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Memorandum

Date: October 12, 2010
To: Honorable Chairman Joe A. Martinez

and Members, Board of County Commissioners zgeqc;a Item No. 11(C)(1)
From: George M. Burges pril 4, 2011

County Manager

Subject: Coconut Grove Playhouse: ommended Course of Action

On June 3, 2010, the Board of County Commissioners adopted Resolution No. R-627-10,
requesting a recommended course of action for the reconstruction, management and operation
of the Coconut Grove Playhouse (the “Playhouse”). This resolution acknowledges the fact that
a recovery plan for the Playhouse has been developed by the Department of Cultural Affairs
and distributed to and supported by the Board. This memorandum will recap the objectives of
this recovery plan and outline action steps for its implementation.

A Recovery Plan for the Coconut Grove Playhouse

As a result of significant accumulated operational debt and the severely deteriorated physical
structure of the building, Coconut Grove Playhouse, Inc. ceased operating in June 2006, after
completing its 50™" season of theater activity. The closing of the Playhouse created a major gap
in our cultural landscape and in the economic infrastructure of Coconut Grove.

It is essential to emphasize that the goal of the recovery plan for the Playhouse continues to be
to return great regional theater to Coconut Grove. The following cultural and economic benefits
are the objectives of achieving this goal:

e strengthening the overall cultural infrastructure of Miami-Dade County (cosmopolitan cities
that are international cultural centers have at least one major regional theater),

» presenting full-time, year-round theater of the highest caliber that ranges from classics to
new works;

¢ providing educational programs for families and children;

 contributing to the “ecosystem” of theater offerings in our community;

« developing a critical mass of jobs for local theater professionals so they can thrive in Miami-
Dade County;
preserving the history of one of the oldest and best-known theaters in Miami-Dade County;
strengthening the local business community in Coconut Grove, whose restaurants, retail
shops and vendors depend on the theater-goers; and

¢ contributing to the image of our community for tourism and business development.

To accomplish this goal, Coconut Grove Playhouse, Inc. and the Department of Cultural Affairs
have worked closely together to develop a recovery plan with key elements that have been
reported to the Board. These include:
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e Developing an agreement to designate GableStage, one of our community's most
celebrated theater companies, to serve as the successor institution to manage and operate
the new facility at the Playhouse site;

e Implementing the site master plan in order to build a new 300-seat theater, address
historic preservation issues, provide parking for the theater and surrounding restaurants,
retail and educational neighbors, leave a “footprint’ for an additional, larger theater that
could be developed at a later date, and anticipate future, complementary and appropriately-
scaled development that also could be accommodated on the site to help support the non-
profit theater operations; and

« Utilizing County capital funding to build a new, 300-seat theater on the site for GableStage
to present great regional theater, a variety of complementary performing arts activities (e.g.,
film, musical performances, etc.) and education and outreach programs.

Action Steps Necessary and Recommended for the Implementation of the Recovery Plan

Conveyance of the Real Property

The Coconut Grove Playhouse, LLC is the owner of the real property on which the Playhouse
is located. Coconut Grove Playhouse, LLC has offered to convey title to the property to Miami-
Dade County (see Attachment 1 — letter from the Coconut Grove Playhouse). The parcels
being offered are all of those owned by the Coconut Grove Playhouse, LLC (i.e., folio numbers
01-4121-045-0140 and 01-4121-056-003), except for the parcel known as the “bicycle shop”
(i.e., folio number 01-4121-012-0700).

There are a number of key factors to be noted regarding the property to be transferred to the
County:

e The property is subject to certain encumbrances. First, the deed conveying title from the
State of Florida to Coconut Grove Playhouse, LLC contains a restriction requiring that the
property be used solely for theater, theatrical productions, theatrical education or related
arts uses and uses supporting these activities (i.e., the “State reverter clause”) (see
Attachment 2 — Copy of the Coconut Grove Playhouse deed),

o The property is subject to a mortgage in the approximate amount of $600,000. A portion of
the property (the parking spaces) is also leased by Coconut Grove Playhouse, LLC to the
mortgagee; however, it is our understanding that the lessee is in default of its obligations
under the lease. Coconut Grove Playhouse, LLC is in discussions with the holder of the
mortgage regarding a comprehensive resolution of the business relationships between the
parties, including release of the mortgage;

¢ In connection with the conveyance, the board of directors of Coconut Grove Playhouse,
Inc. (the former Playhouse operator) is requesting that the County accept the terms and
conditions of the Management and Operating Agreement with GableStage, establishing this
non-profit corporation as the manager and operator of the new Playhouse to be built on the
site (see Attachment 3 — Management and Operating Agreement with GableStage).
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It should be noted that the bicycle shop property is the parcel encumbered by a mortgage lien
in favor of GH Mortgage, LLC, and the Playhouse’s lease agreement to manage the parking lot
operations on the site is with Paradise Parking Systems, LLC.

It is important to emphasize that we must conduct thorough “due diligence” to ensure that the
transfer of title to the property can and should occur. The proposal has the advantage of
unifying the Playhouse property with the entity that can provide the resources, expertise and
accountability to accomplish the stated cultural goal: Miami-Dade County. It places this
community asset in the stewardship of County government and firmly aligns the future of this
site with the hard work that our Department of Cultural Affairs has accomplished to develop a
viable recovery plan to return great regional theater to Coconut Grove. It ensures that there will
be strict accountability and direct oversight in the utilization of both County capital and
operational funding for the new Playhouse. In considering this offer, we also will evaluate the .
option of recommending that the County serve as interim owner of the property; this would
involve the County’s accepting the transfer offer, developing the theater project and then,
conveying title to the property to GableStage, the manager and operator of the new facility.
The boards of both the Playhouse and GableStage consider this to be a viable option.

Action_Steps: Review the referenced documents and work with the board of directors of
Coconut Grove Playhouse, Inc. to ensure that the County does not have any exposure in
regard to the property’s encumbrances and to support their efforts to resolve the outstanding
property issues. Assess other issues involved with the County’s acceptance of the property
conveyance. Draft a comprehensive agenda item for the Board regarding the transfer of title to
the property, recommend an appropriate long-term ownership strategy, and designate
GableStage as its manager and operator.

Resolution of Debt and Encumbrances

It is the stated intention of the Coconut Grove Playhouse, Inc. to maintain its corporate status
until it is able to resolve the remaining debt and encumbrances for which it is responsible. The
Coconut Grove Playhouse, Inc.’s board of directors will have no relationship to or responsibility
for the development of a new theater or for the operations of theater on the site once the
property is transferred to the County. In addition, as noted above, the County does not intend
to accept responsibility for the Playhouse’s debt and encumbrances and is committed to
working cooperatively with board of directors of Coconut Grove Playhouse, Inc. to support their

efforts to resolve these issues.

There are a number of key factors to be noted regarding the Playhouse’s resolution of the
debt: .

 In order to create clear separation between the Coconut Grove Playhouse, Inc. (the former
operator) and Coconut Grove Playhouse, LLC (the property owner), the board of directors
of the Coconut Grove Playhouse, Inc. will appoint an independent manager for Coconut
Grove Playhouse, LLC and delegate to this manager the exclusive authority to implement
the transactions described in this memorandum and to resolve the encumbrances on the

property;
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e Key elements of Coconut Grove Playhouse Inc.'s debt already have been resolved (e.g.,
payment was made to former employees of the non-profit organization for wages,
substantiated out-of-pocket expenses, outstanding severance and accumulated
sick/vacation leave owed; the Florida Department of State was repaid $125,000 of Cultural
Facilities grant funds that had been misused by the previous management team; etc.); and

e The bicycle shop parcel is being retained by the Coconut Grove Playhouse, LLC, since it
has the outstanding mortgage of approximately $600,000 with GH Mortgage, LLC and is
being utilized to resolve a prior debt of $350,000 with Strategic Properties Group (Henry

Pino).

Action Step: Review the strategy being suggested for the Playhouse to resolve encumbrances
to the property and debt and work cooperatively with the Coconut Grove Playhouse, LLC on its
plan to address these issues and to ensure that the property can be conveyed to and
developed by the County.

The City of Miami

The City of Miami has raised a number of issues with the plan of action for the Playhouse.
Among the most detrimental to progress is the City's recently instituted practice of citing the
Playhouse for code violations. This is in spite of the fact that rather than “fight” the City's
citations, the Coconut Grove Playhouse, Inc.’s board of directors had filed a motion for
mediation, which the City opposed. Repeatedly, the City has chosen to litigate until ultimately,
the Third District Court of Appeal rejected the City's argument and entered an order denying
the City's petition for certiorari on May 13, 2010. The City has continued to issue code
citations, and the Playhouse’s volunteer board is continuing to work to the best of its ability to
address the building’s issues and appeal the City’s actions. On September 8, 2010, we had a
preliminary meeting with representatives of City staff to review issues regarding the building’s
condition and they have expressed a willingness to work cooperatively with us on this matter.

There are a number of other opportunities available to work cooperatively with the City of
Miami on this recovery plan. These include, but are not limited to the following:

e Preliminary discussions between County and City representatives already have occurred
regarding the potential of developing a parking garage on the Playhouse site in cooperation
with the Coconut Grove Business Improvement District and City of Miami parking
representatives;

o Pending the resolution of issues with Paradise Parking Systems, performing arts activities
on an outdoor stage designed to occupy part of the Playhouse’s parking lot can be
launched with funding support set aside by the Department of Cultural Affairs and with the
assistance of GableStage. In addition, a funding proposal to help support these activities,
entitled “Coconut Groove Live!” and submitted by GableStage, has been selected as a
finalist for a Knight Arts Challenge grant,

o Educational partnerships with area schools and with a major university can continue to be
pursued as a key component of the future programming at the Coconut Grove Playhouse.
Preliminary conversations have occurred with the University of Miami and Florida
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International  University regarding student internships and professional theatrical
opportunities for faculty; and

e Private-sector leaders can be recruited as volunteers to continue to expand the board of
directors of GableStage and/or to help raise funds to build a complementary, larger theater
and appropriately-scaled development to help support the non-profit cultural activities.

Action Steps: Meet with City representatives to work cooperatively to resolve outstanding
issues and to identify areas pro-actively for joint City-County pursuit.

Implementation of the Capital Project and Returning Great Theater to Coconut Grove

Once the property is conveyed to the County and subject to the Coconut Grove Playhouse,
LLC’s resolution of property encumbrances, work can begin on implementing the capital
project for the Playhouse. These action steps include:

e Selecting an architect to design the new 300-seat theater in coordination with confirming
the overall master plan for the site;

e Commencing with the design process, utilizing a portion of the $5 million in Convention
Development Tax (CDT) bond proceeds already issued and available for this purpose;

e Ensuring that the County capital funds available for the Playhouse are sufficient to
complete the project;

« Coordinating these activities with GableStage to ensure that the resulting facility can serve
as its new home for producing great regional theater, presenting complementary
performing arts activities and offering educational and outreach programs;

e Constructing the new Playhouse using the balance of CDT bond proceeds and the $15
million in Building Better Communities bond funds; and

« Launching the new regional theater led by GableStage.

It is our intention that the Department of Cultural Affairs with the support of our Office of Capital
Improvements will manage the implementation of the capital project.

In tandem with these action steps, the following other initiatives will be pursued:

e The feasibility of developing a parking garage as part of this phase 1 project (i.e.,
construction of the new 300-seat theater) will be explored with the Coconut Grove Business
Improvement District and the City of Miami parking representatives; and

e The Coconut Grove Playhouse, Inc.’s board of directors will work to resolve any remaining
obligations to creditors and, upon completing this task, cease operations, while the
manager of Coconut Grove Playhouse, LLC will work to resolve the encumbrances on the

property.

Action Steps: Initiate the selection process for architectural and engineering services for the
capital project; and determine actions necessary by the Board of County Commissioners to
direct and make available CDT and GOB funding for the capital project.
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GableStage and the Future of Theater in Coconut Grove

It is important to note that a public process was conducted in 2009 to identify and select a
partner to manage and program the new 300-seat theater proposed for the Playhouse site.
GableStage was selected and, pursuant to the terms of a management and operating
agreement (see Attachment 3), this distinguished theater company would manage and operate
the new Playhouse, providing professional regional theater, complementary performing arts
activities and theater education programs for the community. This arrangement offers the

following benefits:

e GableStage is one of our community’s most celebrated theater companies. Over the past
12 seasons, GableStage has been nominated for 148 Carbonell Awards and won 38,
including either Best Production or Best Musical Production every year since 2004.
Producing Artistic Director Joseph Adler has been nominated for 20 Carbonells (13 at
GableStage) and has won seven Best Director and two Best Director of a Musical awards.
This company has demonstrated its capacity to develop into a major regional theater,

e GableStage continues to exercise strong cultural leadership, regularly giving its entire
house to not-for-profit organizations with all ticket proceeds going entirely to these
community groups. Among the groups that have benefitted from this policy are the Human
Services Coalition (seven times), Family Counseling Services, The Miller Center for
Contemporary Judaic Studies and, New World School of the Arts High School Jazz Band,
among others. GableStage also has helped to support and nurture some of our
community’s most promising young theater companies, including Ground Up and Rising,
Mad Cat, Promethean Theatre, Alliance Theatre Project and, State Theatre Project;

e GableStage is currently located in a leased space, generously made available by the
Biltmore Hotel. The partnership with the Coconut Grove Playhouse would provide this
valued cultural institution with a permanent home in which to grow and to serve our
community;

e In the current economic environment, the most prudent course of action in selecting a
theater partner is to work collaboratively with an existing, successful cultural organization
rather than creating a new operating company for the Playhouse. GableStage has a strong,
long-established track record for financial stability and operational excellence. it has
demonstrated the potential to grow and its board of directors is committed to making the
necessary transition to Coconut Grove; and

e The selection of GableStage to manage and program the new Playhouse can serve as a
catalyst to help GableStage continue to develop and expand its board with civic leaders
who are committed to helping this talented company grow and dedicated to establishing a
major regional theater in Coconut Grove.

Our Department of Cultural Affairs will work with the board of directors and staff of GableStage
to develop a pro forma for the operations and programming of the new Playhouse and on a
planning process to ensure that GableStage can build upon its current fundraising success to
raise the additional revenue that will be required for the new Playhouse. In addition, while the
capital project is being implemented, the Department of Cultural Affairs will work with
GableStage to assess its capacity to assume ownership of the property and contingent upon
its readiness, develop a transition plan to transfer the property to this non-profit organization. it

G
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is understood by GableStage that County support for the operations and programming of the
new Playhouse is available only through the Department of Cultural Affairs’ competitive grants

programs, which are subject to annual budget appropriations by the Board.

Action Steps: Review the management and operating agreement with GableStage and adapt
this document, as necessary, to serve as the operating management agreement between
Miami-Dade County and GableStage. Redirect annual grant funding formerly designated for
Playhouse programming to GableStage, subject to the annual budget process, and have our
Department of Cultural Affairs work with GableStage to: present performing arts activities on
the Playhouse site in order to activate this important area of Coconut Grove during the design
phase; invest in professional management services to develop an operating pro forma and
business plan that will enable it to make the transition from its current facility to the new, 300-
seat theater; involve GableStage in providing essential input on the development of that
theater; and work to assess and develop a plan to transfer title of the property to GableStage.

This recovery plan and the recommended course of action constitute a comprehensive
strategy for returning great regional theater for our entire community. It is acknowledged that
this will be challenging to achieve, especially in light of the current economic climate and the
overall pressures on County programs and services. It is important to underscore that we must
perform thorough “due diligence” to ensure that the transfer of titie to the property can and
should occur. 1t also is important to emphasize that this plan has the benefit of involving a
strong theater partner, GableStage, that will be responsible for the operations, programming
and fundraising - and potentially, ownership - for the new complex. If we act quickly, it also
has the advantage of our being able to take advantage of one of the most favorable financial
environments in years for capital projects. Most importantly, the plan as outlined unifies
ownership of the Coconut Grove Playhouse property with the entity that can provide the
resources, expertise and accountability to accomplish this recovery plan: Miami-Dade County.

If you have any additional questions, please contact Michael Spring, Director of the
Department of Cultural Affairs, at 305-375-5022, or me directly.

Attachments: 1 - Letter from Coconut Grove Playhouse
2 - Copy of the Coconut Grove Playhouse Deed
3 - Management and Operating Agreement with GableStage

c:. Honorable Carlos Alvarez, Mayor
Robert A. Cuevas, Jr., County Attorney
Alex Mufioz, Assistant County Manager
Michael Spring, Director, Department of Cultural Affairs
George Navarrete, Director, Office of Capital Improvements
Charles Anderson, Commission Auditor
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September 9, 2010

Honorable Mayor Carlos Alvarez;

Honorable Chairman Dennis C. Moss and
Members of the Board of County Commissioners;
Miami Dade County

111 NW First Street

Miami, FL 33128

On behalf of the Coconut Grove Playhouse Board of Directors please accept our
appreciation for all of the support the County has provided as we have pursued
diligent efforts to reactivate the Coconut Grove Playhouse as the center for great
regional, professional theater in South Florida. Over the past few years we have
made several important progress steps, which have been enumerated to you in
published reports and public presentations, and which include:

O

O

Compensating former employees, providing subscribers with free
tickets to area theaters and resolving State of Florida grant issues;
Engaging nationally known consultants to advise on the appropriate
size, scale and operating model for a successful flagship regional
theater in our community;

Engaging the University of Miami to conduct a public charrette process
to engage key stakeholders including artists and other members of the
cultural community, area merchants, the historic preservation
community, churches, schools, and residents regarding the future
development on the Playhouse site; and

Selecting GableStage as our theater partner to advance the
development of a 300-seat theatre on the site and to present
outstanding theater and arts education programming in Coconut Grove
for years to come.

These steps, taken in careful consideration of the County’s economic and cultural
policy goals, all stem from our shared definition of success which continues to be:

@]

¢]
o]

to present full-time, year-round theater that ranges from classics to
new works;

to provide educational programs for families and children;

to develop a critical mass of jobs for local theater professionals so they
can remain and make a living in Miami-Dade County;

to preserve the history of one of the oldest and best-known theaters in
Miami-Dade County;
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o to strengthen the local business community in Coconut Grove ,whose
restaurants, retail shops and vendors depend on the theater-goers;

o to complete the overall cultural infrastructure of Miami-Dade County
(cosmopolitan cities that are international cultural centers have at least
one major regional theater) and to improve the image of our
community for tourism and business development.

It is with these shared goals in mind that we publicly pledged our fuil cooperation
to determine the best course of action in order to restore theatre to Coconut
Grove in the context of County Commission resolution 11A3 adopted on June 3,
2010 requesting that the Mayor or his designee consider and recommend a
course of action for reconstruction, management and operation of the Coconut
Grove Playhouse.

We have weighed options and carefully considered potential outcomes, and at this
point respectfully request that the County accept a conveyance of the Coconut
Grove Playhouse property. The property transfer, which could take place as soon
as is practicable, would be subject to funding of the approximate $20 million dollars
in existing designated funds for the development of a theater with approximately
250 to 300 seats; assuming the Operating Agreement currently in place with
GableStage; and maintaining the use restriction on the property currently in place.

Given internal struggles and conflicts within the Playhouse board of directors, the
City's continued and repeated efforts to distract and derail our efforts and the
lack of resources available due to the default of our developer and parking lot
partner, we believe this is the best course of action to guarantee the successful
redevelopment of theater in Coconut Grove.

We remain available to answer any questions you may have.

Sincerely,

Ohely Spivack

Shelly Spivack
Chair

Coconut Grove Playhouse
Shellyspivack@aol.com
(954) 849-8759
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c: George M. Burgess, County Manager, Miami-Dade County
Alex Mufioz, Assistant County Manager, Miami-Dade County
Adolfo Henriques, Chair and Members, Miami-Dade County Cultural Affairs
Council
Michael Spring, Director, Miami-Dade County Department of Cultural Affairs

Coconut Grove Playhouse Board of Directors:

Emily Cardenas, The Children’s Trust

Lilia Garcia, Lilia Garcia and Associates

Commissioner Carlos A. Gimenez, Miami-Dade County Board of County
Commissioners

Sandra Gonzalez-Levy, Florida International University

Betsy Kaplan, former member, Miami-Dade County Public School Board

Jorge Luis Lopez, Esq., Jorge Luis Lopez Law Firm, LLC

Representative Carlos Lopez-Cantera, Florida State House of
Representatives

Frank Nero, President, The Beacon Council

Vincent Post, VPJ Enterprises, Inc

Manny Rodriguez, FP&L

Martin G. Zilber, Esq,



BOARD OF TRUSTEES OF THE INTERNAL IMPROVEMENT
TRUST FUND OF THE STATE OF FLORIDA

QUITCLAIM DEED

Deed Number 31175

KNOW ALL MEN BY THESE PRESENTS: That WHEREAS, the BOARD OF
TRUSTEES OF THE INTERNAL IMPROVEMENT TRUST FUND OF THE STATE OF
FLORIDA is by Section 253.03, Florida Statutes, authorized and
empowered to convey certain lands under the terms and conditions
set forth herein; and,

NOW, THEREFORE, the undersigned BOARD OF TRUSTEES OF THE
INTERNAL IMPROVEMENT TRUST FUND OF THE STATE OF FLORIDA, as
“GRANTOR”, pursuvant to Chapter 2003-394, Section 7, Laws of Florida
{2003), and under authority of Section 253.03, Florida Statutes,
for and in consideration of the sum of Ten and 00/100 Dollars
($10.00) and other good and valuable considerations, to it in hand
paid by COCONUT GROVE PLAYHOUSE, LLC, a Florida limited liability
company, as "GRANTEE,” has remised, released, conveyed and
quitclaimed, and by these presents does remise, release, convey and
quitclaim unto GRANTEE, its successors and assigns forever, all the
right, title, interest, claim and demand which GRANTOR may have in
and to the following described lands in Miami-Dade County, Florida,
a portion of which is identified as the “Playhouse Property” in
Exhibit “A” and a portion of which is described as the “Bike Shop

Property” in Exhibit “A”, to-wit:
(See Exhipit “A” attached)

This quitclaim deed is granted subject to the following, viz:

1. This conveyance 1s subject to the terms of that sublease
entered into on January 27, 1982, by and between the State of
Florida, Department of State, as Landlord, and The Coconut Grove
Playhouse, Inc., a Florida not for profit corporation, formerly
known as Players State Theatre, Inc., as Tenant, recorded in
Official Records Book 14493, at Page 161 of the Public Records of

Miami-Dade County, Florida, as amended by Modification of Sublease
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dated July 24, 1985 and recorded in Official Records Book 14493, at
Page 179 of the Public Records of Miami-Dade County, Florida; and
as amended by Second Modification to Lease Agreement dated December
8, 1989 and recorded in Official Records Book 14493, at Page 147 of
the Public Records of Miami-Dade County, Florida (the "“Playhouse
Sublease”) .

2. Pursuant to the Memorandum of Understanding dated March 21,
2003, by and between The Coconut Grove Playhouse, Inc., a Florida
not-for-profit corporation, and the State of Florida Department of
State, a copy of which is attached hereto as Exhibit “B” and by
reference made a part hereof, the Playhouse Property shall only be
utilized for theatre, theatrical productions, theatrical education
or related arts uses and uses supporting same as currently
permitted under the Playhouse Sublease (the “Restriction”). If the
Playhouse Property is used for any other purpose in violation of
the Restriction, which violation is not cured within thirty (30)
days after written notice from GRANTOR to GRANTEE, or such longer
period of time if violation, by virtue of its nature, cannot
reasonably be cured within such thirty (30) day period, provided
GRANTEE commences the curative action within the thirty (30) day
period and diligently pursues the cure until completion, then, in
such event, the Playhouse Property shall automatically and
immediately revert to GRANTOR, its successors and assigns without
further notice to GRANTEE or its successors and assigns, and
GRANTEE, its successors and assigns shall forfeit all right, title
and interest in and to the Playhouse Property. It is specifically
acknowledged that the Restriction and reverter provisions of this
deed do not affect the Bike Shop Property.

TO HAVE AND TO HOLD the above-described lands subject to all

outstanding easements, reservations and other interests.
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IN TESTIMONY WHEREOF, the members of the BOARD OF TRUSTEES OF
THE INTERNAL IMPROVEMENT TRUST FUND OF THE STATE OF FLORIDA have
hereunto subscribed their names and have caused the official seal
of said BOARD OF TRUSTEES OF THE INTERNAL IMPROVEMENT TRUST FUND OF
THE STATE OF FLORIDA to be hereunto affixed in the City of

Tallahassee, Florida, on this A8 day of faﬂz , A.D.

2004 .

(SEAL)™ : . ' ‘3

BOARD\OFLIRUSTEES OF THE J SH

INTERNAL IMPROVBMENT GO NOR
;wRUST gyNB OFZTHE STATE .

. AQF ELOEDE g - -

" B R % Oiac:
o o X g ‘v‘,':' CHARLIE CRIST N\
2 [ jéfg ATTORNEY GENERAL

P2 . Lay,

4 ‘Hr-cﬂ‘-‘
:uzM“'“

TOM GALLAGHER
CHIEF FINANCIAL OFFICER

Ll K i

CHARLES H. BRONSON
COMMISSIONER OF AGRICULTURE

As and Constituting the BOARD
OF TRUSTEES OF THE INTERNAL
IMPROVEMENT TRUST FUND OF THE
STATE OF FLORIDA

APPROVED AS TO FORM
AND LEGALITY

By: z)ﬂ/‘lh( W

DEP AY¥torney
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EXHIBIT "A“

LEGAL DESCRIPTION

' PLAYHOUSE PROPERTY

PARCEL I. Lots 1 and 2 of Engle Subdivision according to
the PIat Thereof recorded in Plat Book 64 at Page 43 of the:

. Public Records of Dade County, Florida. '

PARCEL 1I. Beginning at the_intersect;on of ‘the agreed
WesteTly line of the NW% of the SE% of SecploHKZL. Townshin 54
gouth,-Ranqe.41~East, with the Northerly right“of way line of

hirles Avenfté {formerly Evangilist Street) according to the Plat
of Frow Homestead as recorded in Plat Book B at Page 106 of the
Public Records of Dade County, Florida;' thence South 89 degrees

56 minutes 00 seconds East along said right of way line for

150.76 feet to its intersection with the Northwesterly right of
way line of Main Highway; thence North 28 degrees 49 minutes 45
seconds East along said right of way line for 63.04 feet to a
peint on the Southwesterly right of way line of a former 14.12
foot alley lying Southwesterly of and adjacent to Lots 75 through
80 of the DeHedouville Subdivision according to the Plat thereof

". as recorded in Plat Book B at Page 150 of the Public.Records of

Page 4 of 13
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Dade County, Florida; thence North 45 degrees 01 minutes 30
seconds West aleng said right of way line of 12.519 feeét to the
most Southerly corner of Engle Subdivision according to the Plat
thereof recorded in Plat Book 64 at Page 43 of the Public Records
of Dade County, Florida; thence North 28 degrees 49 minutes 4S5
seconds East along the Southerly boundary of the said Engle
Subdivision being also the Northerly right of way line of Main .
Highway for 2.65 feet to a point of curvature of a circular curve
concave to the South.and having a radius of 745 feet; thence
Easterly along said curve through a central angle of 0 degrees 17
minutes 00 seconds for 3.68 feet to the center line of the afore-
mentioned alley; thence North 45 degrees 01 minutes 30 seconds
West along the center line of said alley for 124.21 feet to the
intersection of said center line with the Northwesterly boundary
line of Tract B of said Engle subdivision; thence South.44 degrees
58 minutes 30 seconds West for 7.06 feet to a point on, the south-
westerly boundary of Lot 2 of said Engle Subdivision; thence
North 45 degrees Ol minutes 30 seconds West along the said South~
vesterly DOUndqu of said Lot 2 for 101.05 feet to a point-on the
arc of a circle having a radius of 25 feet and a central angle of
40 degrees 23 minutes 20 seconds and having a center which bears
North 40 degrees 44 minutes 00 se&conds West from said point; .
thence Southwesterly along said arc for 17.62 feet; thence South
89 degrees 39 minutes 20 seconds West for 5.20 feet; thence South
along the agreed Westerly boundary of the Nwy of the SE% of
Section 21, Township 54 South, range 41 East for 235.78 feét to
the Point of ‘Beginning, .lying and being in Dade County, Florida.

PARCEL II1. The East One Hundred Forty (140) feet of the
North One Hundred Seventeen (117) feet and the East Fifty-two and
One-Half (52.3') of Block Twenty-Nine (29), Less the North One
Hundred Seventeen (117) feet of Frow Homestead according to the
Plat thereof recorded in Plat Book B at Page 106 of the Public
Records of ‘Dade Courty, Florida. ' '

Also Described As:

The North 117 feet of the East 140 feet AND the East 52.5 feet,
LESS phe North 117 feet thereof, of those certain un-numbered
Lots in Block 29 as the same i's shown on the amended Plat of Frow

Homestead according to the Plat thereof recorded in Plat Book B
at Page 106 of the Public Records of Dade County, Florida.

75
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_PARCEL IV. That part of Lots 75, 76 and 77 DeHedouville's
SubdiVision accoxding to the Plat thereof recorded in Plat Book B
at ‘Page 150 of the Public Records of Dade County, Florida; des~
cribed as follows: Beginning at the most Southerly corner of the
aforesaid Lot 75; thence run Northeasterly aléng the Southeasterly
boundary line of said Lot 75, 43.36 feet; thence run Northeasterly
parallel to the Southwesterly boundary lines of the aforesaid .
Lots 75, 76 and 77 to a point in the Northwestérly boundary line
of said Lot 77; thence Southwesterly to the Southwest corner of
said Lot 77; thence along Southwesterly line of said Lot 77, 76
and’'75, to the Point of Beginning. Less 4 portion of said Lot
75, released for Public Highway purposes AND all that part of the
alley adjacent to Lots 75, 76 and 77 as shown on Plat of
DeHedouville's Subdivision as recorded in Plat Book B at Page 150
of the Public Records of Dade County, Florida.

Being the same land as conveyed by Official Record Book 9843,
Page 896, and Deed Book 1566, Page 130, as recqrded in the Public

Records. of Dade County, Florida, and in Official .Records Bock 10909,

at Page ‘2755 of the Public Records of Miami-Dade County, Florida.

75

IS

Book22498/Page4540 CFN#20040607159

Page 6 of 14



- Exhibit “A”
"BIKE SHOP PROPERTY

All, except the South or Southwest 53 feet 10-% inches of Lots
73 and 74 of DeHedouville’s Subdivision, according to the plat
thereof recorded in Plat Book “B” at page 150 of the Public
Records of Dade County, Florida.

It is the intent of this instrument to convey the North or Northeast
32 teet, more or less of said Lots. 73 and 74;

Less and except ali that property described in Deed Book 1288,
Page 197, Public Records of Dade County, Fiorida.

Coconut Grove Playhoyss Addition, City of Miarnl Danatlon, Biks Shop, Mlami-Dade County

Page 6 of 13
Deed No. 31175
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EXHIBIT "B”"

MEMORANDUM OF UNDERSTANDING

THIS MEMORANDUM OF UNDERSTANDING ("MOU") is made as of this
21* day of March 2003, by and between THE COCONUT GROVE PLAYHOUSE,
INC., a not-for-profit Florida corporation (the "Playhouse”) and the State of
Florida Department of State, an agency of the State of Florida (the "Department

of State").
RECITALS
: A. In 1981 the Players State Theater, a not-for-profit Florida
corporation, now known as the Coconut Grove Playhouse, Inc., conveyed the

“property described on Exhibit "A" attached héreto and made a part hereof (the
"Playhouse Property”) to the State of Florida. :

B. The Board of Trustees of the Internal Improvement Fund of the
State of Florida ("TIIF") leased the Playhouse Property to the Department of
State (the "Department of State Lease") in April of 1981 for use as part of the
Florida State Theatre Program of the State of Florida (the "State Theatre

Program").

C. The Department of State subleased a portion of the Playhouse
Property to the Playhouse (the "Playhouse Sublease") for the operation of the
Coconut Grove Playhouse as part of the Florida State Theatre Program.

D. The Playhouse desires to become independent from the
Department of State as a result of the termination of the State Theatre Program
and to continue with its mission of operating a nationally known regional
theatre for live performances.

NOW THEREFORE, in consideration of the foregoing, the Playhouse and
the Department of State agree as follows:

1. Transfer of Title. The Department of State shall declare’the
Playhouse Property to be surplus to its needs and recommend to the TIF the .
transfer of good and marketable fee simple title to the Playhouse Pioperty and
the adjacent bike shop property, described on Exhibit “B” attached héreto and
made a part hereof, to the Playhouse (or such other not-for-profit entity
designated by the Playhouse), subject to the terms of the Playhouse Sublease.
The. lf)cpartment of State Lease will be terminated simultaneously with the
transfer. :

2.  Reverter Provision. In recognition of the State of Florida’s

substantial monetary contributions of more than $20,000,000 in
appropriations since 1980, the deed shall contain a restrictive covenant
requiring that the Playhouse Property only be utilized for theatre, theatrical

Page 7 of 13
Deed No. 31175
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bmductions, theatrical education or related arts uses and uses §upporting
same as currently permitted under the Playhouse Sublease or title to the
Playhouse Property would revert to the State of Florida. :

3.  Rcleasc of Maintenance Obligation. Simultaneously with the
conveyance of the Playhouse Property, the Playhouse and the Department of
State will exchange mutual releases for all matters relating to the Playhouse
Sublease, including without limitation the release of the Department of State,
and the State of Florida from any liability under the Playhouse Sublease
relating to the maintenance of the building and improvements on the
Playhouse Property (but not their successors or assigns).

4, jti . The Department of State
acknowledges that the Playhouse is currently not eligible for certain
competitive grants programs such as the Cultural Institutions Program funded
by the Division of Cultural Affairs based upon Section 1T-1.001(S}(h), Florida
Administrative Code, which states: “la] person or entity funded by the
Legislature outside the review of the [Florida Arts) Council or Secretary of State
shall not be eligible to receive grant support for its activities from the Division
within the same fiscal year in which legislative funding is made available.”
' Beginning with the 2003 grant application deadline, the Playhouse may apply
for available competitive grants for which it is eligible such as Level 1 and Level
2 Cultural Support Grants. The next deadline for Level 3 institutions is
anticipated for 2005. ’

5.  Pending Litigation. The Department of State, and the State of
Florida shall oontinue. to fund and diligently defend the pending litigation
: Associates /S erine is, as B ate fo

.
8

otate of Florida, the State of Florida and The Cocor arove Playvhous

_Ing,, Case No. 02-03029 CA-01 pending in the 11% Judicial Circuit in and for
Migmi—Dade County, Florida (the "Pending Litigation") until the Pending
Litigation is satisfactorily resolved. The Playhouse agrees to continue to fund
and diligently defend the Playhouse in the Pending Litigation until the Pending
Litigation is satisfactorily resolved.

© 6.  Approval. The parties acknowledge that the transaction
contemplated by this MOU is subject to approval by the Florida Cabinet sitting
as the Board of Trustees of the Internal Improvement Trust Fund of the State of
Flo;'ida and all applicable statutes dnd rules governing the TIIF.

7. i : ion. The Department of State and the

cox}templat.ed by this MOU and transfer the Playhouse Property and the
adjac':glnt bike shop property to the Playhouse, as expeditiously as reasonably
possible. '

Page 8 of 13
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IN WITNESS THEREOF the parties have executed this MOU as of the
date first above written.

THE COCONUT GROVE
PLAYHOUSE, INC.

Chm

THE STATE OF FLORIDA
" DEPARTMENT OF STATE

By: Mﬁéé@/

MIAL #1212116 v3
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S , : EXHIBIT "A" .

The Leer One Hundred Forty (140) {eet of the Horih Ome Nundted
Seventeen {117) feet snd the Last Fifty-Tvo snd One-tslf (31,50)
Yest of viock Twenty-Nine (29) LESS the Nocth One Hundred Sevan-
teen (117) feel-of TRAOV HOHESYEAD, uurdlnt te the plet thareo!f
recerded §n Plst Book "B", ot.Pege 106, of Lhe Publlc Becords of

Osde Counry, rlol\do .
Also described oni .

The Borth 1317 ln; ’-! ‘the Lestg uo!h-': AND u\: c‘ut HWS bl::lé
LCSS the Hogth 1f eet theareol, of those castsin un-nun »
Lots !l:el 'ﬂ as the sewe §2 ﬂ:mm on the ANENDED PLAY OF FROV
NOHESTLAD, sccording to the plat thereef recorded i Plet Dook
"B at Page 106 ol the Public Records of Dade County, Flocrida,

k - AND

A porilon of Lol Ten (J0) of HUNRDL'S SUBOIVISION e per the plat
thereafl vecorded in PFlal Doos “D", ot Page 23) of the Public
Records of Dede Counmty, Fiorida, lying Morthvesterly of Ingraham
Highvay (nov knevn or Main m;m,y)’.' N

ARD

A portion of Lot 1 of ENCLE SUl'DlVXSION; J#-tordiag to the plat
thereo! recorded In Plat Pook $4 sy Page 43 of ihe Public Records

o{ Osde County, Flerida.

ALl of the [oregoing deing .moce particularly described a3
{ollovs: .

COMNENCE at the most Northarly cormer of Lot Yen (1) of MNROL'S
SUBDIVISION, as per the plat thefeof ricorded in Plat Book “D* at
Page 258 of the Public Mecords of -Uade County, Florida; thence run
South 00°01°06" West alony the West boundary of sald Lot Ten (10)
for a distance of )0.00 feet to the polnt of intersection with the
South Right-of-Nay boundacy of #illiams Avenue, said polnt belng
the POINT OF BEGINNING of the paccel of land

herainefter 1o be describded; thenes run- South §9°56° 55" Eest fer
a4 cystance of &,Y¢ t te the point ef curvaturs of s turve,
concave to the Nortdves:. naving » radavs of 21.00 tealj thance
Tun Southersterly, Castecly asnd Horthesstesly sleng thd arec of
28i0 curve., through & central angle of 4U*57° 31, for 2 distance
0L 17.85 fret to the point o intersectien vith the Muh‘lucu¥ .
bo:mdlry of saia Lot Teo (10), snad poiny besring South 40°3¢° -
‘.“_’ Esst from the center of saad curve; thence run South 45°v3Y* .*
30" East sloog the Northeastarly boundsry of ‘said Lot Tam (!0; . \
tor s distance of +.30 reet 1o & point; tneege rup North 3¥°3)
© 12" Ease l?r_u distsoce of 21.44 feel it » Doant; thewce rus
Seuth A3%03° 0™ East aiong a line. thet &s pars.lel Yo the Norghe
eascterly boundary of ssid Loc Ten (10) fer & distance of '60.AD
 Beet to s  point; thamee ‘run Ssuth SYP0s° 36° Vest for-e distimcs
o1 23.3% feer to tha point of snvarsectior vith the Northesscarly
. boumdary of said Lot Ten {30); theace ruo Soutn 435°031° 30" East
. dloug the lsst deecrided line for g dietance of 172,44 feet to
the point of intersection with » fine that is peralleleto, and 10
lent Northvesteriy of, tne Clty NHonument Line on Ingrahas Bighvey
©, Anov knovn as Main Nighvay)i thence rum South 2B*49° 43" Uese
- along thy last described five for o distance of 33.04 feet to the
poiot ot Intersection vith the Nortn Right-ef-Uay boundary ot
Cherles Avenue.{facmerly known as Cvanguilst Street); thence run
Rorth 29°S0° 017 Vest slony the lsst describsd 1ioe fer & dls~
tance of 150.3S3 'fast to & point of deflection; thence continuing, .
slong the Rorth Rignti-of -Vay boundaty ‘of seid Charles Avenue, wo
North ¥9°43* 03" Vest for s distance of SE.41 (et to & potnr;
thence run North 0U°0I' US™ Fast for a distahca et 112.90 Leet to
? poine; theace run North 8Y°ea’ 22% Vast fof o distance of 87.50
teet to 3 Ant; thence tun Noten O 03' UL™.Vest for 2 distence ~.
0t 117,04 feer te the point or Sntarsectios vith the South Righe~
.ot~Vay boundary ot Vilirsas Avenue; thence run South ¥3°S6° S
. Zast nlon! the last adescribeo line for » distance of 140.0) feet
e the POINT OF BECINNIKG containing 5e,10M squara [eet, eore
‘or less or 1.242 Acres, wore or unj

"//'" . AND -
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EXHIBIT %

ST s 155

v PAGE A-2

. N e CURo

1 tion of Lot 2 end Tract "B" of ENGLL $UB-

315(;{0#?ll:c:;?l;; ﬁ:r(he plat thereof recorded {n Plat Book 64

at Page 4} of the Public Records of Dade County, florlda. being
more particularly described as follovs:

BEGIN at the most Westerly corner of Lot 2 of ENGLE SUBDIVISION,
according to the plat thereof recorded in Plat Book 64 at Page 63 -

of the Public Records of Dade Coun!K. Florida, said corner being
on the arc of s curve, concave to the Northwest, having a radius
of 23.00 (eet, 'said corner bearing South -40°54°' 34" East from the
center of safd curve; Lhence run Northeasterly and Northerly.
along the arc of said curve, through a central angle of 49°05° 2b
for a distance 21.42 [eet to a point of tangency on the
Notthvesterly boundary of sald Lot 2; thence run NORTH along the
lots 1.and 2 of sald ENGLE SUBDJVISION

Northvesterly boundary o

for & distance of 115.01 feet to the point of curvature of a
curve, concave to:the Southeast, having & radius of 25.00 fect

thence run Northerly, No{the;slerl{. Easterly and Southeasterly

along the arc of sa$d curve, Lhrough a centra angle 135%°02° 00"

for a distance of 58,92 leet to a Kolnt of tangency on the North-
easterl{ boundery ‘of said Lot 1; thence run South 44°58' 00" East
“along the last described line for a distance of 224.20 feet to a
point, said point being at a distance of 36.03 feet from the most

Easterly corner of said Lot 2; thence run South 40°02' 00" Vest
for a distane of 93.00 feetl to a point of deflection; thence run
south 32°13° 32,75 West for s distance of 95.40 feet to a point -
3tninlers¢clion v¥ith the Southwesterly boundary of said Tract
8", said boundary befng coincident with the Northeasterly bound-
ary of Tract Ten (10) of HUNROE'S_SUBDIV!SION, according to the
plat thereof tecorded In Plat Book™ "D" at Page 25 of the Public.
Records af Dade County, Forida; thence run North 43°01° 30" West
along the last described line and .the Southwesterly boundary .of
5aid Lot 2 for a distance of 73.12 feet to a point; thence run
) North 59°06° 56" East for a distance of 21.39 feet to a point;
. thence run North 45°01° 30" West for a distance of 60.40 feet to
. a point; thence run South $Y°35' 12" West for a distance of 2).4¢
feet to the point of intersection vith the Noctheasterly boundary
of said. Tract Ten (10); thence run North 45°01' 30" Vest for.a
distance of 6.30 feet to the POINT OF BEGINNING, containing an
area of 33,746 square feet, more or less, or 0.421 Acres, more -
or )c‘fl . - Vo S
. [

AND

e | - .
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449010 1 J0 EXF IT “A"

PAGE A-3

A portlon of Lot "2 and Tract "3" of ENGLE SUBDIVISION, according
to the plat thereof as recorded in Plat Book 64 at Page &) ol the
Public Records. of Dade County, Florida; AND sll except’ the South

{/2 inches of Lots 73 snd-74 De

or Southeast.53 feet 10
HEDOUVILLE'S SUBDIVISION, according to the plat thereol as re-

.corded In Plat Book “B" at Page 150 of the Public Records of Dade
County, Florida. AND & portlon of Lot Ten (10) of HUNROE'S -SUB-
DIVISION sccording to the plat thereof.ss recorded in Plat Book
D" at Page 25)-of the Public Rucords of Dade County, Florida,
Lying Horthvesterly of Ingraham Highwvay (now-knovn as Main
Highvay), being more particularly deascribed as follovs:

Begin st the polnt of intersection of the Noctheasterly boundary
of Lot Ten (10) of MUNROE'S SUBDIVISION, as per the Plat thereof,
tecorded in Plat Book "D", st Page 253 of the Pudlic iRecords of
Dsde County, Florida, wvith the Horthwesterly Right-Of-Way bound-
acy ol Ingrsham Highway (Main Righway), sald point of {ntecsec~
tion deing the most Southerly corner of Tract "B", ENGLE SUBDIVI-

according ‘to the plat thereof recorded in Plat Book 64 st

s!o
.Pugz. 4) of the Public Records ol Dade County, Florlda; Thence
Rorth 2B*44' 45" East along the last described line for a.dis-

tance of 2.90 [eet to the polnt of curvature of a curve, concave
thence North-

to the Southeast, having a radius of 745.00 feet; t
easterly slong the avrc of ssid curve, being along the
Northvesterly Right-0f{-Way boundary of seid Main Highvay, being
coincident vith 'the. Southeasterly boundary of sald Tract “B", Lot
2 and the portion of said De HEDOUVILLE'S SUBDIVISION, through a
central angle of 14°16 17", for a distance of 185,64 feel to the
most Easterly corner of the said De HEDOUVILLE'S SUBDIVISION par-
cel, sald polnt bearing North &6° SB' 33" Vest from the center of
saf{d curve; thence North 44°58° 00" Vest for s distance of 86.00
feet to a point; thence Bouth 40°02' 00" West for a distsnce.of
91.00 feet to a point of deflection; thence South 32°13' 32.75"
West for & distance of 95.40 feet to the point of {Atersection
with South vesterly boundary of said Tract "B™, said boundary
befng colneident with the Northeasterly boundary of Tract Ten
(10) of NUNROE'S SUBDIVISION, according to the plat thereol re-
corded in Plat Dook "D'" at Page 253 of the Public Records of Dade
County, Florida; Thnnq’q‘?mﬂh ’{2.' 13° 33" West for a distance of
2:29 feet thence' South 41" 19" Zast for a dlstence of .

%9.18" fret; thenoe South 30°06° 27" Faet for e distance of 15.67
feet; thence South 268° 43' 39" West for 8 diotonce of 22.68 fwet;
thence Sglll': 39°19' 33" Wast for & distance of 16.38 feet; thence
SOth'JO 37 54" Esst for a distance of 10.13 feet; thence Horth
59'_03 43" East for a dietance of S5.65 feet; thence North 89°231°
!5:8 t;!t for a.distance of 3.06 feat; thence North 28°30° 24"
43t for a distence of 44,16 feet; thence North 35°6R°42™ s
for a distance of 11.60 [fest to the point of bn;tnsnl"::, ﬁmllln:
ing an area of 18,191 square feet, mote or less, lying vithin the

91()« of Misml, Dade County, Florldcj'

LEGAL "DESCRIPTION
oF
D.0.S.P. ADOITIONAL PARCEL

A portion ) . - :

ing to m-osl:th"JJ. and 74 Use HEDQUVILLE'S SUBOIVISION, sccocd-.
of the Public Re:::;"l #s recorded in Flat Dook “B" at Page.]50.
tlcul.al'ly described :l o(‘olul.o‘{:ncw"w' Flocida, deling more pac-

Commence % ' f . '
Dl\'lSION,’:c:::drosl"sou"he'rly corner of Tract "8" of ENGLE.5UB- -
63 at Page 43 ot .:'g-!o the plat thereof as recorded in Plat Book
corner Being o h. Public Records of Dade County, Florida, sajd
Highvay; thence "! e Northwvesterly Right-0f-Vay boundary of Haf
line: “-" o orth 28%446 45" East, along the last ductibeg
curve coacave i ance of 2.90 feet to the Point of Curvature of
Lhence -\'Ol’lh!ls: the Southeast, having a radius of 745.00 { ‘
Northvester] “-rlr-l?ng the arc of 53id curve being -'llomc:)‘a'
a central "Y‘-h gol}t-lol('-:;rl‘;?u?g:rz of slé? Main Highway th:ous:\
Lo the Po n arc stance o |
point b‘::‘;n“:e;(nning of the followvin; c:les:.rﬂ.u.-dl p:ig;‘il(:::;
curvel: thense foll 49526°32" Uest fror the center of 4 id
vesterly Rl;ht-olo‘”h “u” 58°00" West parallel vith the So 'h
tance of 33 93 ["\gi,v line of Thoras Avenve {alley) for :l N
Norlhwes(erl): bo €et: thence North 45%07°co" ‘Ease, al e tine
feet 1o a poind uncary of said Lot 73, for a distance o?"‘g'zl:)'; '
Koy line of Thot, s3id poin: bein} on.the Southvesterly Rj ht-0f~"
EOu"glr)' of saig {o}\.ve’gue l(hael;‘ie.ysal':‘o‘b.egng e Nor{h“‘""l;
Southves - S, ou § " -
'““‘nc!"J}Y";igl);L‘fot-Lay line of Thamas A\a'che ([:l’lle' ).lw? e
7910t Searing Wlte A gg.h;;"on“(he next desizited c{vr'\'e. said-
Crve, thence Soutpne . v West (ron the, teater of -
having a e nvesterly,. along a circe ftrv S 32id
(,“.d"u;\ff‘-:’l of iL5.00 Teat and s cenznll"e;‘-'r"gc lro )”" el
bauvalary of xaln’om-tz“.“i 2long the Northvester]y R'l,'b A ony -
;he Polnt oy Bctin’nhi\.:!’ ‘g: .lnll"‘ digtance OIYJ, 8 e
€14 or .03 ce % nratmang 1,603 square ¢
>:‘,__:.v:“'(.::7;'_.":‘..«:":".:,4»5‘ ar luss, ‘L)';r;.’v‘!\:‘:'-.a:.:c 1::! culo‘r‘c_:;-
il
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EXl;!IBIT "B

P8 PG 4548

’ -2t

BIKE SHOP PARCEL ~

A portion of Lots ) 4 De HEDOUVILLE'S SUBDIVISION, asccord-
ln: to the plat .»..3.:?‘..’ recorded In Plat Book "B” at Page :3‘_’
of the Public Records of Dade County, Florid_n, being aore par- .
ticularly described as follovs: .
Commence i the most’ Southerly corner of Tract “B" of ENGLE SUB-
DIVISION, asccording to the pth thersof as racorded in Plat Boo:
64 at Page 43 of the Public Records of Dade County, Florida, saf ..
corner being on the Northwestevly Right-Of-Way boundary of uu:’--
Highvay; thence North -28°44'45" Fast, along the last describe
line; for a distance of 2.90 feet to the Poinl of Curvature.of s.
curve concave to the Sbutheast, having a radfus of 745.00 feet; =

by h of sald curve being along the
Nor i verly RiensY iy l:o:nd.::y of said Main Highway thepugh

Northvestarly Right-0f-Va
» central nny'lc .o( 11'“’53“ for an acc distance of 151.61 (eﬂ..”"
to the Point of Bc;inn’ing of the folloving described paccel (said '
polnt beacing North 49*26°32" Vest from the center of said
curve); thence Korth 44° 58'00" West parallel with the South-
vesterly Right-0f-Vay ‘1ine of Thomas Avenue (alley) for a dts--
tance of 50.93 feet; thence North 43°02'00™ East, slong the
Korthvesterly boundary of said Lot 73, for a distance of 32.00
feet 1o » oint, saf "point being on the Southwesterly llght~0f°_-
Way line o(? Thomas Avenue (alltyf.clso btin§ ‘the Northeastecrly .
boundacry of said Lot 73; thence South 44°58700" East, along the
Southvestarly Right-0f-Vay line of Thomas Avenve (»lley), or a .
distance of 49.1) to s point on tha next described curve, said ¥
peint besring North 46% 58°38", West from the center of sald. -
curve, thence Southvesterly, along s circulsi curve to Lhe left

‘. having a raduis of 745.00 feet and a central angle of 2 27'Sa™
(sald curve also befng along the Northvester y:Right-0f-Vay .
boundll‘{ Maln Highvay) for an src distance of 32.0) feet to

of
nt of Bezinning, Contalning 1,603 squars feat more or

less or 0.0)) acres more or less. Lying ¥ithid ,the City of
Hiami, Dade County, Florida. . ' ’

‘. i

.

7 . o

RECORDERS NOTEi . St . ;

.| Thelaghimty of writing, printing o
m&mqhhsdomrmmmm AR -

——
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QUITCLAIM DEED

by
Board of Trustees of the Internal Improvement Trust Fund of the State of Florida,
to

Coconut Grove Playhouse, LLC
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MANAGEMENT AND OPERATING AGREEMENT

BETWEEN

COCONUT GROVE PLAYHOUSE LLC
and

GABLESTAGE, INC.

DATED , 2010

DRAFT



DRAFT

MANAGEMENT AND OPERATING
AGREEMENT

THIS MANAGEMENT AND OPERATING AGREEMENT (the “Agreement”) is made and
entered into this __ day of , 2010 (the “Effective Date™) by and among
the COCONUT GROVE PLAYHOUSE LLC, a Florida Limited Liability Corporation
(“Playhouse”) and GABLESTAGE, INC,, a Florida Not-For-Profit Corporation (“GableStage”),
the Playhouse and GableStage being hereinafter referred to individually as a “Party” and
collectively as the “Parties”.

RECITALS:
WHEREAS Playhouse is the fee simple owner of the property described on the attached
Exhibit A (the “Entire Property™);

WHEREAS the development of a Theater can be accommodated on a portion of the
Entire Property (the “Playhouse Property”) and other supporting development can occur on the
balance of the Entire Property (the “Adjacent Property”) (the Playhouse Property, and the
Adjacent Property are collectively referred to as the “Entire Property”). The Playhouse Property
and Adjacent Property are subject to a deed restriction set out in Exhibit B (the Deed
Restriction);

WHEREAS Miami-Dade County has available approximately $20,000,000 in capital
improvement funds for the benefit of Playhouse Property subject to the development of a
satisfactory capital and operating plan for the theater project and the execution of County grant
agreements required to access these capital funds;

WHEREAS Playhouse intends to redevelop all or a portion of the Playhouse Property
consistent with a master site plan for the Entire Property, to feature, among other components, a
theater and supporting facilities to accommodate quality professional regional theater (the
“Theater”). The balance of the property development will include parking and such additional
uses as are determined to complement, support and enhance the Theater;

WHEREAS to access the $20,000,000 of available funding, a qualified non-for-profit
theater producer must develop an operating plan to (i) produce professional regional theater in
the Theater on a regular schedule and (ii) engage in a regular program of community arts and
education activities in the Theater;

WHEREAS GableStage is a 501(c)(3) not-for-profit organization whose mission is to
provide the South Florida community with classical, contemporary and new theatrical
productions of artistic excellence. GableStage is committed to meeting the needs of the Miami-
Dade diverse community, the enrichment of local theatre professionals, and the development of
young audiences through significant educational programs;
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WHEREAS COCONUT GROVE PLAYHOUSE, INC., a Florida Not-For-Profit
Corporation (“Inc.”), operated the Coconut Grove Theater on the Playhouse Property, leasing a
portion of the Playhouse Property, which is located at 3500 Main Highway, Miami, Florida from
Playhouse on which the Coconut Grove Theater building is located,;

WHEREAS Playhouse and Inc. engaged in a formal ‘Request for Proposal’ process to
enter into a long-term, exclusive, agreement with a theatre partner to provide quality regional
theatre and theatre education programs at the site of the Coconut Grove Playhouse;

WHEREAS Playhouse and Inc., in its formal ‘Request for Proposal’ process
established certain criteria for a successful theater operator attached herein as Exhibit C;

WHEREAS Playhouse and Inc. identified GableStage and its Producing Artistic Director
Joseph Adler (Adler) to operate the Theater and produce professional theater therein;

WHEREAS the Playhouse and GableStage desire to enter into a business relationship
relating to the future operation of the Theater and production of regional theater and education
programs for the community;

WHEREAS in November, 2009, Playhouse, GableStage and Inc. entered into a
MEMORANDUM OF UNDERSTANDING to investigate the feasibility and economic viability
for GableStage to produce regional theater and education programs at the Theater and to
complete a long-term agreement (“the “Management and Operating Agreement”) to manage,
operate, protect and enhance the Theater by providing professional regional theater and
education programs pursuant to the terms and conditions set forth therein (the “MOU”);

WHEREAS in June, 2010, Playhouse, GableStage and Inc. entered into an Amendment
to the Memorandum of Understanding to provide for an extension of time to conduct due
diligence and execute a Management and Operating Agreement (“MOU Amendment”).

NOW., THEREFORE, in consideration of the sum of Ten Dollars ($10.00) and other
good and valuable consideration, the receipt of which is hereby acknowledged, each of the
Playhouse and GableStage agrees as follows:

SECTION ONE
PRELIMINARY PROVISIONS

1.1 Recitals. The parties represent and warranty that the recitals set forth hereinabove
are true and correct and are hereby incorporated by reference and made a part
hereof.

1.2.  Term. The term of this Agreement shall be ninety-nine (99) years commencing
on the Effective Date.

3]
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1.3.  Purpose. The purpose of this Agreement is to set forth the terms and conditions
for GableStage’s operation and maintenance of the Theater, to take into consideration the needs
of Miami-Dade County, and other stakeholders including but not limited to the Coconut Grove
community at large and others as may be appropriate.

SECTION TWO
DEFINITIONS

2.1. Definitions. The following terms shall be defined and have the meaning
set forth herein;

“Agreement” shall mean this Management and Operating Agreement,
including schedules and exhibits, as may be amended in writing from time to time.

“Commercial Development” means any commercial development
located on the Site, which may include, but not be limited to parking, residential, retail, hotel and
office development.

“Construction Schedule” means the construction schedule set forth in
the Construction Contract Documents.

“County” means Miami-Dade County, Florida, as represented by the
Department of Cultural Affairs.

“County Grant” shall mean that certain grant or grants authorized by
the County in an amount not less than Twenty Million dollars ($20,000,000.00) in the aggregate
for the redevelopment of the Playhouse Theater.

“Department of Cultural Affairs” means the Miami-Dade County
Department of Cultural Affairs.

“Development Agreement” means the agreement by and among 3247
Charles, LLC (“Charles Owner”), Aries Playhouse Development, LLC (“Project Manager”), and
Coconut Grove Playhouse, LLC (“Playhouse Owner”) dated September 3, 2008.

“Effective Date” shall have the meaning set forth in the introductory
paragraph.

“Final Completion” shall mean the level of completion of the Work
occurring after Substantial Completion wherein all Punchlist Items have been completed and
accepted by the Owner and final completion of the Theater Project has been certified by the
appropriate Design Professional.

“Final Completion Date” means the date upon which Owners have
been issued one (1) or more certificates of occupancy (temporary or permanent) including final

4
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Certificate of Occupancy as necessary to allow for use and occupancy of improvement to the
Theater Project.

“Force Majeure Event” shall have the meaning set forth in Section
13.1.

“Governmental Authorities” shall mean, as to the Entire Property, the
United States, and each state or commonwealth, County, parish, City, political subdivision,
quasi-governmental authority and owners’ association in which the Entire Property is located or
which exercises jurisdiction over the Property or the construction, use, operation or maintenance
thereof, and any court administrator, agency, department, omission, board, bureau or
instrumentality of any of them which exercises jurisdiction over the Entire Property or the
construction, use, operation or maintenance thereof.

“Master Site Plan” shall mean the plans for the development of the
Entire Property as described in the Coconut Grove Playhouse Charrette completed by the
University of Miami Center for Urban and Community Design which is intended to serve as a
basis for the development of the Entire Property and anticipated to be updated by the subsequent
architectural and engineering work necessary to design the Theater.

“Notice” shall refer to communications as set forth in Section 10.1

“Operating Phase” shall have the meaning set forth in Section 6.1.

“Operating Standards” shall have the meaning set forth in Section 6.1.

“Owner” and/or “Owners” shall mean Coconut Grove Playhouse LLC.

“Quality Theater Standard” shall have the meaning set forth in Section
5.1.

“Recovery Plan” shall have the meaning set forth in Section 5.2.

“Representative” means individuals or authorized committees to serve
as respective representatives of the Parties to facilitate direct communication with each other.

“Target Opening Date” means the anticipated opening date of the
Theater.

“Theater” shall mean a newly constructed theater of approximately
300-seats suitable for a professional, producing regional theater company of Lort B or higher.

“Theater Covenants” refer to the Theater Grant conditions established
by the County as to the issuance and effectiveness of the Theater Grant and the drawing of funds
thereunder, and to agreements, land use covenants or other stipulations required by the County,
the City, the State of Florida or other regulatory authorities, including permit conditions, or

5
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otherwise agreed to between or among the Parties as to be reflected in the Leases or other Project
Documents.

“Theater Operator” shall mean GableStage.
“Theater Project” shall mean that portion of the Master Site Plan that

includes development of a Theater of approximately 300 seats appropriate to the needs and uses
of a professional, producing theater company.

SECTION THREE
SITE ISSUES

3.1.  Description of Parcels within the Site. The Site is made up of the following
parcels, which are described and defined as follows:

3.1.1. “Theater Property” means the portion of the property dedicated for a
theatre of approximately 300 seats so as to be determined through a Master Site Plan.

3.1.2. “Theater Footprint” means the parcel of land within the Site reserved for a
theater development of approximately 600 seats so as to be determined through a Master Site
Plan.

3.1.3. “Ancillary Property” means the remaining parcel of land intended for
mixed use development to include parking and other compatible uses as defined in section 2.1.3
above.

3.2. Commercial Development. The Owner shall accomplish the development of the
Commercial Development pursuant to a Development Agreement in place. Playhouse and
GableStage recognize at the time of signing of this agreement, Playhouse asserts that 3247
Charles LLC and Aries Playhouse Development LLC are in default of its obligations under the
Development Agreement. Playhouse shall continue to use its best efforts to resolve this issue.
Should, after six months of the signing of this agreement the matter remain unresolved,
GableStage can terminate its rights under this agreement with no further remedy. Should either
party to that agreement exercise its right under that agreement to terminate, Theater Operator and
Owner agree to work together to identify and negotiate with a new developer. The Parties shall
use their best efforts to expedite the process to the extent reasonable in order to allow the
Commercial Development to be developed in a timeframe that will result in the timely use of
proceeds from the Commercial Development for the operation of the Theater. Selection criteria
will include, but not be limited to, factors such as timing, quality of design, compatibility of
intended use and consistency with the Theater Property design. Any sale, lease or other transfer
of the Commercial Development, or any portion thereof, from the Owner to a developer, shall be
subject to approval of Theater Operator as well as such covenants, conditions and restrictions,
including Theater Covenants and covenants running with the land, as necessary to carry out the
purpose of such development. All net profits earned by Playhouse from the Development or
otherwise shall be accounted for to GableStage.

6
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3.2.1 Selection Process. Theater Operator shall participate in any evaluation and
recommendation process adopted by the Owner for the selection of a developer for the
Commercial Development, or any portion thereof, as follows:

a) One or more Theater Operator representatives shall participate as voting
member(s) in the evaluation and recommendation process, and shall participate in drafting any
RFP, RFQ, or other form of solicitation document; and

b) Theater Operator shall create design and development guidelines for review by
the Owner to be incorporated into any future development agreements.

33 Existing Facilities and Equipment. The Owner shall allow the Theater Operator
use any and all existing theatrical and non-theatrical equipment, tools, supplies, which are
currently stored in the Playhouse Building.

3.3.1 Business Planning Documents. The Owner shall provide Theater Operator
access to all data applicable to the previous Coconut Grove Playhouse organization, without
limitation, including previous plans, drawings, site studies and agreements; operating budgets
and plans, vendor records, performance contracts and all historic records and archives.

SECTION FOUR
FUNDING

4.1.  Funding. Subject to the availability of the funds set forth herein, Theater Operator
shall fund the operation and maintenance of the Theater as set forth herein.

42  Ancillary Development Funds. All proceeds and revenues received by Owner or
Theater Operator from the Ancillary Development, including revenue from any rents and leases,
assessments, and proceeds from the sale of land or air rights shall be dedicated to the Theater
Project or deposited into a restricted account in support of Theater operations.

SECTION FIVE
DESIGN AND CONSTRUCTION PHASE

5.1.  Quality Theater Standard. The standard of quality of design and construction of
the Theater Project shall be substantially equivalent, taken as a whole, to the standard of quality
used in the design and construction of typical theater housing resident, professional, producing
theater companies of LORT B or higher. It is anticipated that the Theater Project will consist of
a theater of approximately 300 seats, as well as all complementary spaces typical of a theater that
houses a resident, professional, producing theater company of LORT B or higher, subject to the
terms of the County Grant as set forth herein. The theaters will provide appropriate sight lines
and accessibility to meet Americans with Disabilities Act requirements. The Theater Project
design will comply with any and all applicable conditions of permits and land development
approvals sufficient to obtain a C.O. All of the foregoing standards set forth in this paragraph
shall be referred to herein as the “Quality Theater Standard.”

3 |
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5.2 Construction Schedule. The Construction Schedule shall delineate all
stages of the Project and set forth a date for completion of each stages in sufficient detail to allow
the Owner to monitor progress of the project. The Construction Schedule will be updated
monthly to reflect measured job progress. Should, at any time, Owner know of or anticipate
slippage in any of the work that is likely to result in a delay in achieving Substantial Completion
by the Target Opening Date, a detailed recovery plan showing how (to the extent feasible) the
delay shall be overcome, tied to an update of the Construction Schedule, shall be presented to the
Theater Operator for review (the “Recovery Plan”).

SECTION SIX
OPERATING PHASE

6.1.  Operation and Maintenance. Upon Final Completion Theater Operator shall have
the sole and exclusive right and responsibility to operate the Theater during the Term in a
manner that insures that the Theater at all times meets the Quality Theater Standard, normal wear
and tear excepted (the “Operating Phase”). The operational standards include the continual
operation of the Theater; appropriate maintenance and repair of the Theater, Theater Project Site
and FF&E; a minimum number of event nights consistent with the Operating Standards; and
operation without operating losses (the “Operating Standards”).  The Operating Standards shall
include all of those functions typically associated with similarly operated, non-profit, mission
driven and comparably sized theaters, and includes, but is not limited to the following:

6.1.1. Theater Mission. The Theater shall be operated by Theater Operator or
any nonprofit successor thereto in accordance with the criteria established in Exhibit C .

6.1.2. Mission Standards. In order to meet the mission, Theater Operator shall:

(a) maintain the facilities in a condition at a standard comparable to
the Quality Theater Standard;

(b) provide a high quality, professional, theatre company, and
endeavor to become Miami-Dade’s flagship professional theater,
capitalizing on the long established brand of the Coconut Grove
Playhouse. Some hallmark traits of a flagship professional theater
include:

i. A focus on quality

ii. Ability to cultivate and sustain of resident theater professionals

iii. A reputation for contributing to the development of theatrical
literature

iv. Collaboration and partnerships

v. Significant programs in education, training and community
engagement

vi. Successfully producing programming reflective of Miami’s
diversity

©) operate a sufficient number of events (days or nights) to
accommodate the foregoing with a goal of year-round activity;

(d) operate in such a manner as to qualify for the Miami-Dade County
Department of Cultural Affairs Major Cultural Institutions Grant

X
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6.1.3 Marketing. Theater Operator shall prepare and implement an annual
marketing plan, which addresses promotional and advertising activities to be conducted prior to
and after the Theater opening date. Theater Operator will continue to promote and protect the
Coconut Grove Playhouse history and brand.

6.1.4. Programming. Theater Operator shall prepare and implement an annual
programming plan, which addresses education, community programming and presenting
performances on a year-round basis.

6.1.5. Scheduling and Booking. Theater Operator shall schedule and book
outside events for the Theater as possible without compromising its ability to fulfill the Mission
Standards indicated above. Theater Operator shall have sole discretion regarding theater rental
rates including use of the facility free of charge to fulfill education or community outreach goals.

6.1.6. Staffing. Theater Operator shall recruit, train and employ the staff
required to operate the Theater within the Quality Theater Standard. Such staff shall be
employees of Theater Operator.

6.1.7. Contracts. Theater Operator shall negotiate and execute all contracts,
leases or licenses required for the management and operation of the Theater and Ancillary
Spaces.

6.1.8. Licenses and Permits. Theater Operator shall identify, obtain and maintain
all licenses and permits required in connection with the management and operation of the
Theater.

6.1.9. Annual Fundraising. Theater Operator shall undertake an annual
fundraising program in support of programs and theater operations. These funds shall be utilized
as operating revenues of the Theater Operator. Additional funds may also be raised by Theater
Operator for endowment, capital improvements or other purposes relating to the Theater.

6.1.10. Facilities Security and Maintenance. =~ Theater Operator shall be
responsible for the security, maintenance and repair of the Theater in a manner that insures that
the Theater at all times meets the Quality Theater Standard, normal wear and tear excepted, and
provides a safe environment for patrons, performers, vendors, tenants, licensees and other users
of the Theater. The Owner may conduct semi-annual inspections of the Theater and Theater Site
to insure that it is being properly maintained and repaired, and will notify Theater Operator in
writing of any maintenance or repair items that it reasonably believes should be addressed by
Theater Operator in order to properly maintain the Theater. Theater Operator shall correct any
maintenance and repair items in a reasonable time and manner, subject to the existence of
sufficient funds, or other available funding, to undertake such repairs.

6.1.11. Standards. In addition to any other requirements contained herein, Theater
Operator shall manage and operate the Theater in accordance with the Operating Standards.

6.1.12. Annual Budget. Theater Operator shall submit an annual operating budget
to the Owner for informational purposes.
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6.1.13. Administrative and Production Offices. Theater Operator shall have the
year-round, exclusive use of their administrative and production offices at the Theater.

6.1.14. Accounting and Reporting. Theater Operator shall maintain books and
records for the Operation Phase revenues and expenses and shall make such books and records
available to the Owner upon reasonable notice.

6.1.15. Insurance. At the time of occupancy of the site Theater Operator shall
acquire and maintain in force and shall furnish to Playhouse Certificate(s) of Insurance which
indicate that insurance coverage has been obtained which meets the requirements as outlined
below:

a) Worker’s Compensation Insurance for all employees of the Theater Operator
as required by Florida Statute 440.

b) Public Liability Insurance on a comprehensive basis including products
liability and host liquor liability in an amount not less than $1,000,000 combined single limit per
occurrence for bodily injury and property damage. Playhouse must be shown as an additional
insured with respect to this coverage.

¢) Automobile Liability Insurance covering all owned, non-owned, and hired
vehicles used in connection with the work, in an amount not less than $500,000 combined single
limit per occurrence for bodily injury and property damage.

The insurance coverage required shall include those classifications, as listed in standard
liability insurance manuals, which most nearly reflect the operations of the Theater Operator.

All insurance policies required above shall be issued by companies authorized to do
business under the laws of the State of Florida, with the following qualifications:

The Company must be rated no less than “B” as to management, and no less than “Class
V” as to financial strength, by the latest edition of Best’s Insurance Guide, published by A.M.
Best Company, Oldwick, New Jersey, or its equivalent, subject to the approval of Playhouse, OR

The Company must hold a valid Florida Certificate of Authority as shown in the latest
“List of All Insurance Companies Authorized or Approved to Do Business in Florida” issued by
the State of Florida Department of Insurance and be members of the Florida Guaranty Fund.

Certificates will indicate that no modification or change in insurance shall be made
without thirty (30) days written advance notice to the certificate holder.

The Theater Operator shall require that all users of the facility provide proof of insurance
as agreed upon in advance by the Playhouse and the Theater Operator. The Theater Operator
will be responsible for obtaining the required certificates of insurance from the user and insuring
that all required coverages are maintained throughout the term of the agreement.

10
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The Theater Operator shall also require all users of the facility to execute an
indemnification agreement containing an obligation to pay and to defend claims, running in favor
of both the Theater Operator and the Playhouse, on a form acceptable to the Playhouse.

6.2 Board Membership. The Owner shall appoint one representative to serve as ex
officio member of the GableStage board of directors throughout the term of this Agreement.

SECTION SEVEN
OWNERSHIP AND NAMING RIGHTS

7.1.  Ownership of Theater. The Playhouse at all times shall be the owner of all
improvements constructed upon the Site.

7.2.  Naming Rights. GableStage shall have the authority to establish and grant
naming rights in appreciation for donations to the Theater, as part of any philanthropic fund
raising efforts. Funds generated from the grant of such naming rights shall be retained by
GableStage for use in connection with the Theater.

SECTION EIGHT
REPRESENTATIVES

8.1.  GableStage Representative. GableStage will select one (1) person (hereinafter
referred to as the “GableStage Representative”) who will serve as a representative of GableStage
for the Theater and will be the point of contact for communications between the Playhouse and
GableStage. The GableStage representative shall be responsible for keeping the Playhouse
informed of the progress of GableStage in the operations of the Theater.

8.2.  Playhouse Representative. The Playhouse will select one (1) person (hereinafter
referred to as the “Playhouse Representative”) who will serve as a representative of Playhouse
for the Theater and will be the point of contact for communications between the Playhouse and
GableStage.

SECTION NINE
DEFAULT AND REMEDIES

9.1. 180 Day Out Clause. Within 180 days of signing of this agreement, GableStage
or Playhouse may, at its sole discretion, demand modification of this agreement. Upon receipt of
such demand, the other party will respond within 30 days, to either (a) agree to the requested
modification, (b) propose an alternate modification, or (c) terminate the agreement. In the case
of (b), parties agree to negotiate in good faith for not longer than 60 days, at which time the
agreement is to be modified or terminated.

11
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9.1.1 In the event of a transfer of the property to Miami-Dade County or another
entity mutually acceptable to Playhouse and GableStage, GableStage agrees to enter into
negotiations in good faith to negotiate terms mutually acceptable to the new owner and
GableStage Inc.

9.2 Default by GableStage. The happening of any one of the following events
shall constitute a default by GableStage:

9.2.1. GableStage’s failure to operate, maintain and repair the Theater within
the available budget in accordance with Operating Standards for a period of more than thirty (30)
days after its receipt of a Notice of GableStage Default, provided, however, that if the nature of
the default is such that it cannot reasonably be cured within such 30 day period, then GableStage
shall have a reasonable period of time to cure such default provided that it diligently undertakes
and pursues such cure to the Owner’s reasonable satisfaction, and GableStage provides the
Owner with documentation evidencing that GableStage is diligently undertaking and pursuing
such cure, but in any event, GableStage shall not have more than one hundred twenty (120) days
from its receipt of the Notice of GableStage Default to cure such default except as provided in
Section 9.2.5;

9.2.2.  The loss of GableStages’s 501(c) 3 status for a period of more than thirty
(30) days after its receipt of a Notice of GableStage Default, provided, however, that if it is not
commercially reasonable to reinstate or obtain a new 501(c)3 status within such 30 day period,
then GableStage shall have a commercially reasonable period of time to cure such default
provided that it diligently undertakes and pursues such cure to the Owner’s reasonable
satisfaction, and GableStage provides the Owner with documentation evidencing that GableStage
is diligently undertaking and pursuing such cure, but in any event, GableStage shall not have
more than one hundred twenty (120) days from its receipt of the Notice of Default to cure such
default;

9.2.3.  GableStage’s default in the performance of any material term or
covenant of this Agreement not otherwise specifically provided for in this section for a period of
more than thirty (30) days after its receipt of a Notice of GableStage Default, provided, however,
that if the nature of the default is such that it cannot reasonably be cured within such 30 day
period, then GableStage shall have a reasonable period of time to cure such default provided that
it diligently undertakes and pursues such cure to the Owner’s reasonable satisfaction, and
GableStage provides the Owner with documentation evidencing that GableStage is diligently
undertaking and pursuing such cure, but in any event, GableStage shall not have more than one
hundred twenty (120) days from its receipt of the Notice of GableStage Default to cure such
default;

9.2.4.  The appointment of a receiver or trustee for GableStage or the making of
an assignment for the benefit of creditors, of the filing of any action or proceeding, voluntary or
involuntary, by or against GableStage under, or otherwise seeking the benefit of, any bankruptcy,
reorganization or insolvency law; or

9.2.5. GableStage vacating or abandoning the Theater Property.

12
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9.3. Playhouse Remedies. In the event of a default by GableStage pursuant to Section
9.2 above, the Playhouse, at its option, may exercise any one or more of the following remedies:

9.3.1. Declare this Agreement terminated, whereupon all rights and interests of
GableStage under this Agreement shall immediately end. Upon such termination, the Playhouse
may take over GableStage’s rights, duties and obligations under this Agreement or assign them
to another entity. Said entity shall be a non-profit entity and shall have a mission consistent with
that set forth in Article 6.1.2. GableStage specifically agrees that upon such termination,
GableStage shall assign its rights under any contract to which GableStage is a party as necessary
in order for the Owner to complete GableStage’s rights, duties and obligations hereunder but
only upon terms which are financially reasonable to GableStage and in no event shall the
customer lists or donors or business or identity or trade names or registered ficticious names of
GableStage be utilized by the Playhouse or by any other entity selected by Playhouse pursuant to
this provision; or

9.3.2. Exercise any and all remedies available at law and in equity.

9.4. Default by Playhouse. The following shall constitute a default by the Playhouse:

9.4.1. Playhouse’s failure to achieve Final Completion of the Theater in
material compliance with the Quality Theater Standard for a period of more than thirty (30) days
after its receipt of a Notice of Playhouse Default, provided, however, that if the nature of the
default is such that it cannot reasonably be cured within such 30 day period, then Playhouse shall
have a reasonable period of time to cure such default provided that it diligently undertakes and
pursues such cure to GableStage’s reasonable satisfaction, and Playhouse provides GableStage
with documentation evidencing that Playhouse is diligently undertaking and pursuing such cure;

9.4.2. Playhouse’s continued default in the performance of a material term of
this Agreement, in accordance with the requirements of this Agreement, for a period of more
than thirty (30) days from its receipt of written notice of such default from GableStage (the
“Notice of Playhouse Default”), provided, however, that if the nature of the default is such that it
cannot reasonably be cured within such 30 day period, then Playhouse shall have a reasonable
period of time to cure such default provided that it diligently undertakes and pursues such cure to
the GableStage’s reasonable satisfaction, and Playhouse provides the GableStage with
documentation evidencing that Playhouse is diligently undertaking and pursuing such cure, but
in any event, the Playhouse shall not have more than one hundred twenty (120) days from its
receipt of the Notice of Playhouse Default to cure such default.

9.4.3 The appointment of a receiver or trustee for Playhouse or the making of an
assignment for the benefit of creditors, or the filing of any action or proceeding, voluntary or
involuntary, by or against Playhouse under, or otherwise seeking the benefit of, any bankruptcy,
reorganization or insolvency law;

9.4.4. A breach, whether intentional or unintentional, of any of Playhouse’s
warranties or representations contained in this agreement.
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9.4.5. In the event any claim exists or is made against Playhouse which poses a
risk of interference with GableStage’s tenancy or right to possession of the property or ability to
operate the premises for the term of this Agreement and in accordance with this Agreement.

9.5. GableStage’s Remedies. In the event of a default by the Playhouse pursuant to
Section 9.3 above, then GableStage, at its option, may exercise any one or more of the following
remedies:

9.5.1. Declare this Agreement terminated, whereupon all rights and interests of
the Parties under this Agreement shall immediately end; or

9.5.2. Exercise any and all remedies available at law and in equity.

SECTION TEN
NOTICES

10.1. Addresses. All notices and communications under this Agreement shall be in
writing and shall be given by: (i) hand delivery; (ii) certified mail, return receipt requested
(postage prepaid); (iii) reliable overnight commercial courier (charges prepaid); or (iv) facsimile
(with confirmation of transmission) to each of the Parties as follows:

If to Playhouse:

Coconut Grove Playhouse LLC
Rachelle Spivack

131 Maderia Avenue

Coral Gables, FL 33134

With a copy to:

Gabriel Nieto

Rasco Klock et al

283 Catalonia Avenue, 2nd Floor
Coral Gables, FLL 33134

If to GableStage:

Joseph Adler

Producing Artistic Director
1200 Anastasia Avenue
Coral Gables, FL 33134

14
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With a copy to:

Steven M. Weinger

Kurzban Kurzban Weinger and Tetzeli, P.A.
Plaza 2650 Second Floor

2650 S.W. 27th Avenue

Miami, VL 33133

SECTION ELEVEN
INDEMNIFICATION

11.1. GableStage’s Indemnification of Playhouse. GableStage shall indemnify, defend
and hold harmless the Playhouse from and against any and all liability, damages, actions, claims,
costs and expenses (including reasonable attorneys’ fees and costs at trial and all appellate
levels) in contract or in tort arising out of the performance of GableStage’s obligations under this
Agreement by GableStage, its employees, agents, contractors, consultants, and anyone for whom
GableStage may be liable;_provided, however, that GableStage does not indemnify, defend and
hold harmless the Playhouse from and against any liability, damages, actions, claims, costs and
expenses which exist, whether asserted or not, prior to the date of execution of this Agreement.

11.2.  Playhouse’s Indemnification of GableStage. Playhouse shall indemnify, defend
and hold harmless GableStage from and against any and all liability, damages, actions, claims,
costs and expenses (including reasonable attorneys’ fees and costs at trial and all appellate
levels) in contract or in tort arising out of the performance of Playhouse’s obligations under this
Agreement by Playhouse, its employees, agents, contractors, consultants, and anyone for whom
the Playhouse may be liable.

SECTION TWELVE
MISCELLANEOUS

12.1. Exhibits. The exhibits attached hereto and referred to herein are by such
attachment and reference made a part of this Agreement for all purposes.

12.2. Paragraph Headings. The paragraph headings herein contained are inserted for
convenience of reference only and shall not be deemed to be apart of this Agreement; the
paragraph headings shall be ignored in construing and interpreting this Agreement.

12.3.  Singular and Plural Usages. Whenever used herein, the singular number includes
the plural, the plural the singular, and the use of any gender includes all genders.

12.4. Construction of Agreement. The fact that one of the Parties may be deemed to
have drafted or structured any provision of this Agreement shall not be considered in construing
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or interpreting any particular provision of this Agreement, either in favor of or against such
Party.

12.5. Assignment. GableStage shall not assign this Agreement without the prior,
written consent of the Playhouse.

12.6. Unlawful Discrimination. GableStage covenants and agrees that no person shall
be unlawfully discriminated against in the use and operation of the Theater pursuant to this
Agreement.

12.7. No Partnership or Joint Venture. Nothing contained in this Agreement shall
constitute or be construed to be or create a partnership or joint venture between the Playhouse
and GableStage.

12.8. Governing Law/Venue. This Agreement shall be construed in accordance with
the laws of the State of Florida. The location for the settlement of any disputes arising out of this
Agreement shall be Miami-Dade County, Florida.

12.9. Waiver. The waiver by any Party of any breach of any term, covenant or
condition herein contained shall not be deemed to be a waiver of such term, covenant or
condition or any subsequent breach of the same or any other term, covenant or condition herein
contained. No covenant, term or condition of this Agreement shall be deemed to have been
waived by a Party, unless such waiver is in writing signed by such Party.

12.10. Amendment/Termination.  This Agreement may be amended, modified or
terminated at any time during the term of the Agreement by the mutual, written agreement of the
Parties.

12.11. Counterparts. This Agreement may be executed in any number of counterparts,
each of which shall be deemed an original and all of which together shall constitute one and the
same instrument.

12.12. Public Presentations. GableStage will assist the Playhouse with communicating
information regarding the Theater to the public including, but not limited to, presentations to
community groups and participating in business forums.

12.13. 501(c)3 Status. GableStage has received a determination from the Internal
Revenue Service that it meets the requirements of Section 501(c)(3) of the United States Internal
Revenue Code, and GableStage is in material compliance with the terms of such determination
and will maintain its 501(c)3 status during the term of this Agreement

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

12.15. Entire Agreement. The Parties agree that this Agreement sets forth the entire
agreement and understanding between the Parties with regard to the specific matters addressed
herein and supersedes all prior negotiations, representations, understandings or agreements,
whether oral or written, between the Parties or made by third parties to either Party, and there are
no promises, covenants, agreements, representations, warranties or understandings between the
Parties other than those stated herein or in any of the other agreements contemplated hereby,
whether such other agreements are executed simultaneously herewith or at a future date.

12.16. Attorney’s Fees. In the event that any Party finds it necessary to employ an
attorney to enforce any provision of this Agreement or institute any legal action arising out of
this Agreement or related to the subject matter hereof, the predominantly prevailing Party will be
entitled to recover from the other Party or Parties its reasonable attorneys’ fees and costs
incurred in connection therewith (including costs of collection), at both trial and appellate levels;
including bankruptcy proceedings, in addition to any other remedies to which such Party may be
entitled. The requirement to pay the predominantly prevailing Party’s reasonable attorneys’ fees
and costs will survive any termination of this Agreement.

12.17. No Third-Party Beneficiary Rights. The Parties do not intend by this Agreement
to create or establish any enforceable third-party beneficiary rights or to intentionally benefit any
third party, and therefore this agreement does not establish any other intended beneficiaries to
any rights or obligations hereunder.

12.18. Compliance With Laws. GableStage shall be responsible for compliance, and
shall comply with all applicable present and future federal, state and local laws, ordinances, rules
and regulations relating to the operation and maintenance of the Theater pursuant to this
Agreement.

12.19. Assignment. This Agreement may not be assigned by either party without the
written consent of the other parties to this Agreement. Notwithstanding the foregoing,
GableStage may freely and in its sole discretion assign this Agreement to a wholly owned
subsidiary (including any business entity of which GableStage is the sole member or
shareholder) or to an independent entity so long as over fifty percent (50%) of the members or
directors of the new entity are the same as the members or directors of GableStage at the time of
the assignment

SECTION THIRTEEN
FORCE MAJEURE

13.1. Force Majeure Event. “Force Majeure Event” shall mean an event causing delay
occasioned by a cause or causes beyond the control of the party whose performance is so
delayed, including, without limitation: adverse weather conditions; earthquake; acts of God; war;
war-like operations; civil commotion; riots; sabotage; terrorism; governmental or judicial
action/inaction, regulation, legislation, or controls; third party lawsuits; moratoria; labor
disturbances; or material shortages, availability, or fabrication. The parties acknowledge and
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agree that a party’s incompetence or failure to deploy reasonable resources to meet its
obligations under any agreement shall not be deemed to constitute a Force Majeure Event as to
such party.

13.2.  Excuse of Performance. The failure of any party to perform an obligation under
this Agreement due to the occurrence of a Force Majeure Event shall not constitute an event of
default or a breach of any such obligation. In addition, the Parties shall not be liable to each
other, or their successors or assigns, for damages, costs, attorney’s fees (including costs or
attorney’s fees on appeal) for breach of contract, or otherwise for failure, suspension, or
diminution of performance due to a Force Majeure Event.

13.3. Mitigation.  The Parties shall be obligated to (i) use all reasonable efforts to
mitigate the adverse effect and duration of any Force Majeure Event which affects such Party
and (ii) to perform all of their other obligations hereunder that are not affected by Force Majeure
Event.

SIGNATURES APPEAR ON FOLLOWING PAGES
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IN WITNESS WHEREOF, the parties hereto have caused this Management and
Operating Agreement to be duly executed as of the day and year first above written.

WITTNESSES: PLAYHOUSE:

COCONUT PLAYHOUSE LLC

By:

Print Name
Name:

Title:

GABLESTAGE

By:

Print Name Name:

Title:
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EXHIBIT A

PROPERTY DESCRIPTION
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. . ' EXHIBIT VAN

: . * LEGAL DESCRIPTION '
B ' " PLAYHOUSY PROPERTY . \

L EARCEL 1. Lots 1 and 2 of Engle Subdivirion according to
. the Plat Ehereof recorded 4in Plat Book 6¢ at Page 43 of tha-
, Publie Records of Dade County, ¥lorida. '

. PARCEL T1. Beginning at the intersectjon of 'the agresd
WasterI% 1ine of the Nwhy of the SEy 4f Seotioh 2}, Tewnshin 54
@outh, ‘Range, 41 East, with the Northexly right “of way line of
. hiyles Avenfia™]formerly Evangllist Street) acoexding te the Plat,
of Irov RHomestead as recorded in Plst Book B at Page 106 of the
' . Public Records of pade County, Floxida;'thenca s:augh B9 degrees
’ §6 minutss 00 seconds East, along sald right of wa{ line for
150.76 fest to it intersectich with the Northwastarly right of
. way line of Main Bighway; thence North 28 dagrees. 4§ minufes &5
. szconds Bagt along salid right of way line for 83,04 fast to a
- peint on the Southwestexl ﬂ.ght of way line of a former 14.12
. foot alley lying Southwesterly of and adjncent te tots 75 through
. 80 of the DeHasdouvi{lle subdivision according to the rlat theveof
. a8 repoxded in Plit Book B at Fage 150 of the Public.Records of
Dade County, Floxida; thepce North 45 degrees 0% minutes 30
s seconds West uleng said right of wa¥ 1ipe of 12.519 fact to the
. Most Southerly coxner af Engle Subdivision according to the Plet .
thereof rscoxded in Plat Book 64 at Page 43 of tha Publio Records
of Dade County, Florida; thencs North 28 degreas 49 wiputes 45
saconds Eust along the Snutherg boundari of the said Engle
Subdivision .being also the Northerly right of way line of Main ;-
Bighway for 2,65 fast'to m poilnmt of curvature of & oircular curve

voricave to the South,and having a radius of 745 feet; thence .

- o o Easterly along -said cuxve through a central angle of 0 degrees 17
) aminutes 00 geconds for 3,688 feet to the center line of the afore- .
e mentioped alley; thence Horth 45 dmgrees 01 minutes 30 seconds s

Wedt .along the center line of said alley for 124,21 feet to the

- inter'section of sajd cehter line with the Northvesterlé‘g boundary *:
lins of Tract B of said Engls Subdivision; thence South,44:degrees

58 minutes 30 seconds West for 7,06 feet to & point om, the, Southe
Wwegterly boundary of Lot 2'¢f said, Engle Subdivision; thence . .
North 45 degrees 01 minutes 30 seconds West along the said Southw ’

westerly bovngdary of said Lot 2 for 101,05 feet to a point-on the .

arc of a cirole having a radiug of 25 fest and & centtal angle of
40 degress 23 minuUtes 20 yevonds and having a center which bears
Yorth 40" degrees 44 minutes 00 stconds West from, said poipt;
v thence southwesterly along said arc' for 17.62 fest; thence South
89 degrees 33.minutes 20 seconds West for 5,20 fest; thence South
along the agreed Westerly boundary of the KWy of the SEY of .
. Section 21, Township 54 South; range 4l Eagt fox 235.78 feét to .
tHe Point of ‘Beyinning, .lying, and being in Dade County, Floxida.

PARCEL II1. The East One Hundred Forty (140) feet of the
North One Bindred Seventeen (117) feet and the East Pifty-two and
One-Half (52.5') of Block Twenty-Nine (29), Lese the No One ‘
Hundred Seventeen (117} feet of Frow Homestead according to the
Elat thereof recorded in Plat Book B at Page 106 0Ff the Public
Redords of ‘Dade Courty, Floxida, ° : ’ !

\ ' . 1
Also Deboribed As: . . o
The North 117 feet of the East 140 feat AND the East 52.5 feet,
LESS the Noxth 117 feet theroof, of those certein un~numbered
Lots in Block 29 ws the kame s shown on the:amended Plat of Frow
. - " Homestead zccoxrding to the Plat thereof resorded ih Plat Book B . . |
, aT Page 106 of the Public Recoxds of Dade County, Florida. '

]
",

L




P

M

k‘... .

-

PARCEDL IV. That part of Lots 95, 76 and 77 DeHedouville's
subdivieion accoxding go the Elat thexeof recorded in Plat Bbok B
at Pags 1BO0 of the Public Records of Dade County, Florida; des~
cribed as’ follows: Beginning'at ths most Southerly corner of the
aforepald Lot 75; thence run Northessterly sléng the Southeasterly
poundary line of pald Lot 75, 43,36 fsmet) thenae run Rertheastexly
Eaz:g}lp;: tg the goufhwenterly boundary Jines of -the aforssaid )
oti”75, 76 and 77 to a pbint in the Northwestdrly boundary line
of sald LoL 777 thence Sopthwesterly to the southwest corner of .
said Lot 77; thence along Southiesterly line of aaid Lot 77, 78
and’75, to'the Point of Beglnning. Less’& portion of said Lot
75, released for Public Righway purposes AND all that part of the
ql.’lgy ndjacent to Lots 75, 76 and 77 as shown on Plat of
PeHedouville's Subdivigion ap recorded in Plat Book B at Pags 150 ,
of tha Public Recoxrds of Dade gouhty, Floxrida.
Bding the same land as copveyed by officlal Record Book 9843,
Page 896, and Deed Wook 1566, Page 190, a6 recopded in the PUBLLE .
Records, of Dade County, Florida, and in Officlal Records Bodk 10%09,

» at Page 2755 of the Publle Records of Miamd-Dade County, Floxida, .




EXHIBIT B

DEED RESTRICTION
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BOARD OF TRUSTEES OF THE INTERNAL IMPROVEMENT
TRUST FUND OF THE STATE OF FLORIDA

QUITCLAIM DEED

Deed Number 31175

KNOW ALL MEN BY THESE PRESENTS: That WHEREAS, the BOARD OF
TRUSTEES OF THE INTERNAL IMPROVEMENT TRUST FUND OF THE STATE OF
FLORIDA is by Section 253.03, Florida Statutes, authorized and
empowered to convey certain lands under the terms and conditions
set forth herein; and,

NOW, THEREFORE, the undersigned BOARD OF TRUSTEES OF THE
INTERNAL IMPROVEMENT TRUST FUND OF THE STATE OF FLORIDA, as
“GRANTOR”, pursuant to Chapter 2003-394, Section 7, Laws of Florida
(2003), and under authority of Section 253.03, Florida Statutes,
for and in consideration of the sum of Ten and 00/100 Dollars
($10.00) and other good and valuable considerations, to it in hand
paid by COCONUT GROVE PLAYHOUSE, LLC, a Florida limited liability
company, as "GRANTEE,” has remised, released, conveyed and
quitclaimed, and by these presents does remise, release, convey and
quitclaim unto GRANTEE, its successors and assigns forever, all the
right, title, interest, claim and demand which GRANTOR may have in
and to the following described lands in Miami-~Dade County, Florida,
a portion of which is identified as the “Playhouse Property” in
Exhibit “A” and a portion of which is described as the “Bike Shop

Property” in Exhibit “A”, to-wit:
(See Exhibit “A” attached)

This quitclaim deed is granted subject to the following, viz:

1. This conveyance is subject to the terms of that sublease
entered into on January 27, 1982, by and between the State of
Florida, Department of State, as Landlord, and The Coconut Grove
Playhouse, Inc., a Florida not for profit corporation, formerly
known as Players State Theatre, Inc., as Tenant, recorded in
Official Records Book 14493, at Page 161 of the Public Records of

Miami-Dade County, Florida, as amended by Modification of Sublease

Y
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dated July 24, 1985 and recorded in Official Records Book 14483, at
Page 179 of the Public Records of Miami-Dade County, Florida; and
as amended by Second Modification to Lease Agreement dated December
8, 1989 and recorded in Official Records Book 14493, at Page 147 of
the Public Records of Miami-Dade County, Florida (the “Playhouse
Sublease”) .

2. Pursuant to the Memorandum of Understanding dated March 21,
2003, by and between The Coconut Grove Playhouse, Inc., a Florida
not-for-profit corporation, and the State of Florida Department of
State, a copy of which is attached hereto as Exhibit “B” and by
reference made a part hereof, the Playhouse Property shall only be
utilized for theatre, theatrical productions, theatrical education
or related arts uses and uses supporting same as currently
permitted under the Playhouse Sublease (the “Restriction”). If the
Playhouse Property is used for any other purpose in viclation of
the Restriction, which violation is not cured within thirty (30)
days after written notice from GRANTOR to GRANTEE, or such longer
period of time if violation, by virtue of its nature, cannot
reasonably be cured within such thirty (30) day period, provided
GRANTEE commences the curative action within the thirty (30) day
period and diligently pursues the cure until completion, then, in
such event, the Playhouse Property shall automatically and
immediately revert to GRANTOR, its successors and assigns without
further notice to GRANTEE or its successors and assigns, and
GRANTEE, its successors and assigns shall forfeit all right, title
and interest in and to the Playhouse Property. It is specifically
acknowledged that the Restriction and reverter provisions of this
deed do not affect the Bike Shop Property.

TO HAVE AND TO HOLD the above-described lands subject to all

outstanding easements, reservations and other interests.

Page 2 of 13
Deed No. 31175
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IN TESTIMONY WHEREOF, the members of the BOARD OF TRUSTEES OF
THE INTERNAL IMPROVEMENT TRUST FUND OF THE STATE OF FLORIDA have
hereunto subscribed their names and have caused the official seal
of said BOARD OF TRUSTEES OF THE INTERNAL IMPROVEMENT TRUST FUND OF

THE STATE OF FLORIDA to be hereunto affixed in the City of

Tallahassee, Florida, on this ;28 day of g;i&ﬂ&éﬁ , A.D.

2004.

(SEAL)™ . ' ‘ 3

BOARD OFFRUSTEES OF THE J SH
INTERNAL“*IMPROVEIMENT GOYERNOR

chUST g;u OE’/-THE STATE .
SF F oaq .

. “O } 2 .

= g

- u' .< g i CHARLIE CRIST h)
?; Ao ATTORNEY GENERAL

n
‘to u;ﬂ"'

Lylg‘ %

TOM GALLAGHER
CHIEF FINANCIAL OFFICER

Chll, 4 G

CHARLES H. BRONSON
COMMISSIONER OF AGRICULTURE

As and Constituting the BOARD
OF TRUSTEES OF THE INTERNAL
IMPROVEMENT TRUST FUND OF THE
STATE OF FLORIDA

APPROVED AS TO FORM
AND LEGALITY

By: /Z’wwx. [01(@'\

DEP A¥torney

Page 3 of 13
Deed No. 31175
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EXHIBIT C

Coconut Grove Playhouse
Criteria for Theatre Partner
November 12, 2008

I Desired Outcome
Coconut Grove Playhouse a private, not for profit 501 c-3 organization that seeks to enter
into a long-term, exclusive, agreement with a theatre partner to provide quality regional
theatre and theatre education programs at the site of the Coconut Grove Playhouse.

II. Models
There are three possible models under consideration:
educational partner
existing producing theater company
existing non-profit cultural organization

[I. Criteria for selection
1. The successful Theatre Partner will have a demonstrated and sustained track record of
success producing regional quality professional theatre, garnering critical acclaim and
community support, and meeting financial budgets.

2. The Theatre Partner will have demonstrated experience presenting and educating
audiences regarding the best of the theatrical lexicon and a reputation for developing
and showcasing new work.

3. The successful Theatre Partner will provide a high quality, professional, theatre
company. The theatre operator will endeavor to become Miami-Dade’s flagship
professional theater, capitalizing on the long established brand of the Coconut Grove
Playhouse. Some hallmark traits of this theatre partner will include:

A focus on quality

Experience cultivating and sustaining resident theater professionals

A reputation for contributing to the development of theatrical literature

A history of collaboration and partnership

A track record of education and training

A reputation for community engagement

e A history of successfully producing programming reflective of Miami’s
diversity

e Proven ability to leverage private sector support

4. The successful Theatre Partner will develop and invest in superior educational efforts
as a part of its core mission and deliver substantial programs to the community.
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Significant relationships with local area public and private K-12 schools and
collaborations with local area colleges and universities are expected.

. The Theatre Partner will have the knowledge base to describe its physical
requirements, and assist in developing an acceptable Phase 1 development plan that
can be successfully executed within the available $20 million bond allocation from
Miami-Dade County. The Theatre Partner will be expected to actively participate in
the planning and on-going development of the capital project.

. The Theatre Partner will work with the Coconut Grove Playhouse Inc. in immediate
business planning efforts in order to manage the impact on operations, and
demonstrate sustainability of the proposed operation, once the facility is developed.

. The successful Theatre Partner will create a board development plan to ensure strong
internal leadership commitment to grow and support the institution and its service to
the community. It will be led by a professional staff, and develop financial plans and
accountability.

. The successful Theatre Partner must have a demonstrated competence in achieving
transparency and public engagement.

. The successful Theatre Partner will bring theater back to the Grove as soon as
possible. Even before the theater building is available, efforts will be made to build
audiences through innovative programs in the community.

10. The successful Theatre Partner will meet standards which afford it eligibility for the

Miami-Dade County Department of Cultural Affairs annual funding by committing to
devote sufficient resources to:

. Achieve national visibility & reputation

o Strive to develop the theater system in the community, working to advance
existing product.

. Provide programming that engages the broad diversity reflected in Miami.
. Produce a full season with on-going year-round programming

. Maintain an emphasis on artistic quality

. Serve as a hub for retaining, attracting and employing theater artists and
artisans in the community

. Provide a leadership presence in arts community

. Engage in strong community partnerships, collaborate with community
cultural organizations and conduct high profile community engagement activities
. Leverage on-going private sector support

. Establish high operational standards and “Best in Class” financial stability
and controls

J Prepare and update a long-term growth strategy
L Re-establish the local and national brand
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Memorandum @

Date:
To: Honorable Chairman Dennis C. Moss
And Members, Board of County Commissioners
From: George M. Burgess
County Manager
Subject: Coconut Grove Playhouse

During the November 8, 2010 Recreation, Culture and Tourism Committee meeting, the attached report
was handed out as a reference to the Oral Report listed on the agenda on the Coconut Grove
Playhouse. As a follow-up action, the Committee requested that the report be forwarded to the Board
of County Commissioners.

In addition, the following items are being addressed in response to the Committee’s request:

Code Violations Being Issued by the City of Miami on the Playhouse Property

At a meeting with the City Manager and Commissioner Marc Sarnoff on November 15, 2010, City
officials agreed to cease issuing building citations to the Coconut Grove Playhouse.
Representatives of the Coconut Grove Playhouse are continuing to appeal the citations previously
issued by the City. Subject to the Board’s review of the attached memorandum, we will review the
issues of building citations and pending litigation as part of the due diligence necessary for the
conveyance of the property.

State of Florida Involvement with Ownership of the Playhouse

In a memorandum issued to the Board on June 3, 2010 we reported that the State of Florida
Department of Environmental Protection (DEP) rejected a request by the City of Miami Commission
to revert the Coconut Grove Playhouse property to the State. DEP referenced the progress being
made by Miami-Dade County as evidence that there is a commitment and an active plan underway
to re-open the Coconut Grove Playhouse. More recently, DEP officials continued to express support
for the County’s plan of action, specifically as outlined in the attached memorandum which was sent
to DEP by our Department of Cultural Affairs.



Honorable Chairman Dennis C. Moss
And Members, Board of County Commissioners
Page 2

e Creating a Public-Private Partnership to Re-open the Playhouse

In order to return regional theater to Coconut Grove, the attached report recommends a public-
private partnership between Miami-Dade County and GableStage, one of our community’'s most
outstanding non-profit cultural organizations. As described more fully in the attached
memorandum, the Board of the Coconut Grove Playhouse has worked diligently to identify a
successor theater company capable of leading the Playhouse into its next era of producing great
theater and cultural activities in Coconut Grove.

Attachments

Assistant County Manager



