Supplement to
Agenda Item No. 8(C)1

MIAMIDADE
April 21, 2015 Memorandum =nm
Date: ’
To: Honorable Chairman Jean Monestime
and Members, Board of County C %&sioners
From: Carlos A. Gimenez dé};‘/
Mayor T
Subject: Supplement to Resolution Approving an Operating and Management Agreement
between Miami-Dade County and GableStage, Inc. for the Coconut Grove Playhouse
Theater

This memorandum is being provided to amend the subject item with the following two revised
documents:

e Operating and Management Agreement between Miami-Dade County and GableStage, Inc.;
and

o Agreement Between The Florida International University Board of Trustees (FIU) and
GableStage, Inc.

The changes contained in these documents are a result of FIU's further review of the documents and
do not constitute substantive revisions. The documents in marked-up format are being provided for
ease of reference, along with the executed versions of the agreements.
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OPERATING AND MANAGEMENT. AGREEMENT BETWEEN

MIAMEDADE COUNTY AND
GABLESTAGE, INC,
‘This Operating and Managemenl Agreement (the "Agreement”) is.onfered iufo this Gy
of , 2015 (“Bffective Date”), by and between MIAMUIDADE COUNTY, FLORIDA,

(the."Couaty’"), a ;}ehtifm subdivision of the State of Florida, ahd GABLESTAGE, INC., a riof for profit
Florida corporation, {"GableStage™and jointly with the County veferred to herein as “Parties”).

WITNTS ETIH:

Whereas, Mrampi)ade County ("County") and, Fiorida Titernational -University (“FIU™) have
enfered tnto a-fifty (50) year lease (*Lease™) for the Coconut Grove Playhouse property located at 3500
Main Iffxghway, Miamal, Fl., 33133 (“Property™) with the State of Fier zda {(“State”), with such initial tern
sammencing on Gotober. 15 2013 {Attachiment & » Lease); flliid

Whazuas, the Lease contained and incorporaied the COcmu[ Grove Playhouse Business Plan
(“Business Plan®), which called for the County to develop a regional theater facil ity (“the Theater™) at the
Property and desighated C‘a’uiﬁStagﬁ as responsible for operating; programming and maintaining the
Theater; and

_ Whereas, on June 12, 2013, Frs Board of Trustees approved the Busitiess Plan and a delegation
of anfhiority for FIU’s President to exeente the Lease; and

Whereas, on August 20, 2013, the Board of Trustees of the: Infernal Improvement. Trust Fund of
the State of Florida (the Florida Cabmei:) epproved the Lease and Business Plan; and

Wheteas, on Qctober 1, 2013, the Bomd of County Commisstoners (“Board™) approved the Lease
and Businioss Plan, by Resolution R-797-15; and

Whereas, the Business Plan called for the- County to enter into an operating agreement with
GableStage thal would cover among other things, opefation and prograimining of the theater, deveélopment
of cducational and community programs with FIU, and wspo;mbihty by GableStage for fundraising
necessary to ensure the suscess of the Theater; and

Whereas, pursiant to the Business Plan, the County interds to cause the Theater to be designed
and buill and intends to allow GableStage to operate and manage (he Theater for the besiefit of residents
of and visitors fo Miami-Dade County, and GableStage desires to operate and. program the Theater for
same; and

Wheteas, the County will vse $5 million from, Serfes 2005 of Convention Development Tax
{CD'T} bond proceeds and $15 million from the Building Betier Cominnities General Obligation Bond
Program project number 299 — “Imptovements to the Coconut Grove Playhouse,™ both approved
specifically 10 implement the capitat project for the Theater;

Whereas, it is contemplated that the State will own the permarent structwies aud fhe
apputtenances on the Property, fhe County will own improvements to fhe Theater that it makes that are
not intended to be permanent, and GableStage will own improvements to the Theater that it makes that
aite not intended o be puman@m (&l improvements not inténded to be permanent ale fickuded in the
term “Theater” as used in this Agreement); and
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Whereas, GableStage will aperate the Theater witl & balanced annual budget, utilizing camed
revenue and conteibuted fncome, along with state, federal .and private futids so that thete can be no
aperational refiamee on funds from FIU, Miami-Dade Cownty or any agency ot instrumentality thereof,
exvept as may be provided fhrough the County’s anpnal competitive grants programs, subjoet to aunual
budget appropriations, and from parldn revenucs gonerated by the Property after the County covers amy
expenses {hat it may have related 1o the Property; and .

Whereas, The fetms and conditions of these professional management services and operating

- obligations to be provided and undertaken by GableStage to the County need to be defined and stated-as

set forth in this Agréemeiil,

Now Therefore, in mirtal consideration of the promises and obligations confaiiied herein, the
parties wish fo enter into the terms and conditions of this Agreement as follows:

A, GENERAL TERMS

Ad  RECITATIONS INCORPORATED

The recitations stated above are incorporated Hto, abd became a part of, this Agresiment as it fully set

forth herein,

A2  PARTIES , , | _
Tlie parties to this Agreeient are Miami-Dade County, a political subdivision of the State of Flogida,
("County"”) and GableStage, Tno., a not for profit Florida eorporation, {("GableStage"). '
Al SCOPE OF AGREEMENT .

This Agreement shall encompass all matiers relating tothe serviees o be provided and the obligations to
be perfonned by GableStage 1o the Couinty and the County's obligations to GableStage in connection with
the design, consbruction, management and operations of the Theater on the Property. GableStage’s
oblipations and sights under this Agreement shall be Tinited to the Theater building: (GableStage shall
have no res;pm;ﬁiﬂli@,_ obligations or rights to vse, operate, manage, Maintain, ocoupy or ofherwise

possess the balance of the Property beyond the Theater (except to maintain: the grounds immodiately

stgrounding the Thedter as sét forth in Section €24 lerein).

A4 TERM AND OPTIONS TO-RENEW

The term of this Agreement is foi a period of tweénty-five (25) years, commmenciiyg with the Rifective
Toate. This Agreement may be renewed for up to three additional terms; the first additional tert to expire
on October 14, 2063 and the second aud third additional tetms to be for 25 years each, all subject 1o
fuitual agieenteit by the County and GableStage. Any additional temis shall run consedutive from the
prior term and in no event shall this Agreoment extond beyond Outober 14, 2113, This Agraement may
he fertninated before the end of the initial or rénéwal terms pursuant to the provisions set forth herein,

AS  THIRD PARTY BENEFICIARIES | _
This Agreement doss not and i not intended to confet any rights or remedies upon any person other than
the Parties: This Agreesnent does not create not establish any third party beneficiaties.

A6 NON-DISCRIMINATION POLICY

CiableStage shall abide by all applicable federal, state, and local mandates with regard to its employment
hiring practices, promotions, u$e or rental of the Theater, or in any other tespect; mest nrovide. equal
access and equal opporfupity in employment and services; and shail not discriminate on the basis of race,
colod, relighon, ancediry, national ovigin, sex, pregnancy, agk, disability, marital statos, fainilia) status,
soxual orientation, pender identity, gender-expression, physical ability, or status as a vietin of domestic
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violence, dating violence, or stallking, all in accordance with Title V1 and Title VI of thé Civil Rights Act
of 1964, thie Age Disctimination Act'of 1975, Title IX of th¢ Education Amendments of 1972 as amended
(42 U.S.C. 2000d ¢f seq.), the Americans with Disabilities Act (ADA) of 1990, Section. 504 of the
Rehabilitatlon Act of 1973, and Chapter 114, of the Code of Miani-Dade County, Florida.

AT PUBLIC RECORDS

Ducuments pertaining to obligations and responsibilitics of GableStage in carrylug out the terms of this
Agreement-ars subject fo public records liw. Pursuant 1o Florida Statutes 119.0701 (2), GableStage apteos
to comply with Florida’s public records law, specificatly to: {a) kegp and maintain public records. that
ordinarily and nécessarily woiild be required by the County in order to pérforn the sérvice (usg, operation
andfor managemeitt of the Theater); (b) provide the publio with aceess to public records on the satne
terins and conditions that the County would provide the records and 4t a cost thaf does not exceed the cost
provited in Florida Statutes Chapler 119.07, et seg,, ar as othérwise provided by law; (¢} ensure that
public records that are exempt or confidentfal and exempt from public records disclosure requirements are.
sot diseloged excdpt as authorized by law; and (d) meet all requitemiénts for retaining public records and
transter, at no-oost; fo the Coundy all public records in possession of GableStage upon termination of this
Agreement and destroy any duglicate public regords that are.exempt or confidential and exempt from
qpublic recards disclosure requirements. All records stored electronivally must be provided to, the Comnfy
i 2 format that is compatible with the information technology systems of the County.

The County acknowledges that certain records of GableStage or Information relating fo the use,

management or operation of GableStage and the Theater (fncluding bot not limited artistic programming
arcas snch as agreetments with artists and arts organizations and for private sector philanthiropic support
and fundiaising), may ot be public records, may be considered trade secrets information that is
propeistary and confidential, o may otheywise bs exempt from distlosure under applicable public
vecords” Jaws, The County shall notify GableStage if the County receives a request for disclosure of aity
infarmatioh that GableStage: has Informed the County that it reasoniably believes i trade secrot
infarmation, or that is otherwise exempt frdm disclosure, so that GableSiage may vigorously initiate or
defend any claims or disputes arising from efforls by other entities fo cause such information fo be
disclosed. The County shall have no liability for any disclosuté {a) which the County-detesiines in good
fuih is required by applicable law, or (b) of information the County had not been advised way trade sperof
or exempt information, . '

A8  RECORDS

GableStage shall kecp its finaricial books and records in dccardance with penerally acoepted actounting
principles. All books. and records of GableStage, financial or otherwise, shall bekept in Mismi-Dade
Cotinity, Florida uuder the oustody and contro] of GableStage. The County shall hiave a right o audit and
inspect all books, records and aceeunts of GableStage relating to its use, operations and/or management
of the Theater at all thnes during flie ferm of this Agreement and for a period of thres {3) vears after the.
expiration of this Agrecment, All bank accdunts and deposits of GableStage shall be n institutions
Iocated within Miami-Dade County, Florida., Failure by GableStage to comply with any provision of this
Section shall be canse for fermination of this Agreement.

A9 ASSTGNMENT, SUBCONTRACTING AND SUCCESSORS

GiableStage shall not assign i subcontract this: Agreenient or any porlion therpof, not any property
associated with this Agreement, withont fhe prior written appreval of the County, specifically through its
Bogrd, Ary tinafiproved assignment or subconiract shall be grounds for immediate termination of this
Apreement,  To 'the exfent that the County approves of gny assignments and/or suboontracts, if i
understond and agreed that all assignees and subcontractors shall be subject fo all of the terms and
conditions of this Agrestment and that GableStage shiall eontinue to remain responsible and lizble for all
obligations under this Agreement and for all actions of its assighees and/or stbcontractors, This

o F
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"pmwswn shall nat limit the authority of GableStage to enter into agreements that a non-profit theater
company uiilizes for the professional management of a theater, including but not limited to concession
agvbements, agieernents with vendors for the maintenrice and sepair of the facility, rental. ot lm,me
agreemenis for the temporary use of space in the Thealer, or agresments with FIU for FIUs use of the
Theater.

B. DESIGN AND CONSTRUCTION OF THE THEATER

BRI REDEVELOPMENT OF THE THEATER

GableStage understands and dclaowledges that fhe Coupty 18 fn the process of plabning for the
wdeve!opment of the Theater and the Property, In accordance with. the Lease and related agresments,
the County is directing and overseeing the. Business Plan and is entifled to all benefits yelated thereto and
workiog with the State and FIU in suoh matters a5 contémplated by the Lease and Business Plan,  The
County antioipates awarding e contract to an architectinal andfor engincoting firm sometime n 2015 in
order to commence the master plannig, thereafter the design, and ultimately 1 the solicitation of a
constristion. confractor in order to undertake the construstion of. the Theatet. The County has no
obligation andfor duty fo GableStage to construct andfor undertale any redevelopment. of the Property
fricliiding, spedifically, the Theater, t The County has sole and absolife discretion on whether, when and
ow it:shell redevelop the Theater and the Property, subjest to the Business Plan. To the extent that the
County does oot construct the Theater, renovate the Theater, and/or mdevsiop the Pr Operty;. then the
County shall have no liability {0 GableStage whatsoever. If the County has not completed ihe
construetion of the Theater on or before the maximuin timeframe allawed in the Business Plan, then this
Apgresment shall b8 asutomatically {ériminated as of that date, be null and void and be déemed ofno further
foroe and effect; unless extended by mutual agresment of the Parties.

The County, aid not GableStage, shall contract for and manage any design and construction of the
Theater. The County shall sefect; in its sole and absolate discretion, any copsultaiits, design professionals
and/or contidefors for dny 19:16?6:&0;3111&11{ of the. Theater and thie Pr operty. Further, the Couity shall
plowde direction and shall decide, iu. ils sole and ahsolnte discretion,. any master plan for the Property,

any design parameters and specifications for the Theater, and any vopstruction cotilracting mothod, cost

and/for improvesients for the Theater. The County shall consuli with GableStage Tor-its veview and

recommendations regarding any design and construstion of the Theater but shall have: no obligation o

undertake of agree o any fecommendations: provided by Gabie‘ltag& Subject to svaileble financial .

resources, the County shall consider the facility needs of GableStage in order to develop the Theater it a
manner in which GahleStage cau offer the scops aid qzraiity of programs and, activitiés of & regional

thedter company ds deseribed in ‘the Business Plan in the Lease. GableStage shall direct ali

communications regarding the redevelopment of the Theater aid Propeity to the County, specifically to

the Deparimeit of Cultural Affairs, and not directly o the consultants, design professionals and/or

sontractors hired by the County for the Theater project.

B2  CHANGES OR ADDITIONS BY THE COUNTY

Provided the County provides GableStage with prior written notice, the County may, at any time, and
fromn tine sud tishe, vhilaterally: (o) make or }361’1‘1)11 c}mrzgaq of revisions 1o the struoture of the T heater,
the Property and/or the surrounding grounds, inchading but ot limited to, parking, walkways, sidewalks,
pathways, driveways, green spage, and additions, expﬂmitmb, alterations and/or rearrangements of the
Theater; and (b) make or permit any chanfies to any sign affixed o the exterior of the Theater. Should,
for any reason, the County elect to perform any repails or dlterations to the Thealer, there shall be no

allowange nor refimbursement to GableStage for any logs or dimirmition of its income and revente arising

from any mterruption of its business.nor shall there be any liability on the part of the County by reason of
inconyenience, annoyancs or injury 1o business ansmg fiosh the County mﬂkmg mp;ms, 31&31&11(?1‘13,

ot
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additions, improvements, restorations or replacements in or to the Theater, or to any portion thersof, orto
the fixtires, appurtenanicés, or Squipment thersto, The County agiees, however, thal any such ropairs;
alterations, addiiions, improvements, restorations or replacemeiits shall be made with g fginimum smount
of inconvenience 1o GablaStage, and that the Connty will diligently procdeed therewith to completion.

B3 IMPROVEMENTS BY GABLESTAGE

B3.1  County Approval

Any permanenf improvements, changes, or alterations to the Theater or Property contemplated by
GableStage shall be subsnitted in writing for review and approval by the Cowity Mayor, or his designee,
and are sublect to the Lease and related agreements, GabloStage agrees to provide the County with COPIES.
of any and all plang and spesifications pertainiag to such Improvements at least sixty (60) days prior to
secking approval of such plans and specifications from the appropriate building departinent, and/or any
oftier governmental permitting or regulatory entity or agency. GableSiage further aclnowledges and
agrses that any and all constiuetion must be competitively bid in accordance. with, andfor required by,
Sacton 255,20, Florida Statutes.

B.32  Quality of Improvements

GableStage shall cause any and all improvements to be performed competently and i a good and
workmanlike manuer by duly qualified and licensed person(s) or entities, nsing first grade hatérials, and
performed o completion without unnecessary interference with; or disruption o the nearby property
owners andfor nelghbois. -

B33 Performance Bond

GableStage agrees that priot fo cotmiencing auy construction, installation andfor repair work, including
the urchase of supplies and/or materials from materialmen and suppliers, GableStage shall ebtain and
dsliver to the County, 4t'its sole cost and expense, & payiment and performance bond, or sush other
alternate form, of security, cach which meets the requireinents, as applicable, of Section 255.05; Florida
Stamies, as s6t forfh bielow, not less than fen (10) days prior to the anticipated purchase of supplies and/or
‘materials, commensement of the construction, installation and/or fepaiis. Said payment and performance
Bond(s) shall name ths County, FIU and the State of Florida as additional payees and obligees, the form
of stich bonds shall be as provided by Section 255,05, Florida Statutes and each shall be i the amonnt of
the entire cost of the constraction, installation, and/or fepair project repardiess of the sowce of funding.
GableStage shall be responsible for recording the bonds in. the public records of Miami-Dade County,
Tlorida, and providing notice to subcoitractors and suppliers, as reduired by Section 255.05 of the Florida
Statutes, Said payment and performanee bonds shall be naintained in full foroe and effect for the duration
of airy constrietion, installation, and/or repair work.

B34 Paymentior lnprovements .

GableStape shall implement County-approved improvements at ity sole cost and cxpense and shafl
promptly pay all persons or entities furnishing labor and material with respeot-to any work petformed by
CiableStage and/or ifs contractor, anid shall obtait and deliverto the County "releases" or watvers of liens
from all pariles dotng work:on or about the Theater and/or the Proporty, along witl an affidavit ficm
GubleStage stating that all bills arid/or invoices have been paid with regard to sueh work and that there
areno ontstanding obligations opwed with tespect to any such work.

B4 FURNISHING, FIXTURIS, AND EQUIPMENT INSTALLED BY GABLESTAGE

GableStage shall furnish and install all finnishings, fixtures and equipmentnesessary for the operation of
the. Theater that have not been instailed by the County, All fumishings, fixtures and oquipment acquired
for the facilily shall be of a high quality, and as good as or better than that what is. found at similar
facilities. GableStage shall afford the County the opportunity to review and comment upon in advance the

P
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seleotion of all furnishings, fixtures and squipment for the Theater, GableStage shall obtain the written
approval from the County for any alterations or modifications te the Theater necesgary for the installation
of any firnishings; fixtures, and/or equipmént. Following the installation of any edditional equipment,
furnishing, fixtores, and improvements which the Cownty shall review from time to time, GableStage
shall provide to the County a statement setting forth a complete description of the 5poon‘“ ie equipment,
furnistiings, fixdives, and/or improvements and the date upon which the fnstallation of such equipment,
fimishings, fixtures, and/or improvements were installed and/or completod, and their respective costs,

GableStage agrees that all equipment, furnishings, fixtores, and hmprovements provided shall mest or
exceed the reqnitements of all applicable building, fire, pollution, and other related codes. Upon the
expiration or early tevmination of this Agréemeit, Grdbie?mgc, reserves the #ight 16 remove the furnishings
and equipment provided and paid for by GableStage with non-County funds, so long as the removal of'
such fuenishings and equipment will siot result in damags to the Property, and so long as the fornishings
and equipment are not otlierwise. subject to any type of lieh, entumbrance, and/or obligation under this
Agreement.

BE  BIGNS

GableStage shall-maintain all sigrage it gooid condition and appenrance, Any chiabges, additions, and/or
alterations to permenent extorior mgn(e;} on the property, including, but not 1muted to, any monuigent
sign, marques, ¢fc., ust first be approved in writing by the County, and any cost of painting, preduction,

andfor tﬂstaﬁatloa shalf be paid by GableStage. Said permarient mgm%c including any decoration,

lottering, advertising material, or any other thisg of any kind or najure, must also be pre-approved by the
County, in addition to any m:ld sil other governmental authorities having juﬂSd]UﬁlGﬂ over the Property.
The Cotnty's approval mist be by the County Mayor, or the County Mayor's desigoee. Ay daimage or
unsightly condition ceused fo the Properiy because of, or dne fo, said signs, shall be. satisfactorily
sorvectad or repaired by GableStage; to the County's satisfaction, af GableStage’s sole cost and egpense.

C. OPERATIONS AND MANAGEMENT OF THE THEATER

C1  COUNTY RIGHTS ANII OBLIGATIONS

1.1 Coundy-funded Repairs

The County shall provide funding for structural repalrs, a5 may be required, to the roof and estertor
envélope of the Theateyr, subject to an annual budgeted allosation adopicd by the Board of County
Commnissioners in the Bgatd s sole and absdlute disoretion. Repairs requived to the rool and/or the
exterior envelope of the Theater reqiired a5 a résult of acts of GableStage, its employees, vendols,
licensees, eto,, or that ate the result of GableStage’s failure fo perform routine maistenance. of these
building syqicms shall be the responsibility of GableStage. GableStage shall provide the County with &
tecommetided capial repalr budgét aid nécessary 1igt of tepaiis as part of its annual budget submitial te
ihe County as set forth in Section C.2. ‘ ' B

C.12  County Inspections and Right of Enfry

The County shall have the authority to make periodic reasonable inspections of the Theater and. iis
operations, along with any afid all equipment, furnishings, fixtores andfor fmprovemsits during the
normal op{,mt:ﬁg hours thereof to defermine whether GableStage is operating. in compliance with the
termis and provisions of this Agreement. The Counly shall have the tight to enter the Theater, and the
Property to piake emergency tepairs, alterations, replacements, or 1mpmvmnen‘§b as, the County deems
necessary, but the County assymes no obligation (o make any such repairs, alterations, replacements, or
improvements, other than those expressly provided for in this Agréement. The County agrees, horwever,
that any such repairs, alteralions, wplmemenﬁ or improvements shall be made with-a minimum amount
of inccuveniehee to GableStage, and that the County will dili geﬂf_ly progeed therewith 16 eompleiion,
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C2  GABLESTAGE RIGHTS AND OBLIGATIONS

C¢.2.1  Permitted Uses and Equal Aceess _

The County grants to GableStage the exclusive tights to, and GebleStage agrees to, use, manage, and
operate the Theater as & facility primaiily for the presentation of performing arts, cultural, recreational,
and educational dctivities.. GableStage acknowledges and agrees that the Theater shall be utilized for the
benefit of the public and community interest and welfare. GableStage agrees to keby the Theater apen
anid properly and safely maititained for all Miami-Dade County residents and to allow all Miami-Dade
County residents egiial access and use of the Theater and not diserimiinate when charging facility
admission fees, GableSlage shall not use, operate, munage, suffer the use of or permit the use of the
Theater or any part thereof ¥n afty wiafiney; o anything done tlierein or brought or kept thersin, which
would in any way: (i) viclate.any of the terms or‘conditions of the Lease andforany agreethents between
the Coutty and FIU regarding the Coconut Grove Playhouse; (i) violate any legal requirement or
insurance requirementsy or (i) impairany of the State’s, County’s or FILPs vight or interest in the Theater
o1 Propertys

C.2.2  Comnencéient of Obligations

GableStage shall commedoe operations and managesient of the Thealer upon the receipt by the County of
a certificate of substantial completion of {lie construction of the Theater (“Coninencoment Date”).
GableStage shall thersafter continuously and uninterrupiedly use, operate and maintain the Theater for the
purposes outlined in this Agreement until the expiration or earlier termination of this Agreement.
GableStage shall not discontinue s operations for any consecutive period of fhivty (30) days or more
without the prier writlén consent of the- County via jts County Mayor or Mayor’s designee. Any failure
of GableStage to continue its operations, as sef forth herein, shall be deemed an event of defaull and, as &
vesult thereof, this Agteement may be terminated,

C.2.3  Quality of Services

GabloStage shall operate abd matage the "Lhoater on behalf of the County using the highest depres of
professionalism. GableStage' shall have at.the Theater adequalely trained personnel and staff to provide
services to customers, tsers, patrons, visitors and/or giests, GableStage shall have sole ariistic control
aver its theater programming, educational and outroach activities and ofher events that it presents. If any
governinintal approvals; licenses or permits shall be required for the proper andfor Jawful conduct,
aperations and/or management of the Theater, then GableStage shall, af its expense, duly procure and
thereafter maintain such Heense or permit and shall af all times comply with the terms aiid conditions of
stich pereit or license.

3.4  Malitenance nad Utilitios _

All repairs, refurbishment and redecoration of the Theater shiall be the obligation of GableStage,
excepting those ftems outlived in Section C.1, which shall be-the responsibitity of the County, GableStage
shall provide and shall be solely responsible for the cost and expense to use, keop, maintain, and repair
the Theater, including its immediately surrounding grounds and excluding othet stiuctutes that may be
built on the Property, either simuliancously or in the future, which shuctures may include a parking
garage and/or an additional theater, GableStage’s obligations shall include, but not be limited for
maintenance, cleaning and upkeep of all buiidiz-xgsystmns, janitorial services, pest exfermination, sewer,
trash and garbage collection sépvices, utilities, slectrie, cable, phone, internet, and security services, ote.
Upon failure of GableStage to maintain-the Theater as required by this Agresment, the County may, aftor
thirty (30) days® written notioe to GableStage from the County Mayor or:Mayor's designee, or sooner if
deemed an emergency, enter the Theater and perform aty mainfenante of repair nevessary 1o safeguiard
the County’sinferest and shail bill the cost thereof to GableStage.
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2.5 FPro-Formaand Annual Budget
GableStage. will develop. a full operating pro-forta as 8 S-yénr operating forecast for the Theater fi
cotrdination with a managemént consulting firm hired by GableStage. GableStage shal! consult with the
Counly during the development of its pro-forma and the County, through s Department of Cultoral
Affairs, shall cooperate with and agsist GableStage with. developing its pro-foima, After the: design for
thie’ Theater fs complete and before the County roceives its certificate of substantial completion for the
Theater, GableStage shall prepare p detailed operating budget for the first year of operations of the
Theater which shall be subjeat to the review by the Counly Mayor, or the Mayor’s designee. GableStage
shall maintain the same fiscal vear as does the County such that its fiscal year will commence October 1%
and end on Septemiber 30° of the following year, GableStage shall subinit fo the County by Februazy 1%
of éaoh year the entire annual operafing budget. for the Theater, inchuding ail classes “of revenues and
e.xpem&'sim es, forthe coming fiscal yenr, mck;d;ng a yeconmienided eapital ropair budget and necessary list
of repaiis in atcordance with Section C.1.1. GableStage shall subinit to the Courty annual reports and.
annudl independent andits conducted by « Certified Public Acconntant on or before December 31st of
cach year for the fiscal year ending inthe fnunédiately prior Seplember 30th, Annual teports shall consist
of () a swnmary of the programming and marketing activities of Gal 3Je$tage$ (b} & balance sheet; {c) 2
statement of revenugs and exponditures; and (d) a sfaterent of changes In fund balatice since the prior
sibrmittal,

2.6 Gablestage Agreement with Florida Internafional University (FIU)

- GableStage wilf provide FIU with certain nyufually agreed upon rights and benefits that take into account
the gouls of the Business Plan for FIU’s students, faculty and the commiunity, These benefits inchude, but
dre not limited to, joint marketing, signage and promotion; GableSiage abd FIU faculty and staff
affilistions; workshops aud master classes; and use of the Theater. The agreemont reached between
GiableStage and FIU i3 atlached hereto and is incorporated herein by referénce (Attachment B).

(2,7 TFees and Revenues

The County shall not be entitled to keep any revemies téceived by UableStage from the rental of spaces
in, or use of, the Theater, the sale of-tickets by GableStage; revenues from concession sales, and any mim;
reveitue generated by (j’iblegiﬁgﬂ Neither the County nor GableStage shall be entitled o any ronfal,
management or operating foes from the other for the use, opmauon and management of the 1 i}eatm nor
shall the Comnty establish any admission charges or fees for'the Theater, GnbleStape shall establish tmi(f:t
prices, concession sales rates and all other Tecs and rates incidentd] to the opdration of the Thealer
consistent with sound management practices and with the objectives of maintaining & balanced budget
and presenting programs and astivitiss that are affordable to {lie public.

C.2.:8  Operational Regpousibilities

GableStage shall provids al} theater and property manag,emen’t aceounting, advertising, public relations
and fegal services reguired for the operations of the Theater, Teis the intent of the Parties that GableStage
will bave authority and responsibility over the day-to-diy operation of the Theater and all activities
oceusring fhers, and tliat it shall use the revenne genérated by the use of the Theater fo pay the expenses.
associated wifh (ho operations of the Theater, GableStage shall apply for available state, federal and
private gragt money to help pay for these expenses. GableStage shall have the éxclusive authordity o
determine space allocation and scheduling within the Theater. All coniracts; licenses and agreements
entered into. by GableStage in connection with the management of the Theater qhaE ‘be i its own name.

€29 Obligations and Debt

GableStage shall be zespon&hia for the collsction of Ungaid obligations due as a vesult of the use or
operation of the Theaster and the County shall have no responsibility therefore. GableStage shall not
cause any liens or encumbiances 1o be placed on the Theater or the Property and shall not be enfitled o
use the Theater, Property or any fixtures, furniivre or equipment of the Theater provided and/or paid for
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by the Couty &s seaurity for any loan or indebtedness,

.2.19 Taxes ‘ .

GableStage acknowledges and agrees. that if af any time during the-term of this Agreement, or any
renewal or extension thereof, 1 tax, charge, levy, imposition, or excise is pladed or ¢therwise tmposed on
the Theater, then GableStage shall be solaly responsible for the payment and satisfaction of any such tax,
charge, Jevy, imposition andfci exgise. GableStage acknowledges and agrees that it shall be solely
responsible for any and all applicable sales and use taxes arising out of performances or events at fhe
Theatér and all other applicable taxes relating to'its oparation and matiagement of the Theater and it-shall
also be responsible for all municipal, county, or stato taxes assebsed against any occupancy intetest of
personal property of any Tind ornatuig, owned by or placed-in; upon or abowt the Theafer by GableStage,

D. INSITRANCE AND INDEMNIFICATION

D ACTS OFOTHERS

The County shall not be responsible or lisble to GabléStage, or to those claiming by, through or under
GubleStage, for any loss or damage which may be wceasioned by of throngh. the acts or pmisiions of
persbng coming (o or upon the Theater or the surronnding grounds for any loss or damage resulting fo
such entity or to GableStage for themselves or for petsoial properly from actions or activity by such
person(s) or entities at the Theater and/or Property. Further, the County shall not be respongible or liable
to GableStage, or to those claiming by, firdugh or under GiableStage, for any loss or damage which may
be. oconsioned or caused by actions ot inactiens which are the direct or indivect canse of any breaking,
burstiniy, stoppage; or leaking of water, gas, yewer, electrical, telephone or other utility pipes and/orlines,

D2 INSURANCE REQUIREMENTS FOR GABLESTAGE .

Throvghout the ter of this Agreement, GableStage shall maintain i foree the following msuraice and
shall furnish to Miami-Dade Couuty, Department of Culturnl Affairs, 111 N.W. Ist: Street, Suite 625,
Miami, Florida 33128, Certificdte(s) of Insutance which indicate that insurince coverage has been
obtained which meets the requirements as outlined below:

' A:  Worker's Compensation Insnrance for all employes of GableStage as required
by Flotida Statute 440,

B. Commersitl General Liability Josurance on a comprehensive basis including
praducts liability and Hquor fability; in an amotint fiot Jess than $1,000,000 combined
single limit per occurrence for bodily njury and property damage. Miami-Dade County
must be shown as an additional insured with respect to this coverage.

C. Automebile Liability Insurance covering all owned, non-owned and hired
vehicles used in contection with this Agteement; in an amount not Jess than $500,000
combined single limit per ocoirrence for bodily injury and propesty daniage.

D. Property Jnsurance in the amount of §5,000,000 for all p@!:ﬁs' excluding namex]
windstorm covering the structure(s), Miami-Dade Comnty shall'be named as a loss payce
with respeot 1o this coverage. This litnit may be adjusied at the sole discretion of Wiami-
Dade County as necossary to conform with the County’s All Other Peril deductible.

B, Property Insurance on a special causes of loss form for 100% of the replacemuit
valus of the contents and fmprovements owned by Gablestage: Miani-Dade County will
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1ot be responsible for damage to contents owned by Gablestage br improvements to the
Theater that Gablestage nakes that are not intended to be pentianent,

., Business Hnterruption Isurance in an smount suffivient to adequately cover
colrtifning expehsés.

Al Policies must be written on & primary basis; non-conttributory with any othier insurance coverages
and/or self-nsurance cavried by Miami-Dade County,

AT Policios must inelude &' Waiver of al) Rights of Subrogation agaitist Miami-Dade County.

All tnsurance policies. roquired above shall be issued by compenies anthorized 16 4o bustness under the
laws of the Stats of Flarida, with:the following qualifications:

The Company must be rated no jéss than "A- g to management, and no less than "Class VI" 4y to
financial strength, by AM. Best Company Oldwick, Now Jersey, or its equivalent, subject to the approval
of the County Risk Management Division,

OR
The: Company. must hold a valid Florida Certificate. of Avthority as shown in the latest "List of All
Insuranceé Cormiparies Authdrized or Approved o Do Business in Florida," {ssued by the Stare of Hmié&
Diparlment of Finanoial Services and are members of the Flotida Guaranty Fund.

D3 INDEMINIFICATION

GableStage shall dndemnify and bold harmicss the County and its officers, employees, agents and
fistmmentalitios from any and all Hability, losses or damages, Including atlorheys’ fees and vosis of
defense, which the County or its officers, employees, agents or instr umentalities 1ndy inour as a resuit of
ciaims, demands, suits, causes of actions or proceedings of any kind or nature arising out of, relating to of
msu]tmg from the petformance of this Agresmeiit by GableStage or' it$ employeas agents, servants,

pariners, principals or subcontractors, GableStage shall pay. all olaims aud losses  connsctions thevewith

and shall investigite and defend ail claims, suits or actiony of any kind or pature iy the name of {he
Cowry, where apphicable, mc]udmg appellate proceedings, and shall pay ali costs; gudgmeﬂm, and
atlorney’s fees which may issue thereon, GableStage expr essly anderstands agd agrees tlmi Ay sIasce
protéstion requiréd by this Agreemerit or otheiwise provided by GableStage shall in o way limit the
responsibility to indemnify, keep and save harmless and defend the County or ifs officers, employees,
agents and msnumentaimcs as herein provided,

The County does hereby agree to indemnify and hold harmless Gabl eStage to the extentand within the
limitatiofis of Section 768,28 Fla. Stat,, subject to the provisions of that Statute whereby the County shall
not be held liable to pay a person injury or properly damege claim or judgment by any one person which
exceeds the sum of $200,000, or any claim or judginenis of portipns thereof, which, wheii totaled with all
othet docirrences, exceeds the sum of $300,000, froin any and all personal injury or property damage

claims, Habilities, losses and causes of action which may arise solely ns a result of the negligence of the
County. However, nothing herein shall be deemed to tndemnify GableStags from any labifity or claim
arising out of the negligent performance or failure of performance of GableStage or any pnrelated third
party.

I GABLESTAGE FVENTS OF DEFAULT
Any of the following situations shiall be an event of Default:

) A material failore to observe any provision of this Agreement;
@ Failure to propetly or adequately maintain and secure thie Theader;
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(3} TFailure to remedy any condition pasing 4 threat o the health or safety of the public;

()  Failwe to operate, program and market the Theater as regional thester and fajlure to provide
anhual.seasons. of quality theatrical and performing atts evenls and edneation and owireach aolivities for
the benefit of the residents of and visitors to Migmi-Dade Covnty; provided, however, that GableStage
shall not be held responsible for hurricimes, Acts of God, eivilinsurrections or riots;

%) Failure of (ableStage to remaid solvefit or to operate the Theater in 2 fiscally responsible
manner; mdfor

(&) Failiwe of GableStage o observe any other sovenant or obli gation set forth in this Agreement or
to operate and manage the Theater in compliance with all federal, state; and Tocal laws,

B, TERMINATION

1 TERMINATION FOR CONYENIENCE, o

(FableStage may:terminate this Agreement for its eonveniehee spon two-tmdied and soventy (270) days’
prior writien tiotiog to the County atany time dfter the Effective Date. The County, through the Mayor or
the Mayor’s. designee, may teimiiinate this Agreement for its convenience upon two-hmidred and seventy
(270) days’ prior written notice to GableStage at any time after the Effective Date, provided that the-date
of termination 15 16 take place before the Comitiencoment Date.

F2  COUNTY TERMINATION FOR DEFAULT BY GABLESTAGE

1F an avent of Defavlt as set forth it Asticle B his oceurred and GableStage has not begun-to cure the.
default within fiffeen (15) days ofier the Clounty furnishes written notice of the Defmili, then the County
shall instifute the Dispute Resolution Procedure destribed in Seetion F.3. If d resolution satisfactory to the
Gounty Mayer is riot achloved &s a result of the Dispute Resolution Proceduie, then the County may
terminate this Agreement upon sixty (60) days priot witten notice to GableStage, GableStage may appeat
this fermination, within fifteen (15) days, to the Chief Judge of the 11th Cireuit Court, -

B3 DISPUTE RESOLUTION PROCEDURE _

Tn fhe event the County and GableStage aré tmable to resolve their differendes conicerning any dispute
of claim arising nnder or relating to the Agreement, except those that may avise pursiant to the provisions
of Sectlon A.7 of this Agreement relating to public tecords, (referred to -~ ag & "Dispue®), either
GableStage or the County mey initiate adispite in accordance with  the procedure set forth in
this Section, Bxbaustion of these procedures shall be a precondition 1o any lawsuit permitied heréunder,
Pending final decision of a Dispute hereundet, GablsStigo shall progeed diligently with the performeance

of the Agrsement:

Any-and all Dispules shall be decided by a designee (“Flearing Officer™) appointed by the Director of the
Department-of Cultural Affairs, or sucdessor Connty Deparlinent (“Director™), The designee can be any
individual selected by the Director, including but not Hmiled to the Divectar himiself, miother County
employee, g expert in the subject area of the Dispute, an attorney experienced in arbitrations, or & retired
fudge. The Director shall select and appoint the Hearing Officer upon a timely request made under this
Seetion For the initiation of the Dispute, '

As goon as practicable, the Hearing Officer shall adopt a schedule {or GableStage-and the County to file
wiitteri subinissions stating thelr respective positions and the bases therefore. The written submissions
shall include copies of all documents and sworm stitemerts in affidavit form from all witnesses refied on
by each party in-support of is position Within 20 working days of the date on which  such written
subtnissions are filed, tiie Hearing Offioer ghall afford each party anopportunity 4o present a maximum, of
one hour of argument. The Hearing Officer may decids the  Dispute on the, busis of the alfidavits
aiid other writien sibmmissions i, in his opinion, thers is po issue of malerial fact and the parly Is

-t
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entitfed 1o a favorable resolution pursuant to the terus of this  Apgreement. As part  of sych
decision, the Hearitig Officer  ghall determiine  the timeliness and sufficiency of each notice of claim
and clajut 4t issue a8 provided in this mticle. The Hearing Officer shall have the authority to rule on
questions of law, including disputes over Agresinent. nﬁzezpwtatmm sind to resolvd cladms, or porticas of
claims, via sumiiiary judgment where thére are no dispuled issues of material fact. Fuﬂbemm:c, the
Hearing Officer is authorized by both parties to strike-elements of claims seakingrelief o damages not
available: under the Agmem&ﬂt (such as, but pot limited to, claims for lost profits, off-sife oveihead, loss

of c’fﬁmmcy or produetivilty claims or claim's preparation costs) by suminary disposition..

In the ¢vent that the Hearing Officer déteimines that the affidavits or other written submissions

present issues of material fact, be shall allow the presentation-of evidence in the form of lay or
expert testimony directed sclelyto the issnes which Le may specifically 1derzi1fy o require factyal
resolution, The testimonial portion of the provess shalf not exceed one day in dutaiion per  side,
including opening stetements and  olosing arguments, if alfowed by the Hearifig Officer at his
reasonable diseretion,

No -formal discovery shall bo allowed in, calinestion with any procecding under this Section,
Notwit histanding the fomg,emfm both parties agree.that all of the audit, document. ump\,etmn, information
and documentation 1*equ11 ements set forth elsewhiere in this Agresment shail femain in force and effeot
throughout the proceeding, The Hearing Officer shall not schedile fhe = hearing untii both  parties
have fnade all their respective records available for inspection and reprodyction and the parties
bave been afforded ressonsble time to awalyze the records. The conitinued failure of o parly
o comply with  the document mspectmn examination, or submission requirements set forth v this
Agmmmnt shall comstitute & waiver of that party's claims and/or defénses, as applicable, Henisay
evidence shall be admissible but ghal] fiot form the sole basis for any finding of fact. Failwre of any party
to participate on a timely basts, fo cuc:perait m the proceedings, of to furnish evidence it support or
defonse of @ olaim shal] be a eriteria in determining the sufficiency and validity of a claiin.

The Hearing Officer shall issue a written decision within 15 working cays after conolusion of any
testimaonial pmcet:dmg and, i ho testimonial is conducted, within 45 days of the (iling of the last written
submission. This written decision shall set forth the reasons for the disposition of (he claim and 4
breakdown of any specific issues or claims. The decision of the Hearing Officer shall be conclusive, final
and binding on the parties, subject only 1o the limited right of review specified in paragraph F.3.7 below.

If sither party wishes to contest the deoision of the Hedring Officer, such party may commence an action
in a cowrt of competeid juisdiction, within the periods preseribed by faw, it being nnderstood that the
review of the court shall be limited to the question of whether of not the Heai ing Officer's determination
was arbittary and capricious, nnsup;:teﬂeé by ‘any wm;:atsni G\’idﬁﬁQB, of 50 grossly erroneous to
evidenoe bad faith, ' '

¥4  EFFECT OF TERMINATION

Upon términation, the Theater and all its fixtures, fornishings and equipment belonging to the Connty
shall be returned 1o the care and custody of the County. All persanal property and agsets of Gab%eSiag@
shall be removed by GableStage from the Theater upon termination,

G, INSPECTOR GENERAL

Gl MIAMI-DADE COUNTY INSPECTOR GENERALREVIEW
According to Section 2-1076 of the Code of Miami-Dade County, as amended by Ordinance No. 99-63,

.
T
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Misini-Dade County bas eatabfished the Office of the Tnspector Genersl (G} which may; on a random
basis, perform audits, inspections, and réviews on all County contracts, thiroughott the duration of said
ocortracts, Upon writlen notice from the County, GableStage shall make available to the 1G, all requested
secords and documentation pertaining fo this. Agreement for inspeetion aiid reprodustion: The County
shall be responsible for the payment of these IG services, and under no circutmstance shall GableStage’s
cosfs or expenses, be fnclusive of any charges relating to these 1G services. Any reasonable and
necessary copies required by the 16 shall be made at the 1G’s expense. The terms of this provision
herein, apply to GableStage, it§ officers, agents, and employees, Nothing contained iu this provision shail
impair any independent right of the County fo conduct an andit or mvestigate the operations, activities
and performance of’ GableStage in conpection with this Agreement. The terms of this Article shall not
impose any Lability en the County by GableStage or any third party.

G2 INDEPENDENT PRIVATE SEGTOR INSPECTOR GENERAL REVIEW

Pursgant to Miami-Dade County Administrative Order 3-20, the Cousty has the right 1o refain the
seivices of an Independent Private. Sector Inspector General {(heteinafier “IPSIG"), whenever the County
deems. it appropriate 0. do so. The TPSIG mdy be engaged to aizdit, investigate, monitor, oversee,
inspect and review the operations, activities and performance of the Parties in connection with this
Apreement. '

U MISCELLANEOUS PROVISTONS

H1 NOTICES '

When any aotice Is required fo.be given by this Agreement, it shall be delivored by certified mail, tetury
receipt requested to the parties at the addresses listed below, or such other address as s furnished in
writing to the other party:

To the Cownty: Comuty Mayor
NMiami-Dade County
TILNW, 1 Street, Suite 2520
Miami, Florida 33128

sopy-to: Conirty Attorney
To GableStage: Chaie/President, GableStage, Ing.

B2 INDEPENDENT CONTRACTOR RELATIONSHIP
The Couniy and GableStage acknowledge and agree that they arve independent entities and neither

GableStage nor any of ifs employees or-officers shall be considered eniployees, agents or offivess of the
County,

H3  COUNTY AS SOVEREIGN

The Parties understand and expressly hereby agree that the Theater and the Property may be subject 10
varions governmental congiderations and approvals that are outside of the terms and conditions of this
Agreement. Such considerstions and approvals may be processed or considered by otie or various
agencies and/or departments of the County in the normal course of business for those agencies and/or
departments. The parties agres that the County shall nit be ligble in any manner, whatsosver, to any other
party or person for the exeteise of its governmental authority, regulatory povers and/os police powers.

WA RULES AND REGULATIONS
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GableStage will observe, obey, and comply with all rules and regnlations adopted and/or hmplemented b};
the County-and all laws, ordinances and/or rules and regulations of other gover ramental units and agencies
having 1 lawfiil nmsdm‘ixm& which may b applicable to GableStage's operations under this Agreement.
Failure to do so will constitute a breach of this Agreement.

L5 HEADINGS

The headings of the various paragraphs and sections, and the reforences to paragraphs and sections of this
Agreement are for copvenlencs and case of veference anly, and shall not be- corisirued to defing, limit,
angment of describe the stope, context, ot intent of this Agreement, or any part or parts of this
Agreement;

Hé ENTIRETY OF AGREEMENT

This Agresment along with the documents referenced hesein constitute the entir e, fully mtag‘aamd
Agreement between the Parties with fespect to the subject matler hereof and supersede all prior or
sonfernporaneous. verbal or written agreements between the Parties with respect thereto, This Agreement
shall et be construed in favor of one party or the oflier, All matters nvolving the Agresment shall be
governed by laws of the State of Florida without application of canflict of laws pritciples,

17 AMENDMENT

This Assl eement may be amended by written dosument approved by the Board of Directors of GableStage
and approved by the Board of Connty Commissioners by Resolution duly adopted and executed by the
Conpty Mayor or Mayor’s designee.

H8 NO WAIVER OF RIGHT TO ENFORCE 7

The waiver by the Cmmfy of any bredch of afy term, covenant; or condition herein contained shall not be
deemed to be a waiver of sichi tein, tovenant, of aity subsequent breach of the same: or any other term,
covenant, or condition lierein contained, No covenapt, term, of c,{mdation of this Agreement shall f;ze
deermed to have been waived by the County, unless such waiver is in Writing by the. County, and there
shiall ot be any accord and satisfaction untess expressed in writing and qlgned by both the County and
GableStage. Any waiver of any portion of this Agreement shall be. evldenced nwr iting by the party that
made such waiver,

H9  SAVINGS CLAUSE

To.the event any term or provision of this Agreement is defermingd by am arbitration pan{,} orappropriste
;udlcm antherity, to any extent, fo be ﬁlegal ineffective, unenforeeable or otherwise invalid, such
provision shall be given ifs nearest legal meating or bo constried as delefed as such autliority deteiiiings,
and the rémainder of this Agreement shiall be. construed fo bein full foree and effect.

H10 CHOICE OF VENUE
Ay litigation bgtween the Connity and GableStage relating i any way to this Agreement shall be brought
and presented exclisively in a court focated in Miami-Dade County, Florida.

HI1  SURVIVAL

The parties acknowledge that mauy of the obligations fnthis Agresment will survive the term, fermination
and/or cancelfation hereof. Acoordingly, the respective obligations of GableStage and {he County under
this Agreenent, which by nature would continue beyond the termination, canceslfation or expiration
thereof; shall survive fermination, cancellation or expiration hereaf,
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IN WITNESS WHEREQF, the Parties have set their hands and seals, and such of thewm as are
eorporations have caused theso presents-to be signed by their éuiy authorized officers as of the date
first sot fuith above,

GABLESTAGE, m*c

. ;‘:" ) B . M}ﬁ . ff‘_! -
(corporats seal) g\/ ),f‘

s

&

ATTEST:
By: Ldd ,'yﬂ,&,gﬁé’;y
Secretary ;’/

Approved as to form and
Legal sufficiency

Condty Atforlisy
' MIAMI-DADE COUNTY, FLORIDA
BY ITS BOARD OF COUNTY
COMMISSIONERS
By
County Mayor
ATTEST:

HARVEY RUVIN, CLERK

By:

Deputy Clerk

(SEAL)
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OPERATING AND MANAGEMENT AGREEMENT BETWEEN
MIAMIE-DADE COUNTY AND
GABLESTAGE, INC,

This Operating and Management Agrecment {the "Agreement”} is entered into this day
of , 2015 (“Effective Date”), by and between MIAMI-DADE COUNTY, FLORIDA,

(the "County"), a political subdivision of the State of Florida, and GABLESTAGE, INC,, a not for profit
Plorida corporation, ("(3ableStage” and jointly with the County referred to herein as “Parties”),

WITNESSETH:

Whereas, Miami-Dade County ("County™) and Florida International University (“FIU7) have
entered into a fifty (50} year leage (“Lease”) for the Cocount Grove Plavhouse property located at 3500
Main Highway, Miami, FL 33133 (“Property”) with the State of Florida ("State”), with such initial term
commencing on October 15, 2013 {(Attachmeni A - Lease); and

Whereas, the Lease contained and incorporated the Coconut Grove Playhouse Business Pan
(“Business Plan™), which calied for the County to develop a regional theater facility (“the Theater”) at the
Property and designated GableStage as responsible for operating, programming and maintaining the
Theater; and

Whereas, on June 12, 2013, FIL's Board of Trustees approved the Business Plan and a delegation
of authority for FIU s Prestdent to execute the Lease; and

Whereas, on August 20, 2013, the Board of Trustees of the Internal Improvement Trust Fund of
the State of Florida (the Florida Cabinet) approved the Lease and Business Plan; and

Whereas, on October 1, 2013, the Board of County Commissioners (“Board”™) approved the Lease
and Business Plan, by Resolution R-797-13; and

Whereas, the Business Plan called for the County fo enter info an operating agreement with
GableStage that would cover among other things, operation and prograjming of the theater, development
of educational and communily programs with PIU, and responsibility by GableStage for fundraising
necessary to ensure the success of the Theater; and

Whercas, pursuant to the Business Plan, the County infends to cause the Theater to be designed
and built and intends to allow GableStage fo operate and manage the Theater for the benefit of residents
of and visitors to Miami-Dade County, and GableStage desires o operate and program the Theater for
same; and

Whereas, the County will use $5 million from Series 2005 of Convention Development Tax
(CDT) bond proceeds and $15 million from the Building Better Communities General Obligation Bond
Program project number 299 — “Improvements to the Coconut Grove Playhouse,” both approved
specifically to implement the capital project for the Theater;

Whereas, it is contomplated that the State will own the permanent structures and the
appurtenances on the Property, the County will own improvements to the Theater that it makes that are
not intended to be permanent, and GableStage will own fmprovements to the Theater that it makes that
are not intended to be permanent; (all improvements not intended to be permanent are included in the
term “Theater” as vsed in this Agresment); and
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Whereas, GableStage will operate the Theater with a balanced annual budget, utilizing earned
revenue and contributed income, along with stale, federal and private funds so that there can be no
operational reliance on funds from FIU, Miami-Dade County or any ageney or instrumentality thereof,
except as may be provided through the County’s annual competitive grants programs, subject to annual
budget appropriations, and from parking revenues generated by the ‘Pmpm} after fi]c County covers any

expenses thaf it may have related to the Property; and

Whereas, the terms and conditions of these professional management services and operating
obligations to be provided and undertaken by GableStage 1o the County need 1o be defined and stated as
set forth in this Agreement.

Now Therefore, in mutual consideration of the promises and obligations contained herein, the
parties wish to enter info the terms and conditions of this Agreement as follows:

A. GENERAL TERMS

Al RECITATIONS INCORPORATED
The recitations stated above are incorporated into, and become a part of, this Agreemont as if fully set
forth herein,

A2 PARTIES
The parties to this Agreement are Miami-Dade County, a political subdivision of the State of Florida,
("County") and GableStage, Inc., a not for profit Florida corporation, ("GableStage").

A3 S5COPE OF AGREEMENT

This Agreement shall encompass all matters relating to the services fo be provided and the obligations 1o
be performed by GableStage to the County and the County's obligations to GableStage in connection with
the design, construction, management and operations of the Theater on the Property, GableStape’s
obligations and rights under this Agreement shall be Hmited to the Theater building, GableStage shall
have no responsibility, obligations or rights to use, operate, manage, maintain, occupy or otherwise
possess the balance of the Property beyond the Theater (except to maintain the grounds immediately
suprounding the Theater as set forth in Section C.2.4 herein). :

A4 TERM AND OPTIONS TO RENEW

The term of this Agreement is for & period of twenty-five (25} years, commencing with the Effective
Date. This Agreement may be renewed for up to three additional terms; the first additional term to expire
on October 14, 2063 and the second and third additionat terms to be for 25 years each, all subject fo
mutual agreement by the County and GableStage, Any additional terms shall run consecutive from the
prior term and in no event shall this Agreement extend beyond Ocfober 14, 2113, This Agreement may
be terminated before the end of the initial or renewal terms pursuant to the provisions set forth herein,

A5 THIRD PARTY BENEFICIARIES
This Agreement does not and is not intended to confer any rights or remedies upon any person other than
the Parties. This Agreement does not create nor establish any third party benefliciaries.

A6 NONDISCRIMINATION POLICY

GableStage shall abide by all appficable federal, state, and Tocal mandates with regard to its employment
hiring practices, promotions, use or rental of the Theater, or in any other respect; must provide equal
access and equal opportunity in cmpiaymem and services; and shall not diseriminate on the basis of race,
color, religion, ancestry, national origin, sex, pregonancy, age, disability, marjtal status, familial status,
sexual orientation, gender identity, gender axpl‘ession, physical ability, or status as a victim of domestic
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violence, dating violence, or stalking, all in accordance with Title V1 and Title VII of the Civil Rights Act
of 1964, the Age Discrimination Act of 1975, Title IX of the Education Amendments of 1972 as amended
(42 U.8.C. 2000d et seq.), the Americans with Disabilitics Act {ADA)Y of 1990, Section 504 of the
Rehabilitation Act of 1973, and Chapter 114 of the Code of Miami-Dade County, Florida,

A7 PUBLIC RECORDS

Documents pertaining to obligations and responsibilities of GableStage in carrying out the ferms of this
Agreement are subject 1o public records law, Pursuant fo Florida Statutes 119.0701(2), GableStage agrees
to comply with Florida’s public records law, specifically to: (@) keep and maintain public records that
ordinarity and necessarily would be required by the County in order {o perform the service (use, operation
and/or management of the Theater), (b) provide the public with access fo public records on the same
terms and conditions that the County would provide the records and at a cost that does not exceed the cost
provided in Florida Statuies Chapter 119.07, et seq., or as otherwise provided by law; () ensure that
public records that are exempt or confidential and exempt from public records disclosure requirements are
not disclosed except as authorized by law; and (d) meet all requirements for retaining public records and
transfer, at no cost, to the County all public records in possession of GableStage upon termination of this
Agreement and destroy any duplicate public records that are exempt or confidential aud exempt from
public records disclosure requirements. All records stored electronically must be provided to the County
in a format that is compatible with the information technology systems of the County.

The County acknowledges that ceriain tecords of GableStage or information relating to the use,
management or operation of GableStage and the Theater (ineiuding but not limited artistic programming
arcas such as agreements with artists and arts organizations and for private sector philanthropie support
and fundraising), may not be public records, may be considercd frade secrets information that is
proprietary and confidential, or may otherwise be exempt from disclosure under applicable public
records’ laws. The County shall notify GableStage if the Comniy receives a request for disclosure of any
information that GableStage has informed the County that it reasopably believes is trado secret
information, or that is otherwise exempt from disclosure, so that GableStage may vigorously initiate or
defend any claims or dispules arising from efforts by other entities to cause such information to be
diselosed. The County shall have no liability for any disclosure (a) which the County determines in good
faith is required by applicable law, or (b) of information the County had not been advised was trade seeret
or exempt information. ' '

A8  RECORDS

GableStage shall keep its financial books and records in accordance with generally accepted accounting
principles. All books and records of GableStage, financial or otherwise, shall be kept in Miami-Dade
County, Florida under the custody and control of GableStage. The County shall have a right o audit and
inspecet alt books, records and accounts of GableStage relating to its use, operations and/or management
of the Theater at all times during the term of this Agreement and for a peried of three (3) years atter the
expiration of this Agreement. Al bank accounts and deposits of GableStage shall be in institutions
located within Miami-Dade County, Florida. Failure by GableStage to comply with any provision of this
Section shall be cause for termination of this Agreement.

AS  ASSIGNMENT, SUBCONTRACTING AND SUCCESSORS

GableStage shall not assign or subcontract this Agreement or any portion thereof, nor any property
associated with this Agreement, without the prior wriiten approval of the County, specifically through its
Bourd, Any vnapproved assignment or subeoniract shall be grounds for immediate termination of this
Agreemeni, To the extent that the County approves of any assignments and/or subcontracts, it is
understood and agreed that all assignees and subcontractors shall be subject to all of the terms and
conditions of this Agreement and that GableStage shall continue to remain responsible and liable for all
obligations under this Agreement and for all actions of its assignees and/or subcontractors.  This
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provision shall not limit the authority of GableStage to enter into agreements that a non-profit theater
company utilizes for the professional management of a theater, including but not limited to concession
agreements, agreetnents with vendors for the maintenance and repair of the facility, rental or Jicense
apreements for the temporary use of space in the Theater, or agreements with FIU for FIU's use of the
Theater.

B. DESIGN AND CONSTRUCTION OF THE THEATER

B REDEVELOPMENT OF THE THEATER

GableStage understands and acknowledges that the County is in the process of planning for the
redevelopment of the Theater and the Properly. _In accordance with the Lease and related agresments,
the County is directing and overseeing the Business Plan and is entitled to all benefits related thereto and
warking with fhe State and FIU in such maliers as contemplated by the Lease and Business Plan,  The
County anticipates awarding a confract to an architectural and/or engineering fivm sometime in 2015 in
order to commence the master planning, thereafter the design, and ultimately the solicitation of a
construction contractor in order to undertake the construction of the Theater. The County has no
obligation and/or duty lo GableStage fo construct and/or undertake any redevelopment of the Properly
including, specificafly, the Theater. Whtle-the-Gownty-intends-to-develop-theTheater-and-the-Property-in
asserdunee-with-the-Business-Rlan-end-this-Agreement; 1The Coungy has sole and absolute discretion on
whether, when and how it shall redevelop the Theater and the Property, subiect to the Business Plan. To
the extent ihat the County does not consiruct the Theater, renovate the Theater, and/or redevelop the
Property, then the County shali have no liability to Gabieqwrrc whatsoever.  If the County has not
completed the construction of the Theater on or before the maximum timeframe allowed in the Business
Plan, then this Agreement shall be automatically terminated as of that date, be null and void and be
desmed of no further foree and effoct, unless extended by mutual agreement of the Parties,

The County, and not GableStage, shall coniract for and manage any design and construction of the
Theater. The County shall select, in its sole and absolute discretion, any consuliants, design professionals
and/or contractors for any wdevelopment of the Theater and the Property. Further, the Counly shall
provide direction and shall decide, in its sole and absolute discrelion, any master plan for the Property,
any design parameters and specifications for the Theater, and any construction contracting method, cost
and/or improvements for the Theater, The County shall consult with GableStage for its roview and
recommendations regarding any design and construction of the Theater but shail bave no obligation to
undertake or agree 1o any recommendations provided by GeableStage. Subject to available financial
resonrces, the County shall consider the facility needs of GableStage in order to develop the Theater in a
manner in which GableStage can offer the scope and quality of programs and activities of a regional
theater company as described in the Buginess Plan in the Loase.  GableStage shall direct all
comrmumications regarding the redevelopment of the Theater and Property to the County, specifically to
the Department of Cultural Affairs, and not directly to the consuliants, design professionals and/os
conlractors hired by the County for the Theater project.

B2 CHANGES OR ADDITIONS BY THE COUNTY

Provided the County pwvides GabieStage with prior written notlee, the Comnty may, at any thne, and
from fime and time, unilaterally: {a) make or permit changes or revisions to the structure of the Theater,
the Property and/ov the surrounding prounds, including but not limited fo, parking, waikways, sidewalks,
pathways, driveways, green space, and additions, expansious, alterations and/or rearrangements of the
Theater; and (b} make or permif any changes o any sign affixed fo the exterior of the Theater. Should,
for any reason, the County elect to perform any repairs or alterations to the Theater, there shall be no
allowance nor refmbursement to GableStage for any loss or diminution of its income and revenue arising
from any inferruption of its business nor shall there be any Hability on the part of the County by reason of
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inconvenience, annovance or injury to business arising from the County making repairs, slterations,
additions, improvements, restorations or replacements in or to the Theater, or to any portion thereof, or to
the fixtures, appurtenances, or equipment thereto. The County agrees, however, that any such repairs,
alierations, additions, imptovements, restorations or teplacements shall be imade with a minimum amount
of inconvenience to GableStage, and that the County will diligently proceed therewith to completion.

B.3  IMPROVEMENTS BY GABLESTAGE

B30 County Approval

Any permanent improvements, changes, or alferations fo the Theater or Property contemplated by
GabloStage shall be submitted in writing for review and approval by the County Mayor, or his designee,
and are subiect 1o the Lease and related agreements, GableStage agrees to provide the County with copies
of any and all plans and specifications pertaining to such improvements at least sixty (60) days prior to
seeking approval of such plans and specifications from the appropriate building department, and/or any
oflier governmental permitting or regulatory enfity or agency. GubleStage further acknowledges and
agrees that any and all construetion musi be compelitively bid in accordance with, and/or required by,
Section 255.20, Florida Statutes,

B.3.2  Quality of mprovements

GabloStage shall vause’ any and el improvements to be performed competently and in a good and
workmanlike manner by duly qualified and licensed person(s) or entities, using first grade materials, and
performed fo completion without unnecessary interference with, or disruption 1o the nearby property
owners and/or neighbors. ‘

B.3.3  Performance Bond

GableStage agrees fhat priot to conunencing any constraction, instellation and/or repair work, including
the purchase of suppties and/or materials from materialmen and suppliers, GableStage shall obtain and
deliver to the County, at its sole cost and expense, a payment and performance bond, or such other
alternate form of security, cach which meets the requirements, as applicable, of Section 255.05, Flotida
Statutos, as set forth below, not less than ten (10) days prior to the anticipated purchase of supplics and/or
materials, connencement of the construction, installation and/or repairs. Said payment and performance
bond(s) shail name the County, FIU and the State of Florida as an-additional payees and obligees, the
form of such bonds shall be as provided by Section 255.05, Florida Statutes and cach shall be in the
amount of the entire cost of the construction, instatlation, and/or repair project regardless of the source of
funding. GableStage shall be responsible for recording the bonds in the public records of Miami-Dade
County, Florida, and providing notice to subcoptractors and suppliers, as required by Section 255.05 of
fhe Florida Statutes, Said payment and performance bonds shall be maintained in full force and effect for
the duration of any construction, installation, and/or repair work.

B34  Payment for Improvements

GubleStage shall implement County-approved improvements at its sole cost and expense and shali
promptly pay ali persons or entities furnishing labor and material with respect to any work performed by
GableStage and/or its contractor, and shall obtain and deliver to the Cotnty Preleases” or waivers of liens
from alf parties doing work on or about the Theater and/for the Property, along with an affidavit from
GableStage stating that all bills and/or invoices have been paid with regard 1o such worle and that there
are rio outstanding obligations owed with respect to any such work.

B4 FURNISHING, FIXTURES, AND EQUIPMENT INSTALLED BY GABLESTAGE
GableStage shail furnish and install all furnishings, fixtures and equipment necessary for the operation of

the Theater that have not been installed by the County. All furnishings, fixtures and equipment acquired
for the facility shall be of a high quality, and as good as or betfer than that what is found at simijar
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facilities. GableStage shalf afford the County the opportunity to review and comment upon in advance the
selection of all furnishings, fixtures and equipment for the Theater, GableStage shall obtain the written
approval from the County for any alterations or modifications 1o the Theater necessary for the installation
of any furnishings, fixtures, andfor equipment. Following the instaliation of any additional equipment,
furnishing, fixtures, and improvements which the Couniy shall review from time to time, GableStage
shall provide to the Comty a statement setting forth a complete description of the specific equipment,
furnishings, fixtures, and/or improvements and the date upon which the ingtallation of such equipment,
farnishings, fixtures, and/or improvements were installed and/or completed, and their respective costs,
FableStage agrees that all equipment, firnishings, fixtures, and improvements provided shall mest or
exceed the requirements of all applicable building, fire, pollution, and other related codes. Upon the
gxpiration or early termination of this Agreement, GableStage reserves the right 1o remove the furnishings
and equipment provided and paid for by GableStage with non-County funds, so long as the removal of
such furnishings and equipment will not result in damage to the Property, and so long as the furnishings
and equipment are not otherwise subject to any type of lien, encumbrance, and/ot obligation under this
Agregment,

BS  SIGNS

GableStage shall maintain all signage in good condition and appearance. Any changes, additions, andfor
alterations to permanent exterior sign(s) on the property, including, but not limited to, any monument
sign, marquee, ete., must first be approved in writing by the County, and any cost of painting, production,
and/or installation shall be paid by GableStage. Sakd permanent signage, including any decoration,
lettering, advertising material, or any other thing of any kind or nature, must also be pre-approved by the
County, in addition to any and all other governmental authorities having jurisdiction over the Property.
The County's approval must be by the County Mayor, or the County Mayor's designee, Any damage or
unsightly condition caused to the Property because of, or due to, said signs, shall be satisfactorily
corrected or repaired by GableStage, to the County's satisfaction, at GableStage’s sole cost and expense.

C. OPERATIONS AND MANAGEMENT OF THE THEATER

C.1 COUNTY RIGHTS AND OBLIGATIONS

C1.1  County-lunded Repaiys

The Couonty shall provide funding for structural repairs, as may be %qmm{f to the roof and exterior
énvelope of the Theater, subject to an annual budgeted allocation adopted by the Board of County
Commigsioners in the Board’s sole and absolute discretion. Repairs required to the roof and/or the
exterior envelope of the Theater required as a result of acts of GableStage, ifs employees, vendors,
licensees, elc., or that are the result of GableStage’s failure to perform routine maintenance of these
butlding systems, shall be the responsibility of GableStage. (}abicSmgc shall provide the County with a
recommended capital repair budget and necessary list of mpau‘; as part of its annual budget submitial to
the County as set forth in Section C.2.

1.2 Connty Tuspections and Right of Entry

The County shall have the authority to make periodic reasonable inspections of the Theater and its
operations, along with any and all equipment, furnishings, fixtures andfor improvements during the
pormal operating hours thereof o determine whether GableStage is operating in compliance with the
terms and provisions of this Agreement. The County shall bave the right to enter the Theater, and the
Property to make emeérgency repairs, alterations, replacements, or improvements, as the County deems
necessary, but the County assumes no obligation to make any such repairs, alferations, replacements, or
improvements, other than those expressly provided for in this Agreement. The County agrees, however,
that any such repairs, alterations, replacements, or improvements shall be made with a minimum amount
of inconvenience to GableStage, and that the County will diligently proceed therewith to completion.
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C2  GABLESTAGE RIGHTS AND OBLIGATIONS

2.1 Permitted Uses and Egnal Access

The County grants to GableStage the exclusive rights to, and GdbibSiﬁg& agreas to, use, wanage, and
operate the Theater as a facility primarily for the presentation of performing arts, culiuz al recreational,
and educational activities. GableStage acknowledges and agrees that the Theater shail be uuhzc{i for the
benefit of the public and community interest and welfare. GableStage agrees to keep the Theater open
and properly and safely maintained for all Miami-Dade County residents and to allow all Miami-Dade
County residents equal access and use of the Theater and not discriminate when charging facility
admission fees, GableSiage shall not use, operate, .maua,gu, suifer the use of or permit the use of the
Theater or any part thereof i any manner, or anything done therein or brought or kept therein, which
would in any way: (i) viokate any of the terms or conditions of the Lease and/or any the agreemonty
between the County and FIU regarding the Coconut Grove Playhouse; (i) violate any legal requirement
or insurance requirements; or (iii) impair any of the State’s, County’s or FIU s right or interest in the
Theater or Property.

2.2  Commencement of Obligations

GableStage shall commence operations and management of the Theater upon the receipt by the County of
a certificate of substantial completion of the construction of the Theater (“Commencement Date”).
GableStage shall thereafier continuously and uaisterruptedly use, operate and mainfain the Theater for the
purposes outlined jn this Agreement until the expiration or earlier termination of this Apreement.

GableStage shall not discontinue its operalions for any consecntive peried of thirty (30) days or more
without the prior written consent of the County via its Cownty Mayor or Mayor's designee. Any failure
of GableStage to continue its operations, as set forth herein, shall be deemed an event of default and, as a
result thereof, this Agreement muy be terminated.

.2.3  Quallly of Services

GableStage shall operate and manage the Theater on behalf of the County using the highest degree of
professionalism. GableStage shall have at the Theater adequately trained personnel and staff to provide
services to customers, users, patrons, visitors andfor guests, GableStage shall have sole artistic control
over its theater programming, educational and outreach activities and other events that 1t presents. I any
povermmental approvals, licenses or permits shall be required for the proper and/or lawful conduct,
operations andfor management of the Theater, then GableStage shall, al its expense, duly procure and
thereafter maintain such license or permit and shall at all times c,o*mply with the terms and conditions of
such permit or license.

C.2.4  Maintenanee and Utilities

All repairs, refurbishment and redecoration of the Theater shall be the obligation of GableStage,
excepting those items outlined in Section C.1, which shall be the responsibility of the County, GableStage
shall provide and shall be solely responsible for the cost and expense to use, keep, maintain, and repair
the Theater, including is Immediately surrounding grounds and excluding other structures that may be
built on the Property, either simultaneously or in the future, which structures may include a parking
garage andfor an additional fheater. GableStage's obligations shall include, but not be limited to:
maintenance, cleaning and upkeep of ail building systems, janitorial services, pest extermination, sewer,
trash and garbage collection services, utilities, electric, cable, phone, internet, and security services, efc..
Upon failure of GableSlage to maintain the Theater as reqguired by this Agreement, the County may, after
thirty (30) days’ written notice fo GableStage from the County Mayor or Mayor’s designee, or sooner if
deemned an erergency, enter the Theater and perform any matntenance or repair nocessary to safeguard
the County’s interest and shall bill the cost thereof to GableStage.
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C.2.5 Pro-Forma and Anpual Budget

GiableStage will develop a full operating pro-forma as a S-year operating forecast for the Theater in
coordination with a management consulting firm hired by GableStage. Gabli,Stage shall consult with the
County during the development of its pro-forma and the County, through its Department of Cultural
Affairs, shall cooperate with and assist GableStage with developing its pro-forma,  After the design for
the Theater is complete and before the County receives its certificate of substantial completion for the
Theater, GableStage shall prepare a detailed operating budget for the {irst year of operations of the
Theater which shall be subject to the review by the County Mayor, or the Mayor’s designee. Cmbic%tagc
shail mainiain the same fiscal vear as does the County such that its fiscal year will commence October I
and end on September 30" of the following year. GubleStage shall submit to the County by Februury 1%
of each year the entire annual operafing budget for the Theater, including all classes of revenues and
expenditures, for the coming fiscal year, including a recommended capital repair budget and necessary list
of repairs in accordance with Section C.1.1. GableStage shall submit fo tha, County annual reports and
anmual independent audits conducted by a Certiffed Public Accountant on or before December 31st of
each year for the fiscal year ending in the immediately prior September 30th. Annual reports shall consist
of (a) o summary of the programming and marketing activities of GableStage; (b) a balance sheet; (¢) a
staterment of revenues and expenditures; and (d) & statement of changes in fund balance since the prior
subunittal,

2.6  Gablestage Agreement with Florida International University (FIU)

GableStage will provide FIU with certain mutvally agreed upon rights and benefits that take info account
the goals of the Business Plan for FIU’s students, faculty and the community, These benefits include, but
are nat limited fo, joint marketing, signage and promotion; GableStage and FIU faculty and staff
affitiations; workshops and master classes; and use of the Theater. The agreement reacked belween
GableStage and FIU is attached hereto and is incorporated herein by reference {Attachment B),

C.2.77  Fees and Revenues

The County shall not be entitled fo keep any revenues 1ecmvcd by GableStage from the rental of spaces
in, or use of, the Theater, the sale of tickets by GableStage, revenues from concession sales, and any other
revenue generated by GableStage, Neither the County nor GableStage shall be entitled to any rental,
matagemeni or operating fees from the other for the use, operation and management of the Theater, nor
shall the County establish any admission charges or fees for the Theater, GableStage shall establish ticket
prices, concession sales rates and all other fees and rates incidental to the operation of the Theater
consistent with sound management practices and with the objectives of maintaining a balanced budget
and presenting programs and activities that are affordable to the public.

C.2.8  Operational Responsibilities

GableStage shall provide all theater and property management, accounting, advertising, public relations
and legal services required for the operations of the Theater. It is the intent of the Parties that GableStage
will have authority and responsibifity over the day-to-day operation of the Theater and all activities
oceurring there, and that it shall use the revenne generated by the use of the Theater to pay the expenses
associated with the operations of the Theater. GableStage shall apply for available staie, federal and
private grant money to help pay for these expenses. GableStage shall have the exclusive authority to
determine space allocation and scheduling within the Theater. All contracts, licenses and agreements
entered into by GableStage in connection with the management of the Theater shail be in its own name.

C.2.9  Obligations and Debt
GableStage shall be responsible for the collection of unpaid obligations due as a result of the use or

operation of the Theater and the County shall have no responsibility therefore. GableStage shall not
cause any liens or encumbrances to be placed on the Theater or the Property and shall not be entitled to
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use the Theater, Property or any fixtures, firniture or equipment of the Theater provided and/for paid for
by the County as securify for any loan or indebtedness.

.2.18 Taxes

GableStage acknowledges and agrees that if at any time during the term of this Agreement, or any
renewal or extension thereof, a tax, charge, levy, impogition, or exelse is placed or otherwise imposed on
the Theater, then GableStage shall be solely responsible for the payment and satisfaction of any such tax,
charge, levy, imposition and/or excise, GableSlage acknowledges and agrees that it shall be solely
responsible for any and all applicable sales and use taxes arising out of performances or events at the
Theater and all other applicable taxes relating to its operation and management of the Theater and it shall
also be responsible for all muaicipal, county, or state taxes assessed against any occupancy inlerest or
personal property of any kind or nature, owned by or placed in, upon or about the Theater by GabieSiage.

D. INSURANCE AND INDEMNIFICATION

D1 ACTS OF OTHERS
The County shall not be responsible or llable to GableStage, ot to those claiming by, through or under

GableStage, for any loss or damage which may be occasioned by or through the acts or omissions of

persons coming to of upon the Theater or the surrounding grounds for any loss or damage resulling to
such entity or to GableStage for themselves or for personal property from actions or activity by such
person(s) or entities at the Theater and/or Property. Further, the County shall not be responsible or liable
to GableSiage, or to those claiming by, through or under GableStage, for any loss or damage which may
be occasioned or caused by actions or inactions which are the direct or indirect cause of any breaking,
bursting, stoppage, or leaking of water, gas, sewer, electrical, telephone or other wtility pipes and/or lines.

72 INSURANCE REQUIREMENTS FOR GABLESTAGKE
Throughout the term of this Agreement, GableStage shall maintain in force the following insurance and
shall furnish to Miami-Dade Couuty, Department of Culiural Affairs, 111 N.W. 1st Street, Suile 625,
Miami, Florida 33128, Cer(ificate(s) of Insurance which indicate that insurance coverage has been
obtained which meets the requirements as outlined below: '

A, Worker's Compensation Inswance for all employees of GableStage as required

by Florida Staiute 440,

B. Commereial General Liability Insurance on a comprehensive basis including
products Hability and liquor liability, in an amount not fess than $1,000,000 combined
single limit per ogcurrence for bodily injury and property damage. Miami-Dade Ceunty
must be shown as an additional insured with respect to this coverage.

C. Automobile Liabifity Tsurance covering all owned, non-owned and hired
vehicles tised in connection with this Apreement, in an amount not less than $500,000
combined single Hmit per occurrence for bodily injury and property damage.

D, Property Insurance in the amount of $5,000,000 for all perils excluding named
windstorm covering the structure(s), Miami-Dade County shall be named as a loss payee
with respect fo this coverage. This limit may be adjusted at the sole discretion of Miami-
Dade County as necessary to conform with the County’s All Other Peril deductible.

. Property Insurance on a special causes of logs form for 100% of the replacement
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value of the-contents end improvements owned by Gablestage, Miami-Dade County will
not be responsible for damage to contents owned by Gablestage or improvements to the
Theater that Gablestage makes that are not intended to be permanent.

E. Business Trderruption Insurance in an amount sufficient to, 3dt~.qmibly cover
continuing expenses,

All Policies must be written on a primary-basis, non-contributory with any other insurance coverages
and/or selfsinsurance carried by Miami-Dade County,

All Policies must include a Waiver of all Rights of Subrogation against Miami-Dade County.

Al insurance policies requived above shall be issued by companiés authorized t do business under the
lavws of the State of Flovida, with the following qualifications:

The Company must be rated no less than "A-" as {o management, and no less than "Class VII" as to
financial strength, by A.M. Best Company Oldwick, New Jersey, or ifs equivalent, subject 16 the approval
of the County Risk Managenient Division.

OR _
The Compsany must hold a valid Tlorida Certificate of Authority as shown in the latest "List of All
Tnsurance Companies Authorized or Approved to Do Business in Florida," issued by the State of Florida
Department of Financial Services and are members of the Florida Guaranty Fund.

b3 INDEMNIFICATION

GableStage shall indemnily and hold harmless the County and its officers, employees, agents and
instrumentalities from any and afl lability, losses or damages, meluding aftorneys” fees and costs of
defense, which the County or its offivers, employees, agents or instrumentalities may incur as a result of
claims, demands, suits, causes of actions or proceedings of any kind or nature arising out of, relating to or
resulting from the performance of this Agreement by GableStage or ifs employees, agents, servants,
partners, principals or subconltactors. GableStage shall pay all ¢laims and losses in connections therewith
and shall investigate and defend all claims, suits or actions of any kind or nature in the name of the
Counly, where applicable, including appellate proceedings, and shall pay all costs, judgments, and
attorney’s foes which may issue thereon, GableStage expressly understands and agrees that any instrancs
protection required by fhis Agreement or otherwise provided by GableStage shall inh no way Hmit the
responsibility to indemnify, keep and save harmless and defend the County or its officers, emiployees,
agents and instrumentalities as herein provided.

The County does hereby agree to inderanify and hold harmless GableStage to ‘the extent and within the
limitations of Section 768,28 Fla, Stat,, subjeet to the provisions of that Statute whereby the County shall
not be held liable to pay a person injury ot property damage claim or judgment by any one person which
exceeds the sum of $200,000, or any claim or judgments. of portions thereof, which, when totaled with all
other accurrences, exceeds the sum of $300,000, from any and all personal injury or property damage
claims, lisbitities, fosses and canses of action which may arise solely as a result of the negligence of the
County. However, nothing herein shall be deemed to indemaify GableStage from any Liability or claim
arising out of the negligent performance or failure of performance of GableStage or any unrelated third
party.

E: GABLESTAGY EVENTS OF DEFAULT

Any of the following sifuations shall be ai event of Default:
(1 A material failure to observe any provision of this Agreement;
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{2) Pailure to properly or adequately mainfain and secure the Theater;

(3} Failure to remedy any condition posing a threat o the health or safety of the public;

{4 Failure to operate, program and market the Theater as a regional thealer and fatlure to provide
annnal seasons of quality theatrical and performing arts events and education and outreach activities for
the benefit of the residents of and visitors to Miami-Dade County; provided, however, that GableStage
shall not be held responsible for hurricanes, Acts of God, civil insurrections or riots;

(%) Failure of GableStage fo remain solvent or to operate the Theater in a fiscally responsible
marmer;, and/or
{6) Failure of GableStage to obsorve any other covenant or obligation set forth in this Agreement or

to operate and manage the Theater in compliance with all federal, state, and local Taws.

¥, TERMINATION

F.l TERMINATION FOR CONVENIENCE

GiableStage may terminate this Agreement for its convenience upon two-hundred and seventy (270) days’
prior written notice to the Comnty at any time after the Effective Date. The County, through the Mayor or
{he Mayor’s designee, may ferminate this Agreement for its convenience upon two-lumdred and seventy
{270) days® prior written notice to GableStage at any time afier the Effective Date, provided ihat the date
of termination is to take place hefore the Commencement Date.

k2 COUNTY TERMINATION FOR DEFAULT BY GABLESTAGE

iF an event of Default as set forth in Article B has occurred and GableStage has not begun {o cure the
default within fifteen (15) days afler the County furnishes written notice of the Diefanlt, then the County
shall institute the Dispute Resolution Procedure described in Section ¥.3. If a resolution satisfaciory to the
Counly Mayor is not achieved as a result of the Dispute Resolution Procedure, then the County may
terminate this Agreement upon sixty {60) days prior wrilten notice to GableStage. GableStage may appeal
this termination, within fifteen (15) days, to the Chief Judge of the 11th Cireuit Court.

I3 DISPUTE RESOLUTION PROCEDURE

1n the event the County and GableStage are unable to resolve their differences concerning any dispute
or claim arising under or relating to the Agreement, except those that may atise pursuant to the provisions
of Section A.7 of this Agreement relating to public records, (referred to  as  a "Dispute”), either
GableStage or the County may initiate a dispute in  accordance with  the p:‘ocedmb set  forth in
this Section, Exhaustion of these procedures shall be a precondition fo any lawsuit psrmitted hereunder.
Pending {inal decision of a Dispute hereunder, GableStage shall proceed diligently with the performance
of the Agresinent.

Any and all Disputes shall be decided by a designee (“Hearing Officer”} appointed by the Diveclor of the
Department of Cultural Affairs, or successor County Department (“Director”), The designec can be any
individual selected by the Director, including but not mited to the Director himself, another County
employee, an expert in the subject arca of the Dispute, an attorney experienced in arbitrations, or a retired
judge. The Director shall select and appoint the Hearing Officer upon a timely request made under this
Section for the initiation of the Dispute.

As soon as practicable, the Hearing Officer shall adopt a schedule for GableStage and the Connty to Lile
written submissions stating their respective pogitions and the bases therefore. The written submissions
shall include copies of all documents and sworn statements in affidavit form from all witnesses relied on
by each party in support of its position. Within 20 working days of the date on which  such written
submissions are filed, the Hearing Gfficer shall afford sach party an opportunity fo present & maximen of
one hour of argument. The Hearing Officer may  decide the Dispute on the basis of the  affidavils
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and other written submissions if, in his opinion, there is no issue of material fact and the party Is
entitled to a favorable resofution pursnant to the ferms of this  Agreement. As  part  of  such
docision, the Hearing Officer  shall  determine  the timeliness and sufficiency of each notice of claim
and claim at issue as provided in this article.  The Hearing Officer shall bave the authority to rule on
questions of lasw, including disputes over Agreement interpretation, and to resolve claims, or portions of
claims, via summary judgment where there are no disputed issues of material fact. Furthermore, the
Hearing Officer is authorized by both parties to strike elements of claims seeking relief or damages not
available under the Agreement (such as, but nof limited to, claims for lost profits, off-site overhead, loss
of efficiency or productivity claims or claim's preparation costs) by summary disposition.

In the event that the Hearing Officer determines that the affidavits or other written submissions
present issues of material fact, he shall allow the presentation of evidence in the form of lay or
gxpert testimony directed solely to the isswes which he may specifically identify to require factual
resolution. The testimonial portion of the process shall not exceed one day in duration per  side,
inciuding opening statements and  closing argaments, if allowed by the Hearing Officer at his
reasonable discretion.

No formal discovery shall be allowed in connection with any proceeding under this Section,
Notwithstanding the foregoing, both parties agree that all of the audit, document inspection, information
and documentation requirements set {forth elsewhere in this Agreement shall remain in force and effect
throughout the procecding. The Fearing Officer shall not schedule the hearing untl both  parties
have made all their respective records available for inspection and  reproduction and the parties
bave been afforded reasonuble time fo analyze therecords. The confinued failure of a parly
to comply with the document inspection, examination, or submission requirements set forth in this
Agreement shall constitute a waiver of that party's claims and/or defenses, as applicable. Hearsay
evidence shall be admissible but shall aol form the sole basis Tor any finding of fact, Failure of any party
to participate on a timely basis, to cooperate in the proceedings, or to furnish evidence in support or
defense of a olaim shall be a criteria in determining the sufficiency and validity of a claim.

The Hearing Officer shall issue a written decision within 15 working days after conclusion of any
testimonial proceeding and, if no testimonial is condueted, within 45 days of the filing of the last written
subimission. This written decision shall set forth the reasons for the disposition of the claim and a
breakdown of any specific issues or claims. The decision of the Hearing Officer shall be conclusive, final
and binding on the partics, subject only to the limited right of review specified in paragraph F.3.7 below.

If gither party wishes to contest the decision of the Hearing Officer, such party may commence an action
in a court of competent jurisdiction, within the periods prescribed by law, it being understood that  the
review of the court shall be limited to the question of whether or not the Hearing Officer's determination
was arbitrary and capricious, unsupported by any competent evidence, or so grossly  erroneous fo
evidence bad Faith.

~

¥4 EFFECT OF TERMINATION

Upon termination, the Theater and all its fixtures, furnishings and equipment befonging fo the County
shall be returned to the care and custody of the County. All personal property and assets of GableStage
shall be removed by GableStage from the Theater upon termination,

G, INSPECTOR GENERAL

G.1 MIAMI-DADE COUNTY INSPECTOR GENERAL REVIEW
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According to Section 2-1076 of the Code of Miami-Dade County, as amended by Ordinance No. 99-63,
Miami-Dade County has established the Office of the Inspector General {(IG) which may, on a random
basis, perform audits, inspections, and reviews on all County coutracts, throughout the duration of said
coptracts, Upon written notice from the County, GableStage shall make available to the 1G, all requested
records and documentation pertaining to this Agreement for mspection and reproduction, The County
shall be respongible for the payment of these IG services, and under no circamstance shall GableStage’s
costs or expenses, be inelusive of any charges relaling to these 1G services. Any reasonmable and
necessary copies required by the IG shall be made at the 1G’s expense. The terms of this provision
herein, apply to GableStage, its officers, agents, and cmployees. Nothing contained in this provision shall
impair any independent right of the County to conduet an audit or investigate the operations, activities
and performance of GableStage in connection with this Agreement. The ferms of this Asticle shall not
impose any [fability on the County by GableStage or any third party.

G2 INDEPENDENT PRIVATE SECTOR INSPECTOR GENERAL REVIEW

Pursuant to Miami-Dade County Adminstrative Order 3-20, the County has the right to refain the
services of an lodependent Private Sector Inspector General (hereinafter "IPSIG”), whenever the County
deems it appropriate to do so. The IPSIG may be engaged to audit, investigate, monitor, oversee,
inspect and review the operations, activities and performance of the Parties in connection with this
Agreement.

H. MISCELLANEOQUS PROVISIONS

H1  NOTICES

When any notice is reqnired to bo given by this Agreement, il shall be delivered by certified mail, refurn
yeceipt requested to the parties at the addresses listed below, or such other address as is furnished in
writing to the other party:

To the County: County Mayor
Miami-Dade County
ITIN.W, 1 Street, Suite 2920
Miaml, Florida 33128

“ copy o County Atforaey
To GableStage: Chair/President, GableStage, Tue,

H.2 INDEPENDENT CONTRACTOR RELATIONSHIP

The County and GableStage acknowledge and agree that they are independent enfities and neither
GableStage nor any of its employees or officers shall be considered cmployees, agents or officers of the
County.

H3  COUNTY AS SOVERFEIGN

The Parties understand and expressly hereby agree that the Theater and the Property may be subject to
various governmental considerations and approvals that are outside of the terms and conditions of this
Agreement, Such considerations and approvals may be processed or considered by one or various
apencies and/or depariments of the County in the normal course of business for those agencies and/or
departiments. The parties agree that the Counfy shall not be lable in any manner, whatsoever, to any other
party or person for the exercise of its governmental authority, regulatory powers andfor police powers.
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14 RULES AND REGULATIONS

(GableStage will observe, obey, and comply with all rules and regulations adopled and/or implemented by
the County and all laws, ordinances andfor rules and regulations of other governmental units and agencies
having tawful jurisdiction, which may be applicable to GableStage's operations under this Agreement.
Failure to do so will constitufe a breach of this Agreement.

05 HEADINGS

The headings of the various paragraphs and sections, and the references to paragraphs and sections of this
Agreement are for convenience and ease of reference only, and shall not be construed fo define, fimit,
angment or describe the scope, context, or intent of this Agreement, or any part or parls of this
Agreement.

H.6  ENTIRETY OF AGREEMENT

This Agreement along with the documents referenced hersin constifute the entire, fully iIntegrated
Agreement between the Parties with respect to the subject matier hereof and supersede all prior or
contermnparaneous verbal or writlen agreements between the Parties with respect thereto. This Agreement
shall not be construed in favor of one party or the other. All matfors involving the Agreement shall be
governed by laws ol the State of Florida without application of conflict of laws principles.

H7  AMENDMENT

This Agreement may be amended by written document approved by the Board of Directors of GableStage
and approved by the Board of County Commissioners by Resolution duly adopled and executed by the
County Mayor or Mayor's designee.

HE  NOWAIVER OF RIGHT TO ENFORCE

The waiver by the County of any breach of any term, covenant, or condition herein contained shall not be
deemed to be & waiver of such term, covenant, or any subsequent breach of the same or any other term,
eovenant, or condition herein confained, No covenant, term, or condition of this Agreement shall be
desmed fo have been waived by the County, unless such waiver is in writing by the County, and there
shall not be any accord and satisfaction unless expressed in writing and signed by both the County and
GableStage. Any waiver of any portion of this Agreement shall be evidenced in writing by the party that
iade such waiver.

HY  SAVINGS CLAUSE

T fhe event any term or provision of this Agreement is deterinined by an arbitration panel, or appropriate
judicial authority, to any extent, to be iliegal, ineffective, unenforceable or otherwise invalid, such
provision shall be given its nearest legal meaning or be construed as deleted as such authority determines,
and the remainder of this Agreement shall be construed to be in full force and effect.

H.16 CHOICE OF VENUE
Auny litigation between the County and GableStage relating in any way to this Agreement shall be brought
and presented exchusively in a court Jocated in Miami-Dade County, Florida,

H11 SURVIVAL

The parties acknowledge that many of the obligations in this Agreement will survive the term, termination
and/or cancellation heroof, Accordingly, the respective obligations of GableStage and the County under
this Agreement, which by nature would continue beyond the termination, cancellation or expiration
thereof, shall swvive termination, canceilation or expiration hereof,
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IN WITNESS WITEREQF, the Parties have set their hands and seals, and such of them as are
oarporations have caused these presents to be signed by their duly authorized officers as of the date first
set forth above,

GABLESTAGE, INC.

(corporate seal)
By:

Chair/President
ATTEST,

By:

Secretary

Approved as to form and
Legal sufficiency

County Attorney
MIAMI-DADE COUNTY, FLORIDA
BY ITS BOARD OF COUNTY
COMMISSIONERS
By
County Mayor
ATTEST:

HARVEY RUVIN, CLERK

By:

Deputy Clerk

(SEAL)
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ATTACHMENT B ~ GABLESTAGE/FIU AGREEMENT

AGREEMENT BETWEEN THE FLORIDA INTERNATIONAL UNIVERSITY BOARD OF
TRUSTEES (FIU) AND GABLESTAGE, INC,

This Agreement ("FIU-GS Agreement”) is entered into this 1o d;ay of &Qr; \
2015 ("Effective Date") by and between The Fiorida International University Board of

Trustees ("FIU") and GableStage, Inc. {"GableStage" or "GS") (each a “Party” and

sollectively, the “Parties”).
WITNESSETH:

Whaereas, FIU, GS and Miami-Dade County (the “County”) submitted a proposal

to the State of Florida for the development and use of the property owned by the State
of Flotida and known as the Coconut Grove Playhouse property ("Froperty”} requesting
a lease ("Lease") ot other property interest in the Property for use in accordance with
the jointly prepared Cosonut Grove Playhouse Business Plan ("Plan"}; and

 Whereas, on August 20, 2013, the Board of Trustees of the Internal Improvement
Trust Fund of the State of Florlda (Florida Cabinet) approved the Lease and Plan; and

Whereas the Plan provides for a written Opetating Agreement between the
County and GS ("Operating Agreement™); and

Whereas the Plan and the proposed Operating Agreement provide for a written
agreement betwean GS and FIU creating certain rights and benefits for FIU taking into

_account the goals of the Business Plan for FIU's students, faculty and the community.

The Pariles hereto, GS and FIU, in consideration of the mutual promises and
benefits contained herein and each with full authorily to execute this agreement through
its lawfully selected officers or agents or designees, agree as follows!

1. Term. This FIU-GS Agreement shall be for a term required pursuant to the Plan and
Operating Agreement, as may be modified from time to time by matters within and
outside the control of the Parties,

2. This FIU-GS Agreement contemplates that FIU and GS shall agree to develop cerfain
acfivities starting on the effective date of the Operating Agreement ("EDOA") and other
activities commencing on the commencement date of the Operating Agreement
("CDOA", as such dates are defined therein.
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3, The Parties recognize that the completion of the structure where they shall operate is
a multi-year process, that this FIU-GS Agreement is dependent upon the existence of
the actual structure, that the County is responsible for the construction of the structure
and that the timing of completion of the structure is beyond the control of the Parties,
that this development and construction process is sufficiently long for the parties to
utilize the time between the EDOA and CDOA to develop specific programs and
mutually beneficial programs and that planning such specific activities even prior o the
EDOA is contrary to best practices as this would not allow the flexibility required for the
most effective partnerships.

4, Mutual Obligations.

a. Within thirty (30) days after the EDOA, the Parties shall designate in writing &
responsible party as the contact person for the administration of this FIU-GS
Agreement. Each such person shall be designated as the "Administrator for histher
appointing party and each party hereto reserves the rght to substitute another
Administrator upon written notice,

b. Within ninety (90) days of thelr appointments as Administrator, the two
Administrators shall meet and agree upon a schedule for the development of
programming and other partnerships between the Parties.

c. The partnerships between the Parties shall take Into consideration the goals
and objectives of the Plan for FIU students, faculty and the cornmunity including, but not
limited to, the following anticipated benefits: joint marketing, signage and promotion; GS
and FIU faculty and staff affiliations; workshops and master classes; student and faculty
opportunities for performance, directing, set design, lighting, costuming, stage
managements, and arls management; use of the Theater and other facilities for office
“space, meetings, classes, events, exhibitions, lectures, symposia, conferences,
ceremonies; and other benefits hecessary to advance FiU, the County and GS., Ats
minimumn, the benefits will reflect consideration of all of the terms and conditions stated
in the Pian, including, without limitation, Attachment D-Coconut Grove Playhouse
Guestions and Answers. GS, as the operator of the playhouse, will be responsible for
and shall have discretion in establishing schedules and priorities regarding usage of the
playhouse and related facilities and in exercising its discretion in such scheduling shall
appropriately account for GS obligations under this Agreement and the Plan.

d. The Administrators shall, in their proposed partnerships, also take into
consideration opportunities for the FIU Theater Department for teaching, learning,
research, and performance activities (e.g., student Internships, workshops with
practicing theater professionals, university sponsored performances, opporiunities for
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theater and arts faculty to develop professional credentials through acting, directing, set
and oostume design, production and technical aspscts of lighting and sound, etc.).

e. The Administrators shall also, in theit proposed parinerships, take into
consideration opportunities to benefit the community at large while mesting their
organizalions’ respective missions,

f. The Administrators shall, within twelve (12) months of their initial meeting as
required above, preseni a joint outline of proposed partnerships to thelr respective
Boards of Directors or other governing bodies for review and input,

g. Thereafter, and giving due weight to the input from their governing boards, the
Administrators shall in the following six(8) months, draft an agreement or agreements
for presentation to their respective governing bodies for parinerships.

h. All agreements for partnerships approved by the respective parties in writing
shall be binding according to their terms, the commencement date for each of these
agreements shall be the CDOA, and the term shall be as set forth above in paragraph 1.

5. Funding/No-Cost. The Parties shall at no time be required to expend their funds to
fulfill their obligations arising out of or pursuant fo this FIU-GS Agreement except {0 the
extent specifically agreed in writing.

6. Dispute Resolution. Given the nature of this FI-GS Agreement, the Parties
recognize that impasses and even disputes may arlse, The Parties agres fo engage in
mediation of any disputes at the written request of either Party as a condition precedent
to the filing of any lawsuit. In the event the Parties are unable lo reach agresment
informally or through a mediation, then either Party shall be permitted to pursue legal

_action provided that under no circumstances shall either Party be permitted to recover

money damages or incidental damages from the other Party or o obtain any relief that
would prevent, limit or restrict GS from its use of the Properiy or from the exerclse of its
rights as sat forth in the preceding paragraph, '

[SIGNATURE PAGE FOLLOWS]
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The Partles have hereto executed this FIU-GS Agreement on the dates set forth
with their signatures.

THE FLORIDA INTERNATIONAL
UNIVERSITY BOARD R TRUSTEES

- Narhe: Kenneth A, Josell
Tille: Senjor V.P. a % 0
Date: G~ &~

By

Approved:

Brian Schfinar, Dean
College of Architecture & The Arls
Florida Intemational University

GABLESTAGE, INC., -

By: // sz/\/k%\;‘“"

Name!/;dq_ﬁepiiAd;er .
Title: | Producing Artlstic Director
Date: _ April 10, 2015
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AGREEMENT BETWEEN THE FLORIDA INTERNATIONAL UNIVERSITY BOARD OF
TRUSTEES (FiU) AND GABLESTAGE, INC,

This Agreement ("FIU-GS Agreement”) is entered into this ____ day of February
2613 L2015 ("Effective Date™) by and between The Florida International
University Board of Trustees ("FIU") and GableStage, Inc. ("GableSiage" or "GS4L:1)

(each a “Party” and collectively, the “Parties™,

WITNESSETH:

Whereas, the-FlU-apd, GS and Miami-Dade County (the “County” submitted a

proposal to the State of Florida for the development and use of the property owned by
the State of Fiorida and known as the Coconut Grove Playhouse property ("Property™)
requesting a lease ("Lease") or other property interest in the Property for use in
accordance with the jointly prepared Coconut Grove Playhouse Business Plan ("Plan");
and

Whereas, on August 20, 2013, the Board of Trustees of the Internal Improvement
Trust Fund of the State of Florida (Florida Cabinet) approved the Lease and Plan; and

Whereas the Plan provides for a written Operating Agreement between the
County and GSEE (*Operating Agreement™); and

Whereas the Plan and the proposed Operating Agreement provide for a written
agreement between GS and FIU creating certain rights and benefits_for FIU taking into

account the goals of the Business Pian for Fil's students, faculty and the community.

The pattiesParties hereto, G8 and FlU-{referred-to-as"Rarties"forptrposes—of
this—FIL-G8—Agreement),, in consideration of the mutual promises and benefits

contained herein and each with full authority to execute this agreement through its
lawfully selected officers or agents or designees, agree as follows:

1, Term. This FIU-GS Agreement shall be for a_term required pursuant to the Plan and
Operating Agreement, as may be modified from time to time by matters within and
outside the controf of the Parties.

2. This FIU-GS Agreement contemplates that FIU and GS shall provide—foragree 1o
develop certain activities starting on the Effective-Bateeffective date of the Operating
Agreement ("—EDOA"™ and other activities commencing on the Commencerent
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Patecommencemeant date of the Operating Agreement ("CDOAR"), as such dates are
defined therein.

3. The Parties recognize that the completion of the structure where they shall operate is
a multi-year process, that this FIU-GS Agreement is dependent upon the existence of
the actual structure, that the County is responsible for the construction of the structure
and that the timing of compietion of the structure is beyond the control of the Parties,
that this development and construction process is sufficiently long for the parties to
utilize the time between the EDOA and CDOA fo develop specific programs and
mutually beneficial programs and that planning such specific activities even prior to the
EDOA Is contrary to best practices as this would not allow the flexibility required for the
most effective partnerships.

4, Mutual Obligations.

a. Within thirty {30) days after the EDOA, the Parties shall designate in writing -a
responsible party as the contact persen for the administration of this G8-FIU-GS
Agreement. Each such person shall be designated as the "Administrator” for his/her
appointing party and each party hereto reserves the right to substitute ancther
Administrator upon written notice,

b. Within ninety (90) days of their appointments as Administrator, the two
administratorsAdministrators  shall meet and agree upon a schedule for the
development of programming- and other partnerships between the Parties,

c. The parnerships between the Parties shall fake into consideration the
geaigoals and objectives of the Plan for FIU students, faculty and the community-—the
including, but not limited to, the following anticipated ‘benefits—may-—include; _ioint
marketing, signage and promotion; GS and FIU faculty and staff affiliations;; workshops
and tmaster classes;, student and faculty opportunities for performance, directing, sef
design, lighting, costuming, stage managements, and arts management; use of the
Theater and other facilities; for office space, meetings, classes, events, exhibitions.
lectures, symposia. conferences, ceremonies; and other benefits necessary to advance
FIU, the County and GS. At a minimum, the benefits will reflect consideration of all of
the terms and conditions stated in the Plan, including, without limitation, Attachment D-
Coconut Grove Plavhouse Questions and Answers. GS, as the operafor of the
playhouse, will be responsible for and shall have discretion in establishing schedules
and priorities regarding usage of the plavhouse and related facilities and in exercising
its discretion_in such scheduling shall appropriately account for GS obligations under
this Agreement and the Plan.

d. The Administrators shall, in their proposed partnerships, also —take into
consideration opportunities for the FIU Theater Department for teaching-, leaming,

J—.
F
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research, and performance activities (e.g., student internships, workshops with
practicing theater professionals, university sponsored performances, opportunities for
theater and arls facully to deveiop professional credentials through acting, directing, set
and costume design, production and technical aspects of lighting and sound, ete.).

e. The Administrators shall also, in their proposed partnerships, take into
consideration opportunities to benefit the community at large while meeting their
organizations' respective missions.

f. The Administrators shall, within twelve (12) months of their initial meeting as
required above, present a joint outline of proposed partnerships to their respective
Boards of Directors or other governing bodies for review and inpul.

g. Thereafter, and giving due weight to the input from their governing boards, the
Administrators shall in the following six(6) months, draft an agreement or agreements
for presentation fo their respective governing bodies for partnerships,

h. All agreements for partherships approved by the respective parties in writing
shall be binding according to their terms, the commencement date for each of these
agreements shall be the CDOA;, and the term shall be as set forth above in paragraph
1.

5. Funding/No-Cost. The Parties shall at ho time be required to expend their funds to
fulfill their obligations arising out of or pursuant to this FIU-GS Agreement except to the
extent specifically agreed in writing.

6. Dispute Resolution. %GHSW@MM@%%M&WW

%eseme&an&%s%a%ee{-%hwmm&vwﬂght-—ei—ase—@f«thewpmpeﬁma&%hwﬁeﬂdeal
theaterfacilies-and-all-seheduling-of-activiies-upon-the-Fropery-shall-be-in-the-sole
discrotion-of-GSGiven the nature of this FIU-GS Agreement, the Parties recognize that

impasses and even disputes may arise. The Parties agree to endage in mediation of
any disputes at the written request of either Party as a_condition precedent to the filing
of any lawsuit, In the event the Parties are unable to reach agreement informally or
through a mediation, then either Party shall be permitted to pursue legal action provided
that under ho circumstances shall either Party be permitted {o recover money damages
or incidental damages from the other Party_or to obtain any relief that would prevent,
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it or restrict GS from its use of the Property or from the exercise of its_righis as set
forth in the preceding paragraph.

2
[SIGNATURE PAGE FOLLOWS]
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The Parties have hereto executed this FIU-GS Agreement on the dates set {orth
with their signatures.

THE FLORIDA INTERNATIONAL
UNIVERSITY BOARD OF TRUSTEES

By:

Name:
Title:
Date:

Approved:

Brian Schriher Dean
Colleqe of Archi tec:ture & The Arls

dispotes-rRay- ar;sem%eﬁame&agmmngageﬁﬁmm%@my@;ﬁam%he
written-request-olsither-parly-as-a-condition-precedent-te-the-Hiling-of amy-lawsuitta-the
M%&%&WMM@%&Q%@%M@M&M&%M@

Florida international University

[
By
As-aithorized-officeror-agemGABLESTAGE,
INC,
By:
Name;
Title:
Date.
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