar ta.ngtble property purchased by TRF through funds recexved from grants which were
applied for si ly by the City or m partnershxp with the City for use at the facility shall remain property of
the City, Ownershrp of and trt_le to all intellectual property rights of whatsoever value held in the City’s
name shall remain in thﬁzname of the City. The ownership 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 TRF shall remain with TRF. TRF shall not take or use, for its own purposes, customer
lists or similar materials developad by the City for the use of the Facility, unless prior written consent is
granted by the City Manager. Ownership of equipment, fumishings, 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 of the

City as described herein shall not be pledged, liened, encumbered or otherwise alienated or assigned.
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Notwithstanding anything to the contrary coniained 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. PN
The City shail have the right to use the Facility, or any part there‘c/){tl‘""subje?t to availability, for the

s . .
benefit of the community for such purposes including, but not hrmted to meetmgs, City-sponsored
st al events, ovie Nights, Parks and Recreation events, and other purposes as deemed necessary by

/ o
the City Manager, in his sole and absolute discretion, w1thout~ tbe payment of any rental or use fee, except

that the direct out-of- pocket expenses incurred in connectlog\‘ with such uses shall be pald‘by,the Clty—-lﬂ

A
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SECTION 17. ASSIGNMENT/SUBLET.

17.1  Except as otherwise specifically provided in this Section 17, TRF may not voluntarily or
by operation of law, assign, encumber, pledge or otherwise transfer 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 of no force or effect. In the event of any
assignment, transfer, encumbrance or subcontract, TRF shall nevertheless rem:a_l_r_l_hable for all obligations

hereunder and the transferee shall be jointly and severally liable for all obhgatmns thereafter arising under

this Agreement. Any transfer of a controlling interest in TRF (whether in. a smgle transaction or muitiple

transactions) shall | :onsidered  assig of this Agreement IRF specnﬁcaﬂy recognizes that ty
selected TRF to be the manager of the Facility as a rtault» o the Cxty ] evaIuation of TRF’s specific
qualifications and experience in operating similar ﬁrsE, class facilities;, '“\ .“3_-,_ &

...2  The provisions of subsection 17.1 above’ shall.not prevent TRF in the perforrnance of its
s, -\,' s
management duties hereunder to grant licenses and concess:mns and rental agreements for Events and
\

entering into a concessions agreement for the 2 congession operatlons‘gt the Facility.
3 \\ N

RN K37
SECTION 18. SECURITY. Ny S Dl &

g . ™~
ol 1.;/'

TRF shall provide reasonable security td‘\\pretect the Fa'cdlty and its equipment, materials and
‘\
facilities, including any/CIty eqmpment furmshmgs and ﬁxulres used by TRF, and shall be solely

responsible to the City- for any loss or darnage to any 1ty equxpment furnishings, and fixtures so used by

N / :*,-—-...
TRF AN A L
" e "\:\_77/‘\.;’.7 P ey
T ST

s P ‘\‘\\ Ny
ECTION 19, PERN[ITS, I‘JCENSESvTAXES, APPLICABLE LAWS.

TR.F -agrees to obtam and pay for “all permits and licenses necessary for the conduct of its

busingss, mch 1g a liquor or beer and wme license for the Facility, and agrees to comply with all laws
governing the respons:bxhty of an’ erployer with respect to persons employed by TRF. TRF shall also be
solely responsible for payment’of any and all taxes levied on the Facility and its operations. In addmon

TRF shall comply wrth all rules regulations and laws of the City; Miami-Dade County; the State of

Florida, and the U.S. Govemment now in force or hereafter to be adopted.

"

N20 U IT S E ONf 3} YFOR L\ SAN S 8 )

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 TRF.
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20.2  Procedure If Taxes Assessed. TRF agrees to, and shall pay before delinquency, all taxes

and assessments of any kind assessed or levied, whether upon TRF 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. Lf, 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). 7 /
/ L
SECTION 21. FORCE MAJEURE. ,/ A .
pi 7 will be liable or res sle to the other party for any delay, da‘mage loss, i e, or

\

inability to perform caused by “Force Majeure” if notice [S prowded to the other party within ten (10)
days of date on which such party gains actual knowledge 'of the event of “Force Majeure” that such party

,_s.\ Wi

is unable to perform. The term “Force Majeure” as used’ m\thls\A/g::eement means the followmg an act
of God, strike, war, public rioting, lightning, fire, storrn, ﬂood explosions, epidemics, landslides,
lightning storms, earthquakes, floods, storrqffs aw\:-.ishouts civil dstQrbances explosions, and any other
cause whether of the kinds specifically enume‘rated above or otherwise’ Whlch 1s not reasonably within the
control of the party whose performance is to be e‘iccused hd Whlch by the exercise of due diligence could
not be reasonably prevented,or-overcome (it bemg acknowledged that undet no circumstances shall a
failure to pay amounts due and payablahereunder be ?xcusable dde to a Force Majeure).

Neither party: hereto shal[ be\urider any obhgatlon to supply any service or services if and to the
extent and during any penod that the supplymg of any such service or services or the provision of any
component nece;;;y therefore shall be prohlblted or'rationed by any Governmental Requirements.

rlnfi:he event of substanttal damage to or destruction of the Facility by reason of fire, storm or
other” oasualty or any emment dlornam actxon ‘or other regulatory action that, in either case, shall render a
substantial part of the Facility }noperable for a period of at least ninety (90) days or in TRF’s or the City’s
reasonable oplmon the Facmty /}can no longer be operated in a reasonably profitable manner as a result of
the damages or aCtIOEl for a: ‘period of at least ninety (90) days from the happening of the fire, other
casualty or regulatory actlon either party may terminate this Agreement upon written notice to the other.
Upon any such temunauon, 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. WAIVER OF INTERFERENCE.

TRF hereby waives all claims for compensation for loss or damage sustained by reasons of any

interference with its operation and management of the Facility by any public 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. P

Ay,
TRF agrees that it will not suffer, or through its actions or anyone under its 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 wi ten (10) days therefrom and in accordance with the

applicable law and policy. If this is not accomphshed /the C1ty may automancally terminate this
af’ < i \:"l \.'T

("- l.-)\\‘ \/

.\ vy o

Agreement, without further notice to TRF,

SECTION 25. TRF EMPLOYEES, MANAGERS AND BOARD ‘OF DIRECT ORS.

25.1 The City and TRF recogm%ew that in the perforrnance of this Agreement, it shall be
necessary for TRF to retain qualified 1nd|v1duals to effectuate and optlrmze TRF’s management and
operation of the Facility. TRF shall select, l;ram and employ\at the Fac&hty ‘such number of employees as
is necessary Qr appropriate ff})rrTRF to satisfy its respon31b111t1es hJe/reunder TRF shall recruit employees
consistent with standards employed at\comparable ﬁrst class facilities, and TRF shall have authority to
hire, terminate and dIscxplme any and all personnel employed by TRF working at the Facility. Any such
personnel, whether employees agents mdependent gontractors volunteers, and/or other, employed,
retained, or other:vﬂl_se engaged by TRF fo-rh‘sh\?:h purpose(s) shall not be deemed to be agents, employees,
partners Jomt venrures or. assocxates 0f the C1ty and shall not obtain any rights or benefits under the civil
service “or pensxon ordmances of the \Clty"’or any rights generally afforded classified or unclassified
employees of the C:ty further 'they shall not be deemed entitled to the Florida Worker’s Compensation
benefits as employees of the lClty Additionally, TRF, and/or its employees shall never have been
convicted of any oﬁ'ense lnvolvmg moral turpitude or felony. Failure to comply with this subsection shall

constitute cause for terrmnatxon of this Apreement.
(_/

25.2  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 Term. The staff

" rnember will be supervised by a general manager who is experienced in operating and managing similar

facilitics. The staff 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 reasonabie 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 TREF 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 v itsoever, 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 w1th all laws, permitting, and
licensing requirements now in force or hereafter adopted, applicable to the Facsllty or the activities, uses,
and/or business(es) conducted on the Facxhty TRF agrees not to km;wmgly use the Facility for, or to
permit operation of any offensive or dangerous activity, nuisance’ or anythmg agamst public policy. Any
criminal activity in the Facility knowingly caused by or knowmgly permitted. by TRF shall result in

automatic termination of this Agreement. Except as may{result fmm acts of force’ majeure TRF agrees

‘-..,

Ay

that it will not allow the Facility to become UﬂOCCUpled oqvacant TRF\shall take pjnate precautlons
to prevent fire on the Facility, maintaining existing fire detectlomdewces ind extmgmshmg equipment at

all times. Fire detection devices and extmgul\shmg equipment to be prov1ded and maintained by the City.

N,

> e \\\,_/;’
SECTION 27. NO DANGERQUS MATERIALS ! }‘\ jy
o
TRF agrees not to use_or permit in thﬂ?:filr(:lllty the. storage of illuminating oils, oil lamps,
"‘\

turpentine, gasoline (except for«small contamers [5: ga\llons or less] “for machinery), benzene, naphtha, or
other similar substance{ or, expioswes or any kind, or‘any substance or thing prohibited in the standard

policies of fire insurance corhpames in the State of Flonda

T

‘SECTION'/'ZS NO CLAIM AGAINST CITY OFFICERS, EMPLOYEES, INDIVIDUALS.

It 18 expressly understood and\ag?e'éd by and between the parties hereto that all individuals,

employees ofﬁcers and agents of the Clty are acting in a representative capacity and not for their own

benefit; and that nelther TRF nor any occupant shall have any claim against them or any of them as
\
individuals in any eventxwhatsoever in conjunction with any acts or duties which are reasonably related to
\, /
the performance of themdutres
(/

SECTION 29. DEFAULT AND TERMINATION.

29.1 TREF’s Defaults. The occurrence of any one or more of the following 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 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 performed by TREF, which continues for more than thirty
(30) days after written notice from City Manager; provided, however, if the nature of the failure 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 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 (IS) business days after
written notice thereof from City Manager; ' /' "' -
29.1.4 (i) The making by TRF of any general a551gnment for the benefit of credltors (if)

filing by or ¢ inst TRF of a petition to have TRF: 1 d a c -7 de ' |r‘.1 he  kx tey
Code, or any Code or to have debts discharged or a petxtlon for reorganlzat:on or~arrangement under any

law relating to bankruptcy (unless, in the case of a pet}tlon ﬁled agamst TRE, the sam\e\ls dlsmlssed within

\ \
sixty (60) days); (iii) the appointment of a trustee Sr recewer to take possessmn of substannally all of

TRF’s assets located at the Facility or of TRF's interest in thx\\Agreement if possession is not restored to
TRF thhm sixty (60) days; or (iv) the attaci\xment execution or other Judrcral seizure of substantially ail

of TRF’s assets located at the Facility or of TRRS mtergit in this Agreement where the seizure is not
\

T ‘; s

discharged within sixty (60) days. \.\\\ N )z

AN

292  City Remeches —*[f an Event of ]E\)\efau[; by TRF occurs then in addition to any other
remedies available to Clty, Clty may exerc1se the foIlowmg remedles

29.2, 1"C1ty ‘may termmate this Agreet’nent by written notice to TRF, in which case this

Agreement shall terminate and TRFxshall lmmedlately surrender possession of the Facility to City. Upon

termmatlou. Crty shall be, entltled to recaveFﬁ'om TRF: (1) Operating Expenses that remain unpaid
throughzthe “date of tenmnatmn (2) all other -amounts that TRF is required to pay under this Agreement

! r’

[

through the date of termmatlon ;. 7
29 2 2 City may Jseelc spemﬁc performance of any of TRF’s obligations hereunder or
\
seek injunctive rellef,\, ,'i i
7

29. 2 3, C!t}’ may exercise any other remedies available at law or in equity.

29.2.4 The various rights and remedies reserved to City in this Agreement or otherwise
shall be cumulative and except as otherwise provided by Flonda law, City may pursue any or all of its
rights and remedies at the same time.

293 TRF’s Remedies. Ifan Event of Default by City occurs, then TRF may exercise either of
the following remedies:

TRF may terminate this Agreement by written notice to City, in which 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

294  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 allowable 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, <™.

v '/ "-‘;.,
A0
SECTION 30. NTENTIONALLY DELETED]. / FANEN
SEC ON31. TERMINAT )N. | / o, "‘\.\:\,_\

31.1  Termination for Convenience by City, fThe Clty rCSCJ.\'\VCS and retains the nght at its sole

option and discretion, to terminate this Agreement, w1thout ‘cause, and\thhout penalty, With regard to

TRF’s rights and responsibilities with respect to the operatlon ‘management maintenance, promotion and
marketing of the Facility, upon one hundred" elghty (180) days pnor wrltten notice to TRF.

31.2  Effect of Termination. In t\he“evgl}t thlS Agreement\exblres or is terminated for any

reason: (1) All Operating Expenses and all other obllgatmns for the penod up to the date of expiration or
termination shall be paid usmg»funds on dep051t in” t.he accouut(s) “described in Section 10 and to the
extent such funds are no{sufﬁc1ent “TRF shall pa\y all such arrfbunts from its own funds; (2) After all
amounts referenced”qh \subparagraph :(1) have been palcl TRF may retain all remaining Operating

Revenues (if any). Upon the explratlg)\n\ef thls Agreement or a termination for any reason, all further

.

obligations. of the. parttes\hfreunder shall terrinate except for the oblxgatlons which for all periods up to
v

.\,

the date of expiration of- temltnatlonwand\such other obligations as are stated to survive or be performed
aftet” such exptratton or terrmnatton Ail of the foregoing reimbursement and the payment obligations are
to be made w1tl:nn thirty (30) days aﬁer the termination date. The provisions of this Subsection 31.2

regarding the above relmbursement and payment obligations of the City shall survive the termination of

rv‘
N

this Agreement S

.-A‘,,

313 Surrend;e“r--”éf Facility. Upon termination 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 furnishings shall be returned to the City in a good and clean condition consistent
with other similar Cemparable Facilities and in compliance 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

Page 372 of 868
Page 25 of 42



MANAGEMENT AGREEMENT BETWEEN CITY AND TRF
FOR THE MGMT OF THE NORTH SHORE BAND SHELL

mail to TRF at the following address:

The Rhythm Foundation, Inc.

407 Lincoln Road #6E

Miami Beach Florida 33139

Attention: Laura Quinlan, Executive Director

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

City of Miami Beach

1700 Convention Center Drive
Miami Beach, Florida 33139
Attention: City Manager

With copies to:

City of Miami Beach

1 Zo en C ter Drve
Miami Beach, Florida 33139 = : \ N
Attention: John Rebar, Parks and/Recreation Depm:tment Du’ector NN

S .,‘\
N,

g,‘f S 2
TRF and the City may change the above mailing addresses. at.any tlmé upon giving the other party written

notification. All notice under this Agreement roust be in wnt}ﬁg it ¢
L \- \
A L
SECTION 33. NO DISCRIMINATION. \i\ T
e e e e e et e et \ \ \ \ .y

33.1 The TRF agrees that there shall: \be no dlscnmmatlon as’to race, color, national origin,
L '-_H,ﬁ

,-'
religion, sex, mtersexuahty, genderﬁldentlty, sexual onentatlon mantal and familiar status, or disability in

l
the operations referred to’by thls“Agreement and further, there shall be no discrimination regarding any
/ '\
use; service, maintengnce; or\ogeratmn of the Facxhty "All,famhtles located on the Facility shall be made

available to the pubhc, sub_]ect\ tor; the tight..of TR TRtho establish and enforce reasonable rules and

s
regulatlons to! prowde for the safety, orde;l;da?)er tioft and security of the facilities,

/330 No Dlséﬁr:r;matlon 1n “Em Io

ent; Affirmative Action. [n connection with the
performance of work under tEus\Agreement’ 'TRF shall not refuse to hire, discharge, refuse to promote or
demote, or to dlscilrnmate in maFem of compensation .against, any person otherwise qualified, solely
because of race, cofor, natlonal ongm, religion, sex, intersexuality, gender identity, sexual orientation,

"
marital and fa.rml:al status and age or disability.

\/
/.

SECTION 34 [INTENTIONALLY DELETED].

SECTION 35. LIMITATION OF LIABILITY.

The City desires to enter into this Agreement only if in so doing the City can place a limit on its

liability for any cause of action for money damages due to an alleged 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 Agreement with TRF's recovery from the City for any damage
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action for breach of contract to be limited to a maximum amount of $10,000, less the amount of all funds
actually paid by the City to TRF pursuant to this Agreement.

Accordingly, and notwithstanding any other term or condition of this Agreemont, TRF hereby
agrees that the City shall not be liable to TRF for damages in an amount in excess of $10,000, which
amount shall be reduced by the amount actually paid by the City to TRF pursuant to this Agreement, for
any action or claim for hreach of contract arising out of the performance or non-performance of any
obligations imposed upon the City by this Agreement. Nothing contained in this paragraph or elsewhere
in this Agreement is in any way intended to be a waiver of the limitation placed upon the City's liability as

"‘\4.

set forth in Section 768.28, Florida Statutes. .«»f{

SECTION . NC ALEASE, AT

It is expressly understood and agreed that no part,,parcel bulldmg, strucrure {equ:pment or space
.

is leased to TRF; that this Agreement is a managementeagreement a.nd not a lease; and that{l" RF's right to
operate and manage the Facility shall continue only so long as, the TRE comphes with the undertakmgs

provisions, agreements, stipulations and conditions of this Agreement

SECTION 37. MISCELLANEOUS, \ \\\ 5‘-\'-\““:?\ \?-*;

37.1  Venue/Waiver of Jury Trial. T]IHS Agreement shall be, govemed by, and construed in
accordance with, the laws offthe State of Flonda,/both substantﬁre and remedial, without regard to
principals of conflict of, laws The. excluswe venue for any lmgatlon arising out of this Agreement shall
be Miami-Dade County ‘F londa if in: st’ate court, and the U ;5. District Court, Southern District of Florida,
if in federal court. BY ENTERINGIINTO T~I—IJS AGREEMENT CITY AND TRF EXPRESSLY WAIVE
ANY RJGHTS_:EEI: EER PARTY MAY HAVE TO ‘A TRIAL BY JURY OF ANY CIVIL LITIGATION
RELATED TD OR ARISIN & OUT OF FHIS {IS AGREEMENT.

7
£ 372 ~No Partnershlp o1 Jomt Venture Nothing herein contained is' intended or shall be

construed in’ auy way to create or estabhsh the relationship of partners or a joint venture between the City
and TRF. None of the ofﬁcers, ,agents or employees of TRF shall be or be deemed to be employees of the
City for any purpose whatsoever

37.3  Entire Ag[eement 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 rcspect thereto. The Exhibits
attached hereto are incorporated into and made a part of this Agrecment. 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 Agreement shall 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 Agreement 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 shall 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 contalned this Agreement and all
provisions and conditions hereof bemg intended to be, and being, for the sole and exclusive benefit of

such parties and their successors and permitted assigns and for the beneﬁt of fi0 other person or entity.

S¢ i ngs and Defined Terms. The headmgs contamed srein are for reference
purposes only and shall not in any way affect the meamng dnd” mterpretatton of ttus Agreement The
terms defined herein and in any agreement executed i m <onnection herew1th 1nc1ude the plural as well as

the singular and the singular as well as the plural, and the\dse of mascuhne pronouns shall include the
\

feminine and neuter. Except as otherwise indicated, all agreements deﬁned herein refer to the same as
\

from time to time amended or supplemented~ o;\thhe terms thereof walved or modified in accordance

. \' ;\

herewith and therewith. \ T " T -

vy P \. -

%, \ i
This Agreement may be executed in two or more,counterparts each of which shall be deemed an
/ “-.

\___/"

original copy of this Agreement-and all of whlch awhen taken together shall be deemed to constitute but
&

a——
~ R !»

#
one and the same agreement ‘*-;; : 2y .
, 1 Y

37.7 Severablhty \The mvahdlty or unenfd‘rceabthty of any particular provision, or part of any
provision, of this Agreement shall nolt aﬁ’ectthe other prowsmns or parts hereof, and this Agreement shall
be construed 1lﬁre§f)ects as 1f such mv;hd or unenforceable provisions or parts were omitted.

,-37 8 ‘\Ion-Wawer A faJIure by elther party to take any action with respect to any default or
v1olatlon\by the other of any of the terrns fcovenants or conditions of this Agreement shall not in any
respect hnut prejudlce d1m1nlsh }or const1tute a waiver of any rights of such party to act with respect to
any prior, contemporaneous o{rfsubsequent violation or default or with respect to any continuation or

repetition of the ongmal vnolatlon or default.

379 Certam Renresentatlons and Warranties,

37.9.1 The City represents, warrants, and covenants to TRF the following: (i) City has
fult legal right, power and authority to enter into and perform its obligations hereunder; and (ii) this
Agreement 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 bankruptcy, insolvency, reorganization or similar laws affecting creditors’ rights generally or
by general equitable principles.

37.9.2 TRF represents and warrants to the City the following: (i) TRF has full legal

Page 375 of 868
Page 28 of 42



MANAGEMENT AGREEMENT BETWEEN CITY AND TRF
FOR THE MGMT OF THE NORTH SHORE BAND SHELL

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 bankruptcy,
insolvency, reorganization or similar laws affecting creditors’ rights generally or by general equitable
principles.

37.10 Governing Law. This Agreement will be govemed by and construed in accordance with
the internal laws of the State of Florida, without giving effect to otherwise applicable principles of

conflicts of law.

SECTION 38. TRF’S COI\IPLIAI\CE WITH FLORIDA PUBLIC RECORDS LAW,
Pursuant to Section 119.0701 of the Florida Statute/g 'xf TRF meets the deﬁmtron of “Contractor”

\

" as defined in Section 119.0701(1)(a), the Concessmnaxre,shall \ ‘\:_ ‘\_ »
a) Keep and maintain public records that ordmarlly and«necessarlly wou d.,l? "’required by
the public agency in order to perform the servwe »*\.: o ¢
b) Provide the public with RCCCbS E? public records on the same terms and conditions that the

public agency would prov1de the records and at a cost that does not exceed the cost
provided in this chapter or as oth:e{wwe provtded by law\, / ’
c) Ensure that pubhc records that\are exempt or conﬁdennal and exempt from public
records dtsclosure requ\rrements are’ mf)t disclosed. except as authorized by law; and
d) Meet al] requnrements for retaining pubhc records and transfer to the City, at no City cost,
all publrc records created recewed milj,ltamed and/or directly related to the performance
- of this. Agreement thaf dre ~1nwpossessmn of TRF upon termination of this Agreement.
L —I};)Oll termmatlon of thlS Agreement the Concessionaire shall destroy any duplicate
P T‘-\\ public records that are e)iempt or confidential and exempt from public records disclosure

\

\ “-requirements. k\All records stored elech'omcally must be provided to the City in a format
\that is compatlb[e/wrth the mformatlon technology systems of the City,

For purposes of thlS Afticle, the term “public records™ shall mean all documents, papers, letters,
maps, books, tapes, photogra/phs films, sound recordings, data processing software, or other material,
regardless of the physrcal 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 the 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 law.
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SECTION 39. PROHIBITIONS REGARDING SALE OR USE OF EXPA! 'ED POLYSTYRENE
FOOD SERVICE ARTICLES.

<

Pursuant to Section 82-7 of the City Code, as may be amended from time to time, effective
August 2, 2014, the City has prohibited the use of expanded polystyrene 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 time, no
polystyrene food service articles will be allowed in the right-of-way, and no polystyrene food service

articles can be provided to sidewalk café patrons.

Expanded polystyrene is a petroleum byproduct commonly Iclown"fi;'zgt;f;efdam Expanded polystyrene
is more particularly defined as blown polystyrene and expanded and extruded foams that are
thermoplastic petrochemical materials utilizing a styrene monouifar and processed\by any number of
techniques including, but not limited to, fusion of poLymer spheres (expandable bead \foam), injection

molding, foam molding, and extrusion-blown molding (extruded\fcam polystyrene) &

“'\ DN
(:v\ \'\' !\

TR
Expanded polystyrene food service articles meansuplates bowls, cups comamers lids, trays, coolers, ice
J S~ S
chests, and all similar articles that consist of expanded QolysWrene \ LA
A LTS &
H P /-\_ : \..,_ -
.

Additionally, Concess:ona/l‘;e agrees "to comply (and eﬁlsure comphance by its vendors) with Section 46-92
WA

(c) of the City Code, whwh states that‘lt is unlawful\for any person to carry any expanded polystyrene

product onto any beach OF- mto any p}ark within the Clty or,for any business to provide plastic straws with

the service or delwery of any beverage‘to petrons*on the beach -

AL e
J---. e

TRF agrees not to sell, use prowde Eood in; of offer the use of expanded polystyrene food service articles
at the Fac:hty or in connectxon w1t.h this; Ag/reement TRF shall ensure that all vendors operating in the
Facility ablde by the restnctlon{s contamed in this Section. A violation of this section shall be deemed a
default under the | terms of thlszgreement This subsection shall not apply to expanded polystyrene food
service articles used for prepackaged food that have been filled and sealed prior to receipt by the TRF or

}
its vendors. o -

SECTION 40. COCA-COLA.

The Cuy has eniered inio an agreement with Coca-Cola Boltling, eflective September 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_xﬁl_l'nt“G’ and as may be updated from time

to time.
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IN WITNESS WHEREOF, the parties hereto have caused their names to be sxgned and their

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

Attest: CITY OF MIAMI BEACH

Rafael E. Granado, City Clerk

STATE OF FLORIDA )
)
COUNTY OF MIAMI-DADE )

The foregoing mstrument was acknowledgcd bef‘ ore. ;\e\th1s AS , 2019, by
Mayor Dan Gelber, Mayor, and Rafael E. Granado CltyJCl;Hc: orthem‘demgnees respectively, on behalf
of the CITY OF MIAMI BEACH‘“"knowu to me to’{)’e the pergr‘ms described in and who executed the
foregoing instrument, and’ackno \Iedged to and before me that they executed said instrument for the

purposes therein expressed. N :"3/ \,‘:;
_. PN T-‘\"-‘ - (’
’.’_.ﬁ—:“'* L ‘:“ “‘iﬁ-\‘- P /

-~ =
WITNESS iy Hid-and offcial ‘;?:alx this day of , 2019.

F

i3

S, S
TN
™

Wit
~

Notary Public, State of Flonda at Large
Commission No.: ,:f-""

My Commission Expires:
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Attest: The Rhythm Foundation, Inc.

Name/Title Laura Quinlan, Executive Director

STATE OF FLORIDA )
) SS:
COUNTY OF MIAMI-DADE ) .
\‘\ .‘?\:'T‘.‘* N k b
5. '“-\ \\"A\%_ﬁ.
The foregoing instrument was acknowledged b\efore me;this dayof.-_ , 2019, by
O ey e ol '

Laura Quinlan, as Executive Director and SN '*-;s,.,,,-,'éié

on behalf of The Rhythm Foundatlon Inc known t\?{ e to be th@persons described in and who executed
the foregoing 1nstrument aud acknowlnged to and before me that they executed said instrument for the

purposes therein expressed

-+

WITNESS my hand and oﬁicxal seﬂl thlS dﬁéi;of , 2019,

Commission No.:

b
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 Plan, 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 right-of-way line of Thlrd Street (now 737
Street) and its easterly extension as shown in PLAT OF TOWNSH"E OF HARD[NG Plat
Book 34, Page 40, of the Public Records of Miami-Dade County, Flonda bounded on the
South by the South line of government Lot 6, Section 2, Iownsil\xp 53 -South Range 42
East (now South line of 72" Street) and 1t§/easterly“ extensmns as, shown in
NORMANDY BEACH SOUTH, Piat Book Zl/Pé(ge 54, of the Public Rec:)}ds of Mla.qu
Dade County, Florida; bounded on the East®y" theEm51on Control Line of the Atlant:c
Ocean, as recorded in Plat Book 103, at Page 62, of\the\Pubhc Records of Mlamu-Dade
County, Florida and bounded on the: West by the East rtght—of way line of Collins Avenue

'''''

\M
2507471. Said land located in the City of anmx Beach M1am1-Dade County, Florida.
\_\ \ ;:'.'.‘ N ,_\":fN &""/ g
W 5
\\ (\ ’

Page 380 of 868
Page 33 of 42



MANAGEMENT AGREEMENT BETWEEN CITY AND TRF
FOR THE MGMT OF THE NORTH SHORE BAND SHELL

BAND SHELL SITE PLAN
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EXHIBITB
CITY OF MIAMI BEACH
MINIMUM MAINTENANCE SPECIFICATIONS
FOR MAINTENANCE OF THE NORTH SHORE BAND SHELL

These rminimum operating and maintenance standards are intended to 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; 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. PN
' ST
el

PERSONNEL JEPTEN

TRF shall have the sole respons:blhty to recruit and employ .a’ fu]l-tunc general manager and any
necessary administrative and accow “1g{ 3¢ el it are responsnble for the overall management ang'

operation of the Facility. ,:r;'.’-._-~~}\ . AN
A RN

TRF shall have the sole responsibility to recruit and employ sufficient persounel to mamtam the following

functions: general and event security; janitorial, housekeepmg and cleamng for both event.and non-event

cleanup (including graffiti removal); painting and general*oyérall mairitenance of the Eac:hty to ensure

that the Facility is being maintained cons;stent with other Comparab]e Facilities.

- \r\
"\

Y
The City. shall have the sole responsibility- for mamtenance of \capltal systems electrical systems,
plumbing; and air conditioner operation; A Sl _“‘;.:;H
Rt :
TRF shall have the sole responsibility to recruit\and employ personnel as it deems necessary for the
staging and coordinating of Events-and productlons\ / 7 Y., _‘/
, , _"“\ N, \. L
TRF shall maintain pe;sonnel polzéi?s ‘that assure employment practices do not discriminate on the basis
of race, color, religion; m1htary status, ‘marital status, p\hysmal or mental disability, natlonal origin, age,
gender, or sexual preferen?:‘e 1 3
AR ¢
GENEL‘nL SECU] LN SO i
TRF shall prov1de for ‘the: overall secunty of the Facility, including during non-event hours.
P S
N R ‘),/
EMERGENCY PROCEDURES “
TREF shall a351gn an employee E,lﬂd a backup employee to act as an Emergency Liaison to the City. This
individual will be: reqmred to L}se/:" good faith efforts to attend any and all meetings, held by the City, that
deal with emergency leatlons, such as extreme weather events, terrorist acts, etc. The Liaison will serve
as the point of contact durmg any emergency crisis.
{ /
TRE shall develop and 1mplemeut a Hurricane Preparedness Procedure, a copy of which shall be provided
to the City.

5,

JANITORIAL, CLEANING AND HOUSEKEEPING
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-event 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
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 basis. L

Windows shall be maintained in a reasonably clean condition and cleaned'oﬁ an as needed basis.

/- 2N !
Entrance doors and mirrors shall be maintained in a reasonably, clean condttzoa and cleaned on an as
d be PR
Ay N
LANDSCAPING e R
The City shall maintain all exterior landscaping P . Ve e
61_ i . -“.“ Il N i \‘. _! -
EXTERIOR LIGHTING N T
The Facility shall remain illuminated regularly after dark. The Cltyf'shall maintain all exterior lighting.
\ ™.
EQUIPMENT MAINTENANCE AND GE RAL MAINTENANCE.

Equipment shall be maintained in a goed an xworkmanllke manner m\order 16 maintain in full force and

affect all dealer’s and manufacturer’s warrantles TRE. shall deve]op an annual schedule for equipment
inspection and preventative maintenance, \\ SN e o

yal
e \ /

Upen termination, cance]latlon andf'or ex.plratlon" of the Agreément, TRF shall provide all records
maintained in accordance w1th Sectlon 55.4. All ‘existing warranties that are transferable will be
transferred to the City:"~ . ‘ “‘i ARSI

=

T

ANERN S b
TRF shall post and mamtam as requlred by any appl:cable governmental code and/or regulation, any and
al quin E‘essLona[ hcenses ~ce {canons, anid/or permits.
1:'1"'. . \ \'\ AN

The City: shall maintain a.nd mspect all\buﬂdmg safety systems including but not limited to: smoke, fire,
and €O" detector systemns, backup generator operation, emergency battery backup functions, emergency
lighting, einergency egress, spec:al needs and blackout preparedness equipment. All building safety
systems shall be tested on at least an annual basis or as required by federal, state or local codes and

regulations and malntained in ofJeratmg condition at all times.

The City shall develop and lmpiement a plan for inspection and maintenance for the Facility’s HVAC
systems. This shall mclude inspection of ali HVAC controls on a Quarterly basis to verify proper setting
and operation as well a5 any adjustments and/or maintenance that may be appropnate including, but not
limited to filter replacement, blower and/or heat exchanger, proper operation of air intakes/vents, fan
units, | : ducts,ete.

TRF has the sole responsibility of maintaining the paint on the interior of the Facility
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EXHIBIT C
RENTAL RATES FOR FACILITY
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+ EXHIBITD
TRF STANDARD AGREEMENT
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MANAGEMENT AGREEMENT BETWEEN CITY AND TRF
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EXHIBITE
CITY OF MIAMI BEACH OWNED PROPERTY INCLUDED IN THE AGREEMENT

ltem Brand Model Serial No:
Theater Control Element 4330A1020 434401078
Computer Screen #1 Kristel-LP LED19-023-P 20100603180
Computer Screen #2 Kristel-LP LED19-023-P 20100700858
Computer Mouse Kensington SA1034A001657
Aluminum benches
N
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CITY PREDETERMINED SCHEDULED EVENTS FOR FACILITY
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MANAGEMENT AGREEMENT BETWEEN CITY AND TRF
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EXHIBIT G
COCA COLA AGREEMENT AND PRODUCT LIST
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EXHIBITH
RESOLUTION NO. 2014-28874
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