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ORDINANCE 2015-620
AN ORDINANCE APPROVING, AND AUTHORIZING THE MAYOR, OR HIS DESIGNEE, AND CORPORATION SECRETARY TO EXECUTE AND DELIVER THAT CERTAIN AMENDED AND RESTATED EQUESTRIAN CENTER SERVICES CONTRACT BETWEEN THE CITY OF JACKSONVILLE AND NORTHEAST FLORIDA EQUESTRIAN SOCIETY/H.O.R.S.E. THERAPIES, INC., A FLORIDA NONPROFIT CORPORATION; PROVIDING ADDITIONAL AUTHORIZATION; PROVIDING AN EFFECTIVE DATE.


BE IT ORDAINED by the Council of the City of Jacksonville:


Section 1.

Approval and authorization.  There is hereby approved, and the Mayor, or his designee, and Corporation Secretary are hereby authorized to execute and deliver for and on behalf of the City of Jacksonville that certain Amended and Restated Equestrian Center Services Agreement (the “Restated Agreement”) between the City of Jacksonville (“City”) and Northeast Florida Equestrian Society/H.O.R.S.E. Therapies, Inc., a Florida non-profit corporation (“NFES”), in substantially the same form as is contained in Exhibit 1, attached hereto and incorporated herein by this reference.  


Section 2.

Additional authorization.

The Mayor, or his designee, and the Corporation Secretary are hereby authorized to execute additional amendments to the Restated Agreement to: (i) incorporate City approved annual budgets for NFES for Fiscal Years 2016-2017 through 2018-2019; and (ii) amend the City’s maximum indebtedness amount under the Restated Agreement in accordance with such amounts as appropriated by the Council in the annual budget ordinance or separate appropriation ordinances for the services provided thereunder for Fiscal Years 2016-2017 through 2018-2019.   

Section 3.

Effective Date.  This ordinance shall become effective upon signature by the Mayor or upon becoming effective without the Mayor’s signature.
Form Approved:

___/s/ Lawsikia J. Hodges____________

Office of General Counsel

Legislation prepared by Lawsikia J. Hodges
G:\SHARED\LEGIS.CC\2015\Ord\8.25.15 Carter - Equestrian Center.doc 

� EMBED Package  ���








2
- 2 -


[image: image2.wmf]2015-620.tif

_1502026075/2015-620.tif
THIS AMENDED AND RESTATED
EQUESTRIAN CENTER SERVICES CONTRACT

THIS AMENDED AND RESTATED EQUESTRIAN CENTER SERVICES
CONTRACT (“Contract”) dated October 1, 2015 (the “Effective Date™), is entered by and
between the CITY OF JACKSONVILLE (the “City™), a consolidated municipal corporation
and political subdivision of the State of Florida, and NORTHEAST FLORIDA
EQUESTRIAN SOCIETY/H.O.R.S.E. THERAPIES, INC. (“NFES” or “Contractor”), a
Florida non-profit corporation with offices at 1650 Margaret Street, Suite 302 #146,
Jacksonville, Florida 32204.

WITNESSETH:

WHEREAS, the City and NFES entered into that certain Equestrian Center Services
Contract, City Contract No. 10028 (the “Original Contract”), pursuant to Ordinance 2014-331-
E and that certain City issued RFP No. P-29-13 (the “RFP”), for facility and event management
services (“Services”) at the City-owned Equestrian Center (the “Equestrian Center”) in order to
increase revenues, decrease expenditures, and maximize the use of the Equestrian Center for the
benefit of the public; and

WHEREAS, the parties desire to amend and restate the terms and conditions of the
Original Contract to read as set forth herein. This Contract shall supersede the terms and
conditions of the Original Contract and upon execution of this Contract, the Original Contract
shall be void and of no further effect.

NOW THEREFORE, in consideration of the premlses and the mutual covenants
contained below, the parties agree as follows:

Article 1.
RECITALS

1.1 The Recitals set forth above are true and correct and incorporated herein by this
reference.

Article 2.
| SCOPE OF SERVICES

2.1 The Services are specifically described on Exhibit A (“Scope of Services”) and
Exhibit B (NFES’s Work Plan), attached hereto.  If any services, functions or responsibilities
not specifically described on Exhibits A and B are necessary for the proper performance and
provision of the Services, they shall be deemed to be implied by and included within the scope
of the Services to the same extent and in the same manner as if specifically described herein.
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Article 3.
TERMS AND CONDITIONS

3.1 [nitial Term. The initial term of this Contract commences on the Effective Date
and will expire at 11:59 p.m. on September 30, 2019, unless renewed or terminated as provided
herein.

3.2 Transition Period. NFES used the period from July 1, 2014 to September 30,
2014 (the “Transition Period”) to hire staff and make other arrangements to ensure a smooth
transition of services from the City’s former manager of the Equestrian Center. The City and
the former manager (“SMG”) of the Equestrian Center shall provide reasonable assistance and
cooperation to NFES during the Transition Period. NFES shall not be responsible for paying
any operating expenses at the Equestrian Center during the Transition Period but may ‘enter
contracts and incur marketing personnel and other reimbursable expenses in preparation for the
October 1, 2014 turnover date. On October 1, 2014, NFES shall be fully responsible for
providing the Services.

33 Renewals. The parties may renew this Contract for four (4) additional 5-year
periods. Each renewal shall require the mutual consent of the parties, except that NFES may
unilaterally renew the contract if (i) NFES has not been declared in default under the Contract in
the 5 years preceding renewal, (ii) the Equestrian Center was self-sustaining in the 12 months
preceding renewal (meaning that no City funds were appropriated or transferred to pay for the
operation of the Equestrian Center for the Fiscal Year preceding renewal); and (iii) NFES
provides the City with at least 120 days’ notice of NFES’s intent to renew the Contract.

3.4  Procedures Upon Termination. Upon expiration or termination of this Contract
for any reason, and without any further compensation, NFES shall immediately:

a. Surrender and deliver to the City, the Equestrian Center and all equipment, supplies,
manuals, and inventories that are the property of the City or that have been
purchased for use at the Equestrian Center, and all records, including all books of
account relating to the operation of the Equestrian Center, escrow accounts and
inventories which are the property of the City, as received, normal wear and tear
excepted, and the City shall simultaneously make all payments due to NFES as set
forth in this Contract.

b. Quitclaim, transfer, assign and convey to the City any and all right, title and interest
that it may have to all improvements made to or upon the Equestrian Center by
NFES and all equipment, materials, supplies, inventories and all other property of
any kind purchased by NFES for use at the Equestrian Center, without any further
compensation therefor from the City. NFES shall execute any documents or other
instruments reasonable necessary to evidence the foregoing.

c. Transfer and assign to the City all of NFES’s right, title and interest in and to, any
contracts entered into by NFES in the course of the performance of Services. The
City shall accept and assume all such obligations from and after the date of such
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termination or expiration of the Contract; provided, however, the City shall not be
obligated to assume any contracts entered into by NFES in violation of this Contract.
NFES hereby agrees to execute any documents or instruments reasonably required
by the City to evidence the forgoing. Notwithstanding the foregoing, the City shall
not assume and shall not have any liability for any actions, inaction, performance or
non-performance by NFES of such contracts prior to the termination or expiration of
this Contract.

d. Transfer to the City any surplus and excess funds, together with any accrued interest,
contained in the Operating Account and the Naming Rights Revenue Account
defined in Section E(a) of Exhibit A attached hereto.

3.5 Other Terms and Conditions. Other contract terms and conditions are set forth
on Exhibit C attached hereto. In addition, the indemnity and insurance requirements applicable
to capital improvement projects.in excess of $10,000 are set forth on Exhibit G attached hereto.

Article 4.
APPROVED BUDGETS; MAXIMUM INDEBTEDNESS; ADVANCE PAYMENTS

4.1 Approved Budget for Fiscal Year 2013-2014. The approved budget for NFES
for Transition Period services through September 30, 2014 is set forth on Exhibit D attached
hereto.

42 Approved Budget For Fiscal Year 2014-2015 and Fiscal Year 2015-2016. The
approved budgets for NFES for Fiscal Years 2014-2015 and 2015-2016 are set forth on Exhibit
E attached hereto.

43 Pro Forma Budgets For Fiscal Years 2016-2017 through 2018-2019. Pro forma
budgets for Fiscal Years 2016-2017 through 2018-2019 are set forth on Exhibit F attached
hereto. These budgets are non-binding on the parties and any amounts funded by the City as
shown in the Pro Forma budgets are subject to approval and appropriation each year by the City
Council. NFES shall submit an actual budget for each of these fiscal years to the City for the
City’s review and approval in accordance with Exhibit A.

4.4  City Transition Period Payments. The City agreed to transfer to NFES $97,728
to cover NFES’s budget expenses for Fiscal Year 2013-2014. Since July 15, 2014 the City has
reimbursed NFES $91,969.07 in Transition Period payments. The City will make available to
NFES the remaining $5,758.93 on a reimbursement basis for any additional expenses incurred
by NFES to perform the Services under this Contract.

4.5 Approved Annual Budgets. NFES shall perform the Services in accordance with
the approved annual budgets set forth on Exhibits D and E (and any subsequently approved
annual budgets) (the “Approved Budgets” or “Approved Budget”). As provided in Exhibit A,
NFES must provide City with detailed monthly reports showing any variances from any of the
income or expense items on the Approved Budgets. Each year during the term of this Contract,
NFES will prepare, update, and implement an annual business plan and budget for the
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Equestrian Center to increase utilization, promote efficiencies and achieve optimal results. The
proposed annual business plan and budget shall be based on a Fiscal Year beginning on October
1* and ending on September 30" and shall be presented to the City’s Authorized Representative
by February Ist for each upcoming Fiscal Year. From February through July of each year, the
parties will work together to reach a mutually agreeable business plan and budget. Any
amounts funded by the City as shown in the proposed annual budget shall be subject to approval
and appropriation each year by the City Council of Jacksonville. The agreed upon annual
budget, or Approved Budget, for NFES shall be incorporated into this Agreement by written
amendment to this Contract executed by the parties after October 1%, but by no later than
November 30th of each fiscal year.

4.6  Maximum Indebtedness. The City’s maximum indebtedness for Fiscal Years
2013-2014, 2014-2015, and 2015-2016 are as follows, respectively: $97,728, $286,818, and
$539,000. The City’s cumulative maximum indebtedness amount under this Contract is NINE
HUNDRED TWENTY-THREE THOUSAND FIVE HUNDRED FORTY-SIX AND
00/DOLLARS ($923,546.00) (the “City Funds”). The City’s payments to NFES for Services
under this Contract shall not exceed the cumulative maximum indebtedness amount under this
Contract. It is expressly understood and agreed that NFES shall not be paid a management fee
but shall be paid by the City for NFES’s actual, reasonable and budgeted expenses to perform
the Services under this Contract. Except for the Transition Period payments in Section 4.4 and
any advance payments made by City to NFES pursuant to Section 4.7 below, the City Funds
shall be provided to NFES on a reimbursement basis only. Except as set forth above in this
Section 4.6, the City makes no assurance that it will provide any funding other than the City
Funds, or provide any level of maintenance or support, to the Equestrian Center during the term
of the Contract.

4.7  Advance Payments. The City, in its sole discretion, may make an advance
payment to NFES after October 1*, but not later than November 30th of each fiscal year, of up
to $40,000 based upon a written request from NFES certifying that such advance payment is
necessary to commence the Services for the fiscal year. The City shall review and approve of
the same within ten (10) days of the City’s receipt of NFES’s written request. Any request for
an advance payment under this Section 4.7 must be submitted to the City’s Authorized
Representative (as defined herein) prior to November 1st.

4.8 Budget Changes. NFES may expend funds within ten percent (10%), plus or
minus, of any line item specified on an Approved Budget during any budget fiscal year. NFES
shall provide the City’s Authorized Representative with copies of any such budget variances
within three (3) business days of expending said funds; provided, that nothing herein shall
authorize or allow any expenditure or obligation of funds in excess of the City Funds in Section
4.6 above. Budget variances made by NFES pursuant to this Section 4.8 shall be handled via a
written acknowledgement signed by the parties and shall not require a written amendment to
this Contract.

Article 5.
NOTICES
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Until changed by written notice, all formal notices and communications shall be
addressed as follows, and sent via certified mail (return receipt requested) or overnight delivery:

As to the City:

With copy to:

As to NFES:

With copy to:

City of Jacksonville

Parks, Recreation, and Community
Services Department

Attn: Director

214 N. Hogan, Suite 3102
Jacksonville, Florida 32202

City of Jacksonville

Office of General Counsel

Attn: Corporation Secretary

117 West Duval Street, Suite 480
Jacksonville, Florida 32202

Northeast Florida Equestrian
Society/H.O.R.S.E. Therapies, Inc.
1650 Margaret Street, Suite 302
Jacksonville, Florida 32204

Article 6.
MISCELLANEOUS

6.1 Counterpart and Facsimile Signatures. This Contract may be executed in several

counterparts, each of which shall be deemed an original, and all of such counterparts together
shall constitute one and the same instrument.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties have executed this Contract as of the day and
year first above written.

CITY OF JACKSONVILLE, a consolidated
municipal corporation and political
ATTEST: subdivision of the State of Florida

By By:
James R. McCain Lenny Curry, as Mayor
Corporation Secretary

In compliance with the Ordinance Code of the City of Jacksonville, I do hereby certify
that there is an unexpended, unencumbered, and unimpounded balance in the appropriation
sufficient to cover the foregoing Agreement, and provision has been made for the payment of
the monies provided therein to be paid from the following account:

By:
Director of Finance
Form Approved:
By:
Office of General Counsel
WITNESS: _ NORTHEAST FLORIDA EQUESTRIAN
SOCIETY/H.O.R.S.E. THERAPIES, INC.,
a Florida nonprofit corporation
By: By:
Print Name: _ Print Name:

Title:

G:\Gov't Operations\LHodges\Parks and Recreation\Equestrian Centen\CONTRACT (8-25-15).revised.filedcopy.doc
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EXHIBIT A
SCOPE OF SERVICES

A. Scope of Services. NFES will operate, maintain, promote, increase the use of, and generate
additional revenue streams at the Equestrian Center to help make the Equestrian Center self-
sustaining. NFES will perform the Services in good faith and in prompt, diligent, cost-
effective, and efficient manner that is consistent with the practices and professional
standards used for other similar first-class equestrian centers. It is the intent of the parties
that NFES will have exclusive authority over the day-to-day operation of the Equestrian
Center and all activities therein, subject to pre-existing agreements and any rules established
by City. At NFES’s request, City will provide reasonable assistance and cooperation to
NFES, including the supply of any data and information necessary for NFES to provide the
Services. NFES shall undertake for City the supervision of all contractors, concessionaires
and all parties to the pre-existing agreements and assume responsibility for any and all
negotiations, renewals, extensions and the enforcement of, such pre-existing agreements.

B. City’s Right to Establish Rules. The City shall ensure that NFES receives a written copy of
all rules established by the City that apply to the Equestrian Center (including without
limitation any risk management policies and any methodology pertaining to the allocation of
costs and expenses to the Equestrian Center as permitted herein). Such rules shall not
unreasonably interfere, impede or impair the ability of NFES to effectively manage the
Equestrian Center. If NFES believes a particular rule is unreasonable, the parties will meet
to address NFES’s concerns and the City will make any necessary clarifications or revisions
in a prompt and reasonable manner.

C. City’s Right to Make Changes. City may request by written order, changes altering, adding
to, or deducting from the Services (“Changes”), provided that such Changes are within the
general scope of this Contract. NFES shall have thirty (30) days from the date it receives
notice of the Change to request an equitable adjustment to its approved budget to account
for any additional costs resulting from such Changes. Such equitable adjustments shall
require the written consent of each party, which consent shall not be unreasonably withheld.
The parties will cooperate with each other in good faith in discussing the scope, nature and
feasibility of the Change. City may revoke a Change upon thirty (30) days written notice to
NFES. .

D. Compliance with Deed Restrictions. Each party acknowledges that title to the Equestrian
Center is subject to certain restrictive covenants set forth in the Corrective Quit Claim Deed
dated July 1, 2004, recorded in Book 11953, Pages 1250-1275 of the Official Records of
Duval County, Florida (the “Deed Restrictions™). Each party agrees that actions taken by it
pursuant to this Contract will not violate the Deed Restrictions. To the extent any funds are
required to comply with the Deed Restrictions, the City will work with NFES to determine
the best source for such funding.

E. Financial Provisions.
(a) NFES Separate Required Bank Accounts.

(i) Operating Account. NFES shall establish a separate bank account for the
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exclusive purpose of (i) depositing all revenues received by NFES from the
operation of the Equestrian Center (including but not limited to City
appropriations, donations, grants, admission fees, usage fees, payments received
from third parties in exchange for the right to provide concessionaire services,
event advertising and sponsorship revenues, etc., and any accrued interest
thereon), and (ii) the payment of all operating expenses incurred by NFES in the
operation of the Equestrian Center (including but not limited to salaries, booking
fees, marketing costs, insurance costs, administrative costs, maintenance costs,
etc.) (the “Operating Accouns™). City shall not be required to make any funding
available to NFES for the Services beyond the cumulative maximum
indebtedness amount contained in Section 4.5. City shall not be responsible for
any operating expenses incurred by NFES beyond the amount available in the
Operating Account. NFES shall not use the funds deposited therein for any
purpose other than to benefit the Equestrian Center. NFES shall be responsible
for managing the Operating Account in accordance with the terms of this
Contract and the budgets approved hereunder. Upon termination or expiration of
this Contract, all funds remaining in the Operating Account shall be transferred
to the City to help fund operating expenses or capital improvements at the
Equestrian Center or Cecil Field.

(ii)  Ticket Sales Account. NFES shall establish a separate bank account for the
exclusive purpose of depositing any ticket sale revenues, and any accrued
interest thereon, which NFES receives in the contemplation of or arising from an
event (the “Ticket Sales Account”). Such monies are to be held for the
protection of ticket purchasers, the City and NFES, and to provide a source of
funds, as required for such payments to performers and for such payments of
direct incidental expenses in connection with the presentation of events as may
be required contemporaneously with the event. Any revenues remaining in the
Ticket Sales Account after an event shall be deposited into the Operating
Account. Upon termination or expiration of this Contract, all funds remaining in
the Ticket Sales Account shall be returned by NFES to the ticket purchasers, as
appropriate.

(iii)  Naming Rights Revenue Account. NFES shall establish a separate bank account
for the exclusive purpose of depositing all revenues, and any accrued interest
thereon, from naming rights agreements in accordance with Exhibit B (NFES
Work Plan) attached hereto (the “Naming Rights Revenue Account”). Such
funds shall be used exclusively for capital improvements at the Equestrian
Center. Upon termination or expiration of this Contract, all funds remaining in
the Naming Rights Revenue Account shall be transferred to the City to help fund
operating expenses or capital improvements at the Equestrian Center or Cecil
Field.

(b) Shortfalls. In the event the funds in the Operating Account are insufficient to fund the
operation of the Equestrian Center as contemplated in this Contract, City shall request
from NFES a plan for reduction of expenditures to a level consistent with and within the
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funding available. The parties recognize that the ultimate responsibility for funding of
the Equestrian Center depends on NFES’s ability to produce operating cash flow.

(c) Private Fundraising. NFES represents that it is and shall remain a qualified 501(c)(3)
organization. NFES may therefore engage in private fundraising efforts for capital
improvement projects at the Equestrian Center; provided however that the monies raised
from such efforts shall not be used for any other purpose. Other than the right to audit
such private fundraising efforts and use of monies, the City shall have no rights in or
with respect to the funds raised through private fundraising and such funds shall be
accounted for by NFES separate from the bank accounts listed in Section E(a)(i)-(iii)
above.

(d) Expenditures in Excess. of Budget. NFES shall not, without prior written authorization
from City, incur in any fiscal year obligations for operating expenses aggregating in
excess of the amount of the total operating expenses contemplated by the then applicable
approved budget. NFES shall monitor actual and projected operating expenses and
advise City if project costs are likely to exceed the amounts set forth in an approved
budget. City acknowledges that NFES has no obligation to perform and will not
perform under this Contract absent the availability of funds in the Operating Account;
provided however, if NFES incurs any expense in excess of those amounts in an
approved budget, or any approved amendment thereto, NFES shall be responsible for
and assumes any such excess, except to the extent such excess expenditure is an
emergency expenditure according to procedures established in advance between the

parties:—

(e) Advertising and Sponsorships. NFES shall have the right to sell advertising and
sponsorships at the Equestrian Center to third parties for periods not to exceed the term
of this Contract. Sales of advertising and sponsorships may be made without prior
approval from the City, subject to the following conditions:

i. The advertising and sponsorships shall not (i) reflect unfavorably on the City or
third party or (ii) be inconsistent with the City’s image as a family-friendly,
business-friendly destination.

ii. NFES shall abide by all City ordinances and requirements for the selling of
advertising and sponsorships.

iii. All revenue from the sales shall be deposited in the Operating Account and used
exclusively to help defray the operational expenses of the Equestrian Center.

This subsection (e) does not apply to the sale of naming rights to any buildings or capital
improvements. Such sales are addressed in Exhibit B (the NFES Work Plan).
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(f) Use, License and/or Occupancy Agreements. The negotiation and administration of all
Use, License and/or Occupancy Agreements shall be in accordance with the terms set
forth in this Agreement. Any Use, License and/or Occupancy Agreements with a
term of more than 100 days must be approved by the City to ensure compliance
with IRS requirements.

(g) Equestrian Committee. NFES shall participate on the Equestrian Committee if and
when developed by City Council action. This Committee may be comprised of at least
one Equestrian Society member; one Council member; the City’s Director of the Parks,
Recreation & Community Services Department (“Parks Department”); two private
industry business persons to provide financial guidance, and a NFES representative. The
function of the Committee may include providing advice on Equestrian Center policies,
budgets and fundraising.

(h) Capital Improvements. NFES is hereby authorized to develop the Equestrian Center
grounds and construct capital improvements consistent with the Work Plan set forth on
Exhibit B. The Director of the Parks Department, and the City Council member whose
district includes the Equestrian Center, shall have the right to review and approve all
capital improvement plans and designs in advance. The City will not unreasonably
deny, condition or delay its approval of any proposed capital improvements and the City
will use best efforts to communicate all decistons to NFES within ten (10) business days
of request. NFES must comply with all zoning, engineering, permitting and other legal’
requirements relating to the construction of such capital improvements, and the City’s
approval under this subsection shall not waive or constitute approval of such
requirements. NFES shall comply with the City’s procurement ordinances and rules for
awarding contracts to third party vendors for capital improvement projects. The City’s
indemnity, insurance and bond requirements for capital improvements projects in excess
of $10,000 are set forth on Exhibit G.

(i) Reports. NFES shall:

i.  Prepare an annual budget pursuant to City requirements set forth in Section 4.5
“Approved Annual Budgets”.

ii.  Provide City with short- and long-term cash flow projections on a semi-annual
basis. :

iii.  Provide to the City any national volume discounts or most-favored client status
to the City for any goods or services procured by NFES on the City’s behalf

iv.  Establish, utilize, and report annually to the City, together with the required audit
report contained in E(i)(v)(c) below, NFES’s system of internal controls to
prevent waste, fraud, and theft with respect to the Services.

v.  Compile and submit:

(a) Written reports in a format to be determined by the City on a monthly
basis concerning NFES’s Services, including the activities in the
operation, management, supervision, equipping, repair and routine
maintenance of the Equestrian Center. Such reports shall, inter alia, set
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(b)

(©

(d)

(e)

forth bookings, receipts from all sources, expenditures, donations (receipt
and use), and such other information as City may require or request.
Such report shall be due on or before the 30th day following the end of
each reporting period and shall include NFES’s reimbursement request
for such reporting period. '

As soon as available (consistent with regular reporting requirements as
specified by City), and in any event within thirty (30) days of the end of
each calendar month, unaudited financial statements of the Services
and/or the Equestrian Center, including without limitation, a statement of
income, expenses and surplus (or deficit) for such calendar month and for
the Fiscal Year to date and a statement of the operating expenses and fees
for such periods, such financial statements to be certified by an officer of
NFES as true, accurate and complete and fairly and accurately reflecting
the results of the operations of the Equestrian Center for such periods and
such certificate also to include a statement whether an uncured event of
default exists.

On or before April 30th of each fiscal year, a balance sheet, a statement
of profit or loss and a statement of cash flows, prepared in accordance
with generally accepted accounting principles and accompanied by an
independent auditor's report containing an opinion of the independent
certified public accountant preparing the report. The auditor shall also
give a negative assurance statement that NFES has complied with the
terms, covenants, provisions and conditions of the Contract (including
review, testing and verification of calculations as applicable); and a
certification of the gross operating revenues and operating expenses. The
audit shall be conducted by a reputable firm hired by NFES, approved of
by the City and paid for from the Operating Account.

Notice of any actions, suits, or proceedings instituted against NFES
arising out of the management, operation or promotion of the Equestrian
Center, said notice to be given five (5) business days of the first notice to
NFES of the institution of such action, suit, or proceeding and to specify
the amount of damages being claimed or other relief being sought, the
nature of the claim, the person instituting the action, suit or proceeding,
the court in which such claim is filed, and any other significant features
of the claim. Additionally, NFES shall notify City of actions, suits,
proceedings instituted by vendors and/or other service providers against
NFES arising out of all similar facilities (other than the Equestrian
Center) under management by NFES where the amount in controversy is
over the sum of One Hundred Thousand Dollars ($100,000), said notice
to be given on a quarterly basis (covering the immediately preceding
calendar quarter).

Within thirty (30) calendar days of the termination of this Contract, a
true, accurate and complete copy of all books and records of NFES
regarding this management, operation, marketing and promotion of the
Equestrian Center, excluding its employee personnel records.
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() Commencing with the second year of the Contract, NFES shall
implement user/customer satisfaction surveys based on national equine
associations’ established guidelines (which shall be a reimburseable
expense and paid from the Operating Account), and NFES shall report
directly to the City the results of such customer satisfaction surveys each
year on such date as the City may determine. NFES shall be expected to
achieve at least an eighty percent (80%) rating.

F. Responsibilities Under Florida Public Records Law. In accordance with Section 119.0711,
Florida Statutes, NFES shall:

(a) keep and maintain public records that ordinarily and necessarily would be required by
the CITY in order to perform the services described herein;

(b) provide the public with access to public records related to this Contract on the same
terms and conditions that the CITY would provide the records, and at a cost that does
not exceed the costs provided in Chapter 119, Florida Statutes, or as otherwise provided
by applicable law;

(c) ensure that public records related to this Contract that are exempt or confidential and
exempt from public disclosure are not disclosed except as authorized by applicable law;
and

(d) meet all requirements for retaining public records, and transfer at NFES’s sole cost and
expense, all public records in the possession of NFES upon termination of this Contract.
NFES shall destroy any duplicate records that are exempt or confidential and exempt
from public disclosure requirements in accordance with applicable State and Federal
provisions. Any public records stored electronically must be provided to the CITY in a
format that is compatible with information technology systems maintained by the CITY.

In addition, NFES shall promptly provide the CITY a copy of each public records request
NFES receives relating to the Services and NFES’s response to such request. -

G. Legal Actions. NFES may institute and defend, in its own name as the Equestrian Center
contractor and for the benefit of City, any and all legal actions or proceedings to collect
charges, rents or other income generated by and due to City, or to cancel or terminate any
license, use or concession agreement for the breach thereof or default thereunder by any
licensee, user, advertiser, or concessionaire of City. NFES must promptly consult with City
prior to taking such actions. NFES is required to use the services of City's Office of General
Counsel when instituting or defending legal actions on behalf of the City, unless otherwise
directed in writing by the General Counsel to act otherwise.

Subject to the requirement above to use the City’s Office of General Counsel for certain
actions, NFES shall have the right to retain its own legal counsel in connection with any of
its duties under this Contract; provided however that (i) NFES shall be solely responsible for
all costs and expenses incurred by such counsel, (ii) such counsel shall not be the same legal
counsel of any of the tenants, licensees, or contractors of any of the Equestrian Center, (iii)
such counsel shall not be involved in any matters adverse to the City, and (iv) such counsel
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shall not be handling matters for or otherwise representing other clients that may conflict
with NFES’s responsibilities under this Contract.

. Transition Assistance. At any time prior to the date the Contract expires or terminates for
any reason (the “Termination Date”), City may request NFES to provide reasonable
transition assistance services as described herein (the “Transition Assistance™). In order to
provide Transition Assistance to the City in the event that the Contract is terminated or
expires, the NFES agrees that the City may provide written notice to NFES retaining NFES
for a period of time until City notifies NFES that City no longer requires such Transition
Assistance (at a minimum of one calendar month, plus up five (5) additional calendar
months on a month-by-month basis following the Termination Date at the City’s sole and
unilateral election) on the same terms and conditions set forth in the Contract. The
provisions of this section will not apply if the Contract is terminated by NFES based on an
uncured event of default by the City pursuant to the terms of the Contract.

Transition Assistance shall mean any services, functions or responsibilities that are
ordinarily or customarily provided to a purchaser to ensure that the services provided to that
purchaser by a contractor are fully transitioned in a smooth and efficient manner to a new
service provider (either City itself or a third party contractor). Transition Assistance
includes the development and implementation of a detailed transition plan. To the extent
that Transition Assistance will involve third parties hired by City, those third parties shall
cooperate with NFES in its provision of Transition Assistance and sign any reasonable non-
disclosure agreements required by NFES. NFES will endeavor in good faith to control
expenditures to the lowest reasonable amount during the Transition Assistance, and NFES
shall not unnecessarily impair necessary services or the quality thereof.

Concession Services.

(a) NFES will have exclusive concession rights at the Equestrian Center. If NFES hires a
third party to perform the concession services, all revenue received from the third party
concessionaire will be deposited by NFES into the Operating Account. If NFES (or an
affiliate of NFES) self-performs the concession services, NFES shall (i) deposit all
concession revenue into the Operating Account, and (ii) be entitled to reimbursement all
of the reasonable costs relating to the sales from the Operating Account in accordance
with this Contract. The City’s audit rights under this Contract shall extend to such
concession services. '

(b) NFES shall comply with all rules established by City, so long as such rules do not
unreasonably interfere, impede or impair the ability of NFES to effectively provide such
services. City shall ensure that NFES receives written copies of such rules.

(c) At NFES’s request, City will provide reasonable assistance ahd cooperation to NFES,
including the supply of any data and information necessary for NFES to provide the
Services.
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EXHIBIT B
NFES WORK PLAN

Reorganizing Current Operations and Expanding Current Facilities
NFES will work to improve and reorganize the current Equestrian Center operations by taking
the following steps:

* Create an updated facility that is user friendly and open for all.

» All signed contracts between the previous vendor and show managers will be honored or
restructured to reflect any incentives or savings on rates.

« Install a Point of Sale (POS) system to increase business efficiency by customizing
features unique to the JEC, improve customer service, catalog resource allocation and
inventory management. The POS will be composed of templates for contracts, pricing
matrix, barn charts and maps, camping permits, exhibitor contact sheets, credit card
'system, advertising and marketing, fundraising etc. and other correspondence critical to
business operations.

* Ensure the JEC has sufficient computer terminals and printers available to employees and
vendors contracted to use the facility.

* Inventory, organize and computerize JEC equipment and supply inventories.

« Instruct and train/cross-train applicable employees in the use of the assets (lights, fans,
sound system, etc.) required by JEC patrons and vendors.

* Create or overhaul ventures with companies the JEC will be dependent upon to create a
positive experience for customers. Ventures may include janitorial and sanitation services,
communications devices such as sound and radio, trucks including drags, flat beds and
water, and equine specific services including shavings, hay, jumps, etc.

* Begin refurbishment of barns, stalls, manure pits, camping/RV spots, trails, parkmg and
landscaping.

* Explore opportunities with local food vendors to create a positive customer experience for
JEC performers and purveyors.

* Advertise and market changes and improvements. Open lines of communication with local
community groups and state/regional/national organizations to establish relationships that
benefit the JEC. Create new shows, host local events, and collaborate with JAX Parks and
Recreation, area businesses and local venues to generate innovative ideas, plans and

. products to catapult the JEC to the next level.

* Take full advantage of free communications and information updates through websites,
links, Facebook, twitter, and email blasts.

* Place ads in industry magazines and provide promotional material and articles to all
industry media.

* Construct a state-of-the-art equine therapy center designed to offer and coordinate
therapeutic services to target groups. The center will embrace an active volunteer program
and collaborate with local and regional colleges to allow for student internships.

» Construct a Welcome Center and Stable Office to ensure that vendors and show
participants are warmly greeted by staff and given all pertinent information to the event
they are attending.

* Replace the main arena footing to a material suitable for all disciplines.

+ Construct bathroom and shower facilities adjacent to barns three and four.
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* Re-construct single ring located behind facility to two separate rings with a cover between
them to create a separate complex. . ,

* Cover the single ring between barn one and two to create a covered arena.

* Cover the bleachers at the front ring.

* Install lights for the outdoor rings.

* Relocate the manure pits.

» Level stall floors and repair door latches.

* Expand/improve current riding trails.

* Expand/improve RV/camping areas.

* Add/improve livestock pens.

+ Construct/improve pavilions, gazebos and picnic areas.

Operational and Maintenance Services:
NFES will:

* Provide all services, systems and materials needed to operate, supervise, manage, market
and maintain the JEC in the most efficient manner consistent with operations of other
similar first class equestrian centers.

* Perform flexibly in a dynamic and ever changing scenario. Efficiencies in management
and operations, effectiveness in cost control, and assured customer satisfaction must be
hallmarks of performance.

* Provide overall site management, including: identification of emerging customer work
requirements; work management and control; data and record files control;
procurement/provision of services; equipment, property and key control; safety and
environmental management and monitoring; quality control; disaster/emergency
preparedness; outages, shutdowns, digging permits coordination; and expertise in
managing maintenance and support services.

* Provide support services, including, but not limited to the full spectrum of buildings,
equipment and mechanical, electrical, plumbing, HVAC, and fire detection/protection
systems recurring and preventative maintenance; specific repair and alterations work
orders over and above recurring work; grounds maintenance and landscaping;
maintenance of parking lots, paved areas and drainage structures, appurtenances and
ditches; custodial services; security; pest and rodent control; and related services.

* Prepare a comprehensive work plan outlining staffing and required management and -
services.

* Prepare an emergency preparedness plan.

* Supervise and direct the work of all employees and personnel.

= Maintain and supervise detailed, accurate and complete financial and other records of all
of its activities in accordance with generally accepted accounting principles

* Negotiate, administer and assure compliance with all advertising agreements and all
concession agreements for the JEC, including the food, beverage and novelty agreements
(if any).

« Negotiate and enter into service contracts required in the ordinary course of business of
promoting, operating, managing, and maintaining the JEC, including, without limitation,
contracts for engineering services, telephone, staffing personnel (including guards and
ushers), extermination and other services which are reasonably necessary.
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» Establish and adjust prices, rates and rate schedules for the aforesaid licenses and
agreements, advertising contracts and concession agreements and any other commitments
to be negotiated by NFES in the course of its management of the JEC. In determining such
prices and rate schedules, NFES shall evaluate comparable charges for similar goods and
services at similar and/or competing facilities in order to establish a range of prices and
rates.

» Attend all meetings and public hearings relative to JEC services where NFES’s presence is
determined to be necessary and requested by City and NFES can reasonably schedule its
appearance.

* Ensure that JEC remains in good condition through regular preventative and routine
maintenance activities.

« Perform regular service on major building systems, components and equipment.

Event and Daily Support Services:
NFES will (as needed/required):
» Provide parking lot attendants and collect any agreed-upon parking fees.
* Provide ticket-takers.
* Provide seating ushers.
* Provide security personnel/services.
* Ensure that food, beverage and concessions service is provided.
* Provide staff for wash down, trash removal, clean-up, shut down and lock up after events.

Marketing Plan
NFES will market the facility to maximize its value to the local taxpayers by reaching out to
ALL possible users at the national, regional and local levels.
OBJECTIVES
I. Maximize bookings and attendance at the Jacksonville Equestrian Center (JEC)
2. Maximize revenue from branding, advertising and sponsorship sales
3. Create a positive image in the community
4. Build awareness and interest in the entire facility
5. Utilize the latest technologies in reaching our customers
STRATEGIES FOR ACHIEVING THESE OBJECTIVES
A. Website: Maintain and expand a user-friendly website that includes all the latest
technologies and social media
a. Search engine optimization to ensure our website on first page of related searches
b. Email signups
c. Social media links involving Facebook and Twitter
d. Sponsorship and advertising opportunities
e. Event calendar
f. YouTube video links
g. Links to local businesses (hotels, restaurants, hospitals, etc.)
h. Photo galleries of current and past events
i. Links to sponsors sites
Jj- Links to event and client websites
k. Links for ticket purchases
l. Current events and news
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m. Promotions details (family weekend packages that take advantage of the pool, golf

n.

course, etc. for example)
Partner with other media outlets to increase exposure (print, TV, radio, internet)

0. Post competition results
B. In-house Marketing:

a.

Signage of every type and size throughout the venues
i. Electronic — scoreboard, in-house TV, electronic monitors, digital lighted signs
ii. Print — banners, signs, flyers, floor stands, displays, posters

C. Electronic:
a. Newsletters to email subscribers
b. Tweets via Twitter

C.
d.

€.

Facebook postings
Photos and video
Contents targeting
i. Current and potential customers
ii. Current events and related local activities (TPC, Jazz Festival, etc. )
iii. Special offers
iv. New offerings and improvements
v. VIP opportunities
vi. Specific groups or demographics

D. Media Marketing

a.

b.

Maintain relationships with local medla of all types through
i. Press releases
ii. Purchased advertising
iii. Media kits for specific venues and events
iv. Coordination of media coverage
v. Personal relationships with local media
Regional and national marketing to draw larger events
i. Advertising in print media (i.e., magazines) targeting our larger horse
events audience
ii. Online advertising (i.e., breed associations like AQHA)
iii. Partnering with other facilities for “circuit” participation

E. Grassroots Marketing

a.

b.

Employ our vast network of supporters in the horse and agriculture community to get
the word out and share the vision on the JEC through personal and internet outreach
Promote recreational activities to athletes of all ages who make use of the ball fields,
hiking and biking trails and swimming pool, as well as opportunities for golf at Cecil
Commerce. These can be packaged with the JEC for such opportunities as Scout
Blast, Mud Run, concerts, etc.

. Involvement with local community service, military and business organizations such

as 4H, Pony Club, Scouts, Big Brother/Sister, FFA, Wounded Warriors, VA, etc.

. Partnering with local military and veterans to enhance accessibility for our local

heroes

. Involvement with local schools at all levels for opportunities for students as

volunteers, interns, community service hours, field trips, and learning experiences

f. NFES presence at public events
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g. Local celebrity involvement (Jaguars, media, politicians, etc.)
F. Corporate/Private Partnerships
a. Garner involvement with small and large businesses in the form of:
i. General JEC sponsorships
ii. Event-specific sponsorships
G. Naming rights
a. Indoor arena
b. Seating areas (VIP)
¢. Outdoor arenas
d. Future arenas
e. Warm-up areas
f. Barns
g. Individual stalls
h. Campgrounds
i. Individual campsites
j- Open polo/flag football fields
k. Gazebos
I. Planted specimen trees
m. Future build outs
H. Non-Profit Partnerships
a. Free or reduced rates for charities and civic groups
b. Percentage of sales revenue donated back to organization
I. Community Involvement
a. University of North Florida Equestrian Club
b. 4H and Pony Club
c. Florida State College Jacksonville (FSCJ)
d. Contacts through Therapeutic Center
i. Wounded Warriors
ii. Heroes Helping Heroes
iti. Autism Center
iv. Veterans Affairs
v. Disadvantaged youth
vi. Rehabilitation centers/patients
e. Public and private schools athletic programs
f. Home schoolers
g. Civic groups
J. City of Jacksonville partnership
a. Visitlax — partnership through web links, media marketing, advertising offers for
event promoters
b. Administration and City Council tours and familiarization including involvement in
celebrity events (ex: first annual barrel racing event attended by a number of local
politicians)
c¢. Guns and Hoses events
d. Mounted police events
K. Paid advertising
a. Publications (only a sampling — too numerous to list)
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i. Equestrian — (breeds, clubs, geographic, etc.)
ii. Flag football
ili. Travel and Leisure
iv. RV and camping
v. Farming and agriculture
vi. Fairs (agriculture, Renaissance, etc.
vii. Dogs and cats
viii. Alpacas
ix. Hiking
x. Biking
xi. Guns and hunting
xii. Bird watching
xiii. Livestock
xiv. Concerts
L. Incentives — Discounts or rebates to organizations
a. New bookings
b. Multiple bookings
¢. Return bookings
d. Referrals to other organizations
e. Package deals for camping, golfing, local hotel stays, etc.
f. Charitable tie-ins with portion of proceeds going to charity

Strategy for Higher Utilization:

NFES will increase the utilization of the JEC by expanding not only the types of equine related.
events offered, but also produce and promote community activities and diverse events of all
varieties. A big boost at other equestrian centers is the development and ownership of
“downtime” nonrated shows that will fill low-demand calendar dates.

NFES will revamp existing facilities and add new venues to broaden the public appeal at
the center. We will partner with other recreational venues at Cecil to offer destination
package deals. We will market to area businesses, citizens and visitors as described in
our marketing plan above.

Our premiere feature will be building the new Equine Therapeutic Center originally submitted
in the City of Jacksonville Master Plan and Department of the Interior conveyance. This state-
of-the-art center will provide equine and other types of therapies for a wide variety of needs
including physical, mental and occupational therapies. Those reached by this center would
include Wounded Warriors, people with autism, patients requiring rehabilitation, Horses for
Heroes, Military (active and dependent) and veterans.

Programs at the center would also provide vocational and educational forums as well as
corporate team building, internships and curriculum for local schools and colleges.

Operations will run under the guidelines of established National Equine Therapeutic
organizations such as the Professional Association of Therapeutic Horsemanship (PATH)

and Equine Assisted Growth and Learning (EAGALA) and will benefit disabled,

disadvantaged adults and youth.
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Therapy offered will include:
» Equine Assisted Psycho Therapy (EAP)
¢ Equine Assisted Learning (EAL)
Therapeutic Riding
Hippo Therapy
Therapeutic Carriage Driving
Natural Horsemanship

National standards of EAGALA, PATH, and other organizations require providers be licensed
and/or certified in their respective disciplines. Each therapist (physical, occupational, speech,
mental health counselor, nurse and equine specialist) will be licensed, registered or certified in
the State of Florida and by the respective national equine therapeutic organizations. Volunteers
are vital to the successful outcome of equine therapy and all volunteers will participate in

training programs.

Increased utilization strategy highlights include:

* NFES’s first priority is to add a covered outdoor arena to allow smaller or local shows or
clinicians to contract at a lesser rate than for the indoor arena pricing structure. The cover
will protect show personnel from the harsh Florida elements. This would also fit the dual
purpose of allowing prime booking dates to offer multiple uses on the same booking date.
Our vision is to cover the warm up arena between Barn One and Two, improve the footing:
and have the ability to run separate shows or events concurrently. NFES has a committed
donor for covered arena naming rights.

'+ The rebound arena located at the west end of the indoor arena would be repurposed by
turning its direction to run N-S as opposed to its current layout of EW. We would add a
second ring in the same direction. In addition, critical lighting will be added to outdoor
rings. NFES has this as a top naming rights opportunity.

* Working concurrently with re-purposing the west end arena, would be a covered
picnic/seating area running the length of the rings with an accessible toilet and satellite
show office/announcer’s booth in the middle. NFES has this as a top naming rights
opportunity and potential donors have been approached.

* A critical shortcoming of JEC is the proximity of toilets and showers to Barns Three and
Four. A very common compliant of show managers and participants is that there are no
permanent facilities in any barns and horse show participants must walk a long distance to
the indoor arena, There are only two showers in the male and two showers in the female
toilet rooms. At any show or particularly a large show, this is very problematic for
exhibitors and participants when the indoor arena is locked for the night. NFES would
apply grant money for building accessible toilets and showers at the far barns.

* A growing trend in horse events is RV/camping facilities used by show patrons. There are
very few locations in Florida who allow horses. The closest is Suwannee Park and it has
limited spaces and a long reserve wait. NFES would enhance not only JEC and the trails
but the other Cecil recreational venues by building / improving an RV campground. NFES
plans to locate sites near the trail head and offer access for bikers, hikers and horse
campers. It would also host campers for swim meets and ball tournaments as well as JEC
overflow events. -
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NFES will increase the number and scope of events held at the JEC to include multiple events
on same booking dates. NFES will reach out through advertising to all local, regional and
national groups to promote the specific events:

- Horse breed associations (AQHA, Paso Fino, Arabian...)

- Horse sport clubs (hunter/jumper, reining, barrel racing...)

- Rodeos, roping events and mounted shooting

- Dog & cat shows, rescue dog performances and agility competitions

- Cattle and livestock shows, events and auctions

- Other animals (alpacas, birds, exotics)

- Trainers for clinics/symposia

- Farm & agriculture events (antique tractor expo, auctions, trade fairs)

- Fairs (renaissance and agricultural)

- Farriers/horseshoeing competition and seminars

- Veterinarian seminars and educational symposia

- Polo matches

- Cross country trail riding

- Intercollegiate horse shows

- Competitive trail riding

- Obstacle challenges

NFES will also promote new ideas and recruit organizations for using the JEC facilities such as:
- Flag football
- Remote control model boat racing competitions on the pond
- Ride/roll/run rally -
- Geocaching
- Organized runs/walks (Mud Run, Paint-it-Rad, charity fundraisers)
- Nature walks/environmental educational
- Bird watching
- Hunter expo/trade fairs
- Music and talent shows
- Local, smaller concerts (bluegrass, chorale, battle-of-the-bands)
- Cowboy church
- RV rallies (Jamboree) and shows
- Senior expos
- Health fairs
- Land Rover driving course
- BMX course
- Farmers' market
- Community supported agriculture
- Dog parks
- Outdoor movies/picnics
- Auto shows (antique clubs, muscle car rallies
- Swap meets
- Scouting events
- Mustang adoptions
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- Police mounted games
- Trail events

NFES would develop JEC-created and owned events. and facilities such as:
- Local fun shows with prizes (non-recognized)
- Miss JEC/Jr Miss JEC pageants
- JEC drill team
- BBQ and chili competitions
- Holiday themed events (Kentucky Derby Day, July 4 etc.)
- “Rail-gating” and VIP areas and events
- Horse motel (layover) for travelers
- Ropes course/corporate events
- Pet Memorial and Fountain
- Memorial Brick walks
- Animal parades
- “Dinner on the Floor” fundraiser
NFES will partner with various groups to promote and produce events specific to their needs. A
sampling of potential partners includes:
- City of Jacksonville
- VisitJax
- Parks Department
- Office of Greenways and Trails
- Duval, Clay, Nassau, St. John's and Baker County School Districts
- Jacksonville Chamber of Commerce
- Surrounding counties' Chambers of Commerce
- Medical clinics, hospitals and rehabilitation centers
- Active duty and retired military
- Organizations for the handicapped/disabled/special needs
- Civic organizations
- National equine therapeutic organizations and programs
- Volunteer organizations
- Community ‘service groups
- National vendors and corporations
- Collegiate and technical schools/programs
- Intercollegiate Horse Shows Association (IHSA)
- Cattleman and Farm Bureau Associations
- ROTC, Scouting Groups

NFES plans to increase JEC usage by an ongoing push toward customer satisfaction and return
business. This is a very high priority of NFES for attaining success at the JEC.
- An annual meeting of show managers to serve as a focus group for improving our
venue
- Customer surveys to all participants in their entry packets with a coupon or incentive
of some kind to encourage their feedback
- Feedback/surveys to all event managers upon completion of their event
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A welcoming atmosphere and highway visibility are impressions missing from JEC. There will
be a concentrated effort for greater highway visibility of the JEC. NFES will address the
approach and roadways along Normandy Boulevard. Landscaping improvements will be
developed for spectators and RV slots and decorative fencing added down the road.
Landscaping, picnic areas and shade around the center will be sought through our naming rights
initiative.

Naming Rights:

Naming Rights represents one of the primary fundraising opportunities for the Equestrian
Center. As NFES builds out capital improvements, the opportunities for naming will increase.
To take advantage of these opportunities, NFES shall have the right to accept donations in
exchange for the naming of the Equestrian Center and any component facility, subject to the
following conditions:

1. Donations will be treated as a tax deductible donation to the extent allowed by law.

2. NFES will abide by all City ordinances and requirements for Naming Rights (including
Section 122.102, Ordinance Code).

3. To the extent practicable, NFES will follow the procedures, processes and forms used by
the Jacksonville Zoo for granting and administering naming rights.

4. The naming of the Equestrian Center itself and/or the Main Arena will require City
Council approval. ‘

5. The naming of any facility existing within the Equestrian Center as of the Effective Date
(other than the Main Arena) shall have a term not to exceed twenty (20) vears. The
Director of the City’s Department of Parks, Recreation and Community Services, and
the City Council member whose district includes the Equestrian Center, shall have the
right to review and approve such naming agreements. Such approval will not be
unreasonably denied, conditioned or delayed, and best efforts will be made to
communicate the decisions to NFES within ten (10) business days of request.

6. The naming of any new facility within the Equestrian Center (i.e., those not existing as
of the Effective Date) may be granted for a term not to exceed fifty (50) years. The
Director of the City’s Department of Parks, Recreation and Community Services, and
the City Council member whose district includes the Equestrian Center, shall have the
right to review and approve such naming agreements. Such approval will not be
unreasonably denied, conditioned or delayed, and best efforts will be made to
communicate the decisions to NFES within ten (10) business days of request.

7. All naming rights agreements shall ensure that the City retains complete control and
discretion as to the use, maintenance and existence of the named facility.

8. All naming rights agreements must be reviewed and approved by the City’s Office of
General Counsel to ensure compliance with applicable IRS requirements (see Section
11.16 of Exhibit C of this Contract), or alternatively, at NFES’s request, the Office of
General Counsel may provide NFES with an approved naming rights agreement form,
which form shall be used by NFES for naming rights agreements during the Contract
term. Executed copies of all naming rights agreements shall be provided to the Parks
Department within five (5) days of execution thereof. The Office of General Counsel
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will not unreasonably deny, condition or delay any required approval under this section
and will use its best efforts to communicate such decisions within ten (10) business days
of NFES’s review request.

9. All revenues from naming rights agreements will be deposited by NFES into the
Naming Rights Revenue Account pursuant to Section E(a)(iii) of Exhibit A of this.
Contract. The funds shall be used exclusively for capital improvements at the
Equestrian Center. Any residual funds not used before the termination or expiration of
this Contract shall be delivered by NFES to the City.

Additional fund-raising options will also include:

* Overall and event-specific sponsorships

» Permanent and event-specific advertising

+ electronic (monitors, scoreboards)

» other (banners, signs, stands, etc.)

* print (event programs)

» website/Facebook

* Memorials (buy-a-brick, plaque, etc. to remember pet)

* Coin wishing fountain

* Patrons/members, designated by their level of annual giving as "Gold, Platinum,
Silver", etc. with special privileges (parking, seating, ticket availability)

» Special fund-raising events (shows, dinner-on the floor, auctions

* Donations (monetary)

* Gifts (materials or labor)

* Grants (organizations, foundations, local, state and federal government)

Advertising:
NFES will:

« Actively and continuously advertise, market, and promote the JEC in local, regional,
national, and international forums through all available media (trade publications,
social media, internet, radio, television, etc.) to make known its availability for rental,
and otherwise promote the City of Jacksonville.

* Proactively seek local events to the JEC to raise revenues.

 Not enter into sponsorships or other agreements regarding the use of the JEC or
advertisement in the JEC with companies or other businesses, the advertisement of
whose products or services conflict in the sale of such items with any exclusivity
arrangements of the City.

* Make staff reasonably available for press conferences and other public appearances
relating to responsibilities under this Contract.

* Develop a written marketing plan and schedule of event booking.

* Develop and implement public relations activities for the JEC.

* Coordinate all advertising, licensing, promotional activities, marketing, and public
relations of the JEC except as directed by the City. Contractor shall have the right to
sell the naming rights for the Equestrian Center to a third party.

Food and Concession Concepts
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Due to the limited hot food preparation ability of the concession areas built in the JEC, NFES
believes the facility will best be served by food trucks contracted to events. The

number and kind of food trucks would be dependent on the number of people in attendance and
"themes" of the event. United States Equestrian Federation (USEF)

requires that food be available from one hour before event until one hour after end of

organized events.

NFES feels that due to the increase in quality and diversity of food available through
private contractors it would better serve our customers as well as limit liability to the JEC
for food preparation issues/regulations. This would also support these small local
businesses.

The JEC has a several large "food court" areas where tables/chairs are positioned inside
the Arena. It is our intention to build out pavilions, gazebos and treed picnic areas for
outdoor dining enjoyment as well. In addition to food trucks, the existing concessions
could be stocked with packaged goods and cold drinks for retail sale. NFES would also
contract for increased number and variety of vending machines.

NFES intends to allow local organizations such as Boy Scouts, Future Farmers of America, etc.
to engage in fundraising opportunities during appropriate shows.
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EXHIBIT C
GENERAL TERMS AND CONDITIONS
(as used below, “Contractor” shall mean NFES)

I CONTRACT TERM; RENEWALS

See Contract.
II. OWNERSHIP OF ASSETS

2.1 Ownership of Real Property. The ownership of buildings and real estate,
technical and office equipment and Equestrian Center, furniture, displays, fixtures and similar

property which are owned by City shall be and remain the sole property of City. Property rights
will not accrue to Contractor.

2.2 Ownership of Tangible Property. Any data, equipment or materials furnished by
City to Contractor and any such data, equipment or materials that may be acquired for City by
Contractor specifically for use in regard to the Equestrian Center, shall be and remain the
property of City, and when no longer needed for the performance of the Contract or upon the
expiration or termination of the Contract, shall be delivered promptly to City by Contractor.

23 Disposition of City Property. Contractor will not dispose of any.real and
tangible property of the City without the City’s written consent.

2.4 Use of City Equipment and Vehicles; Inventory.

2.4.1 Grant of Use. City grants to Contractor a revocable license to use the
equipment and vehicles listed on Exhibit H attached hereto (collectively,
the “Equipment’) in connection with the Services to be provided
hereunder during the term of this Contract. Contractor’s use of the
Equipment shall be subject to the City’s reasonable rules and policies
regarding such Equipment use. Contractor shall obtain insurance on the
Equipment in accordance with the applicable insurance requirements
contained in this Contract and in this section. The Contractor shall insure
all equipment and inventory using a form no more restrictive than 1SO
Special Form with a replacement cost valuation. All vehicles shall be
insured in accordance with applicable insurance requirements contained
in this contract and this section including physical damage coverage. All
City owned vehicles under this lease shall be insured as if it were an
owned vehicle by the Contractor on a primary basis without contribution
by the City of Jacksonville.

2.4.2 Inventory.  Prior to the commencement of each fiscal year of the
Contract, the parties shall together conduct an inventory of all expendable
supplies, Equipment and fixed assets that may be used by Contractor at
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the Equestrian Center and such inventory shall be signed by an
Authorized Representative of each party.

Licensee may use the Equipment in connection with the permitted uses
hereunder. Licensee shall not remove the Equipment or any portion thereof from the License
Area, unless otherwise approved by the City Program Manager.

2.5 Contractor’s Exclusive Right to Use Equestrian Center Name, Logo and Other
Intellectual Property. City hereby grants to Contractor an exclusive license during the Term of
the Contract to reasonably use the City’s intellectual property rights relating to the Equestrian
Center (including names and logos) in performance of Services. This license shall not permit
Contractor to sublicense any rights without written consent of City.

2.6 Ownership of Works. As used in this section, the term “Work” shall
mean each deliverable, drawing, design, logo, advertising/marketing/promotional concept,
specification, photograph, reference book, equipment, report, finding, recommendation, data
and memorandum of every description, shared with or delivered to City pursuant to the
Contract.

With the exception of pre-existing intellectual capital owned by Contractor or a third
party, City shall own all right, title and interest, including ownership of copyright (limited to the
extent permitted by the terms of any governing licenses), in and to each Work and any
derivative works relating thereto. The use of these Works in any manner by City shall not
support any claim by Contractor for additional compensation.

Each Work, and any portion thereof, shall be a "work made for hire" for City pursuant to
federal copyright laws. Any software, report, deliverable, or work product as used in connection
with the Work, but previously developed by Contractor specifically for other customers of
Contractor or for the purpose of providing substantially similar services to other Contractor
customers, generally shall not be considered "work made for hire", so long as the foregoing are
not first conceived or reduced to practice as part of the Work. To the extent any of the Works
are not deemed works made for hire by operation of law, Contractor hereby irrevocably assigns,
transfers, and conveys to City, or its designee, without further consideration all of its right, title
and interest in such Work, including all rights of patent, copyright, trade secret, trademark or
other proprietary rights in such materials. Except as provided in the foregoing sentences,
Contractor acknowledges that City shall have the right to obtain and hold in its own name any
intellectual property right in and to the Work. Contractor agrees to execute any documents or
take any other actions as may reasonably be necessary, or as City may reasonably request, to
perfect or evidence City's ownership of the Work.

III. ACCESS TO EQUESTRIAN CENTER.

3.1 Office Space. City shall provide Contractor with necessary and reasonable office
space, furniture and equipment in the Equestrian Center as required for Contractor to perform
its services under the Contract and as currently available in the Equestrian Center. Any data,
equipment or materials furnished by City to Contractor for use at the Equestrian Center shall
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remain the property of City, and when no longer needed for the performance of this Contract
shall be returned to City for such use or disposal as City may determine. City may relocate
Contractor’s offices from time to time at no expense or cost to Contractor.

3.2 Contractor’s Access_to Equestrian Center and Parking. City shall provide
Contractor with unrestricted egress and ingress to the Equestrian Center and shall make
available to Contractor parking spaces necessary and reasonable in the performance hereunder
by Contractor adjacent to the Equestrian Center located on City property in the immediate
environs as designated in writing by City; provided, however, such ingress and egress and
parking may be reasonably restricted or limited by City at the request of other users of the
facility. Events scheduled simultaneously will require coordination with NFES. City shall also
make available at no cost for Contractor's exclusive use, certain storage areas and Equestrian
Center as designated in writing by City, which areas City may relocate from time to time.

3.3  City’s Access to Equestrian Center. Representatives of City designated in
writing shall have the right at all times to enter all portions of the Equestrian Center to inspect
same, to observe the performance of Contractor of its obligations under this Contract, to install,
remove, adjust, repair, replace or otherwise handle any equipment, or other matters in, on, or
about the premises, or to do any act or thing which City may be obligated or have the right to do
under this Contract or otherwise. Nothing contained in this Section is intended or shall be
construed to limit any other rights of City under this Contract. City shall not interfere with the
activities of the Contractor hereunder, and the City’s actions shall be conducted such that
disruption of Contractor’s work shall be kept to a minimum. Nothing in this Section shall
impose or be construed to impose on City any independent obligation to construct or maintain
or make repairs, replacements, alterations, additions or improvements or create any independent
liability for any failure to do so. |

City representatives shall have access key cards to be able to enter the Equestrian
Center at all times during event and non-event days.

City may elect to have on-site representatives at the Equestrian Center, with such
separate office space as needed.

3.4  City’s Use of Equestrian Center. City shall retain the right to use the Equestrian
Center or any part thereof subject to availability for the benefit of the community without the
payment of any rental or use fee, except for any direct incremental expenses resulting from the
event borne by Contractor, which expenses shall be reimbursed élt actual cost to Contractor.
City’s use of the Equestrian Center shall not be competitive, nor conflict, with paying events
booked by Contractor and shall be booked. in advance upon reasonable notice. Contractor shall
not be entitled to any free tickets to such City events.

3.5  Third-Party Access to the Equestrian Center. City shall have the right to approve
all entry credentials to the Equestrian Center for all non-Contractor employees, including access
to any events.
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IV.  EMPLOYEES, CONTRACTORS AND AGENTS

4.1. Employees, Contractors, and Agents. All Contractor employees, contractors and
agents performing work under this Contract shall be properly trained and qualified. Upon
request, Contractor shall furnish a copy of technical certification or other proof of qualification.
All employees, contractors and agents performing work under this Contract must comply with
all policies of City and with all controlling laws and regulations relevant to the services they are
providing under this Contract. City may conduct, and Contractor shall cooperate in, a security
background check or other assessment of any employee, contractor or agent furnished by
Contractor. City may refuse access to, or require replacement of, any personnel for reasonable
cause.

4.2. No Subcontracting Without Permission. In all cases, Contractor will be
responsible for the acts or omissions of its contractors and subcontractors used to performed the
Services. Contractor will ensure that all relevant contractual obligations will flow down to the
contractors and subcontractors and will be incorporated into the contracts (including the
obligations relating to insurance and indemnification).

4.3. Hiring. Contractor shall hire its own employees sufficient to perform the
Services. Such employees will be employees of Contractor and not of City but who shall be
paid from the Operating Account to the extent funds are budgeted and available. Contractor
shall select the number, function, qualifications, compensation, including benefits and may, at
Contractor's reasonable discretion, periodically adjust or revise the terms and conditions relating
to such employment.6

4.4. E-Verify. As a condition to providing services to City, Contractor (and any
subcontractor) will enroll and participate in the federal E-Verify Program within thirty days of
the effective date of this Contract. Proof of enrollment and participation will be made available
to City upon request.

4.5. Employee HR Matters. Contractor shall be solely responsible for the payment of
any and all employment taxes and/or assessments imposed on the account of the payment for
the services of Contractor’s employees, including any unemployment insurance tax, federal,
state, local and foreign income taxes, federal social security payments (FICA) and disability
insurance taxes, as well as any and all contributions or payments required pursuant to any
employee pension, welfare, bonus or other benefit plan, however defined or described,
applicable to any of Contractor’s employees. Contractor shall bear sole responsibility for
maintaining and administering workers’ compensation, unemployment and any other insurance
required for Contractor’s employees under this Contract, any law or any plan, as well as for
compliance of all statutes and regulations applicable to the employer of Contractor’s employees.
Contractor recognizes and agrees that Contractor’s employees shall not be entitled to any
benefits established and maintained by City for employees, and Contractor shall so advise
Contractor’s employees. Any bonus payments to Contractor’s employees during employment,
or severance payments payable to Contractor’s employees upon termination of their
employment with Contractor, shall be the sole responsibility of Contractor, and Contractor’s
provision of information to the City shall provide sufficient detail to the City to reasonably
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demonstrate compliance with the foregoing. Contractor will make appropriate reporting of
compensation paid to Contractor’s employees as required by the Internal Revenue Service
(“IRS”). All the personnel assigned by Contractor shall be authorized under state and local laws
to perform such services, whether by appropriate license, registration, certification or other
authorization.

4.6. Sufficient Staffing. Contractor shall employ a general manager who shall
oversee the Contractor’s employees. Contractor shall employ such additional employees are
necessary to perform the Services as required by the Contract. If at any time City has any
concerns with the performance of any Contractor employee, it shall notify Contractor’s
Authorized Representative of such concerns (including, if applicable, any request by City that
such employee be terminated), and Contractor’s Authorized Representative shall promptly take
all appropriate actions, including, but not by way of limitation, meeting with City to discuss and
resolve such concerns. The parties, however, acknowledge that the ultimate right to terminate
any Contractor employee shall reside with Contractor.

4.7. JSEB Participation. Contractor in performance of its duties and obligations under
this Contract shall comply with applicable affirmative action and equal business opportunity
ordinances and policies of City, including without limitation any reporting requirements.
Contractor shall establish an annual goal of JSEB participation in all levels of the operation and
contracts at the Equestrian Center, and report the same to the City on a quarterly basis.

V. INTENTIONALLY DELETED.
VL. FINANCIAL RECORDS, RECORDKEEPING, AND AUDITS

6.1 Financial Records. Contractor shall establish and maintain current, accurate and
complete financial records on an accrual basis of accounting relating to its activities at the
Equestrian Center. The systems and procedures used to maintain these records shall include
adequate books of account with respect to the Services provided hereunder and a system of
internal controls, and all accounting records shall be maintained in accordance with generally
accepted accounting principles. In addition, Contractor shall maintain all contracts, leases,
vouchers, checks, invoices, receipts and other documents and information necessary and
reasonable to support its financial transactions arising from or in connection with the Contract.

6.2.  Records Retention. Contractor must maintain and retain all records, documents
and information relating to this Services and the Contract (including but not limited to the
financial records referenced above) in the principal business office of Contractor in the City of
Jacksonville, Duval County, Florida, in accordance with applicable Florida Statutes. The
minimum period of retention shall be five (5) years after the final payment is made under the
Contract. If an audit has been initiated and audit findings have not been resolved at the end of
the five (5) year period, the records shall be retained until resolution of the audit findings or any
litigation which may be based on the terms of the Contract, at no additional cost to City.
Records shall be retained for longer periods when the retention period exceeds the time frames
required by law or ordinance.
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6.3 Audits.

(a) At all reasonable times during the Term and for five (5) years thereafter,
Contractor must allow persons duly authorized by City (including City’s auditors), to have full
access to and the right to examine, copy or audit any of the records required to be maintained
under the Contract, regardless of the form in which kept. The City shall have the right, but not
the obligation, to audit the Contractor’s records or review the audit working papers of the
Contractor as it pertains to the Contract. Any such audit may be conducted by employees of the
City, or by an accountant or other consultant of City. Any such audit shall be conducted during
normal business hours at the City’s and Contractor’s convenience, as long as the audit is permitted
to commence within thirty (30) days of the City’s request for it. Any such audit requested by the
City shall be at the City’s sole cost and expense unless the audit reveals a discrepancy of more than
five percent (5%) of payment(s) due to the City pursuant to the Contract, in which case the
Contractor shall pay the reasonable costs of the City’s audit. And if the audit reveals an
undercharge or overcharge, then the amount due from the Contractor shall be appropriately
adjusted to the extent indicated in accordance with the results of the audit. Notwithstanding the
foregoing, Contractor will not charge City for any setup, supervision or space in connection with
the examination and audit. Photocopying charges will not exceed the actual and reasonable cost
of the copies to Contractor, and City shall be permitted to bring its photocopying equipment if
City so desires.

(b) Contractor must comply with and cooperate in any audits or reports requested by
City, and must ensure that all related party transactions are disclosed to the auditor.

(c) Contractor must permit City to interview any of Contractor’s employees, contractors
and contractor employees to assure City of the satisfactory performance of the terms and
conditions of the Contract. Unless the parties agree otherwise or City is willing to pay for the
employee’s reasonable travel expenses, the interviews will be conducted at the employee’s
primary place of work. Contractor will not charge City for any employee time unless the
interview time for that employee exceeds eight (8) hours in a calendar year.

(d) Following any audit or review, if performance of Contractor is, in the opinion of
City, deficient, City will deliver to Contractor a written report of the deficiencies and request for
development by Contractor of a corrective action plan. Contractor hereby agrees to prepare and
submit, to City, said corrective plan within ten (10) days of receiving City’s written report.
Thereafter, Contractor must correct all deficiencies in the corrective action plan within a
reasonable time after City’s receipt of the corrective action plan.

(e) All reports and other information provided by Contractor pursuant to this Section
shall be submitted under penalties of perjury, under Section 837.06, Florida Statutes.

(f) Contractor agrees to reimburse City for the reasonable costs of investigation incurred
by City for audits, inspections and investigations that uncover a material violation of the
Contract. Such costs shall include the salaries of investigators, including overtime, travel and
lodging expenses, and expert witness and documentary fees. Contractor shall not be responsible
for any costs of investigations that do not uncover a material violation of the Contract.
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6.4  Restrictions on the Use or Disclosure of City’s Information. Contractor shall not
use, copy or disclose to third parties, except in connection with performing the Services, any
information obtained by Contractor or its agents, contractors or employees in the course of
performing the Services, including, but not limited to, security procedures, business operations
information, or commercial proprietary information in the possession of City. At City’s request,
all information furnished by City will be returned to City upon completion of the Services.
Contractor shall not be required to keep confidential any information that has already been
made publicly available through no fault of Contractor or that Contractor developed
independently without relying on City’s information. To ensure confidentiality, Contractor
shall take appropriate steps as to its employees, agents, and contractors, including the insertion
of these restrictions in contractor agreements to the extent reasonable. The warranties of this
paragraph shall survive the Contract. '

6.5 Protection of Contractor Trade Secrets and Other Confidential Information. All
documents received by City in connection with the Contract are subject to Chapter 119, Florida
Statutes (the “Florida Public Records Law™). Any specific information that Contractor claims to
be a trade secret or otherwise exempt from the Florida Public Records Law must be clearly
identified as such by Contractor on all copies furnished to City (in order for Contractor to claim
any trade secret protections). City agrees to use reasonable efforts to inform Contractor of any
third-party request to view such information, but it is Contractor’s obligation to obtain (at its
sole cost and expense and not a cost to the City under any circumstances, whether indirect or
direct, under the Contract) a court order enjoining disclosure. If Contractor fails to obtain a
court order enjoining disclosure within five (5) business days of Contractor’s receiving notice of
the request, City may release the requested information. Such release shall be deemed for
purposes of the Contract to be made with Contractor's consent and will not be deemed to be a
violation of law, including but not limited to laws concerning trade secrets, copy right or other
intellectual property. Notwithstanding anything to the contrary herein, the Contractor shall
provide records and information and fully cooperate (notwithstanding any Contractor claims of
trade secrets, proprietary or confidential information) with the City as to all matters pertaining
to any and all legal, audit, administration, and compliance requirements relating to the Services
and the contract documents.

6.6 Additional Financial Requirements. See Exhibit A for additional financial
requirements.

VII. DEFAULT, REMEDIES, DISPUTE RESOLUTION

7.1 Default. A party shall be in default hereunder if (i) as to Contractor, the
Contractor fails to pay any sum payable herein when due and such failure shall continue for
more than thirty (30) days after written notice thereof from the City; (ii) as to the City, the City
fails to pay a proper invoices submitted by the Contractor in a timely manner as set forth
according to the Prompt Payment Act set forth in chapter 218, Florida Statutes; (iii) the
occurrence of any event described in Section 7.2 below; or (iv) either party shall fail to perform
or comply with any of the other terms, covenants, agreements or conditions hereof and such
failure shall continue for more than sixty (60) days after written notice thereof from ‘the
non-defaulting party. If the non-defaulting party reasonably determines that an event of default
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for non-performance (but not for nonpayment) is not susceptible to being cured within the.
applicable cure period by the defaulting party, the defaulting party shall not be considered in
default if within thirty (30) days the defaulting party commences with due diligence and
dispatch the cure such default and thereafter completes with dispatch and due diligence the
curing of such default, up to one-hundred eighty (180) days.

7.2 Additional Contractor Defaults. The events that shall considered a default by
Contractor shall include but not be limited to the following:

a)  The occurrence of any act or omission on the part of Contractor that deprives it
of the rights, powers, licenses, permits, and authorizations necessary for the
lawful and proper conduct and operation of the services and activities authorized;

b) The filing by or against Contractor of any petitions in bankruptcy either
voluntary or involuntary, or the making by which the actions shall automatically
be basis for termination and bar the passing of any benefits to creditors,
assignees or transferees of Contractor;

c¢)  Contractor is found to have made a false representation or certification in its
Proposal or (ii) Contractor has been placed on the list maintained under Section
287.135, Florida Statutes, of companies with activities in Sudan or in Iran
Petroleum and Energy Sector. [Note: notwithstanding anything to the contrary
herein, there shall be no cure period for this event of default.]

7.3 Remedies. In the event of a default of this Contract, the non-defaulting party
will be entitled to terminate this Contract and pursue such other remedies available at law or
equity as it deems appropriate. Except as expressly provided elsewhere in this Contract, neither
party will be entitled to recover any lost profits or speculative damages or any punitive
damages. The rights and remedies available to the parties under this Contract are distinct,
separate and cumulative remedies, and no one of them shall be deemed to be in exclusion of any
other. In the event of a Contractor default, the City may exercise setoff rights against future
payments to the Contractor, or the City may (but is not obligated to) perform any of the Services
and charge Contractor for the City’s cost of self-performance.

7.4 Labor Disputes. In the event of a labor dispute which results in a strike, picket or
boycott affecting the Equestrian Center or the Services, Contractor shall not thereby be deemed
to be in default or to have breached any part of this Contract unless such dispute shall have been
caused by labor practices or violations by Contractor of applicable collective bargaining
agreements. City reserves the right to take whatever action may be necessary to help open or to
reopen the Equestrian Center as it may deem to be in the best interests of City and the public in
the City’s sole and absolute determination.

VIII. PURCHASING POLICIES

8.1 Purchases Subject to City Purchasing Rules. To the extent Contractor purchases
goods, services or capital improvements related to the Equestrian Center that are reimbursable
by the City under the Contract, Contractor shall comply with the City’s purchasing requirements
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as directed by the City in writing from time to time and in compliance with Chapter 126,
Ordinance Code (“City Purchasing Rules™). The City Purchasing Rules shall allow Contractor
to make “small purchases” using Contractor’s own procurement procedures rather than the
City’s procurement procedures. The term “small purchases” means purchases that when
aggregated with all other purchases from that vendor or supplier over the City’s fiscal year
(October 1* through September 30‘h) do not exceed $30,000. The City’s Chief of Procurement
shall have the authority to review and approve/disapprove of Contractor’s procurement
procedures for “small purchases” in order to ensure that good purchasing practices are followed.
The City Council may modify or waive the manner in which the City Purchasing Rules apply to
Contractor under this Contract.

8.2 Purchases Not Subject to City Purchasing Rules. All purchases of (i) goods or
services not covered by Section 8.1 above, (ii) insurance products, and (iii) professional services
other than architectural, engineering and other services covered by Fla. Stat 287.055, shall be
exempt from the City’s Purchasing Rules. In these cases, Contractor shall have full authority
and discretion as to make such purchases in any manner it deems appropriate. The City
Purchasing Rules shall not apply to any goods or services or capital improvements received by
NFES via donations (monetary), grants or gifts (materials or labor).

IX. INDEMNIFICATION AND INSURANCE REQUIREMENTS

9.1 Indemnification. Contractor and its subcontractors (individually or collectively
referred to as the “Indemnifying Parties™), shall hold harmless, indemnify, and defend City and
City’s members, officials, officers, directors, employees, representatives and agents
(individually or collectively referred to as the “Indemnified Parties™) from and against:

(a) General Tort Liability, including without limitation any and all claims,
actions, losses, damages, injuries, liabilities, costs and expenses of whatsoever kind or nature
(including, but not by way of limitation, attorney’s fees and court costs) arising out of injury
(whether mental or corporeal) to persons (including death) or damage to property, arising out of
or incidental to the Indemnifying Parties’ performance of the Contract or work performed
hereunder; and

) Environmental Liability, including without limitation, any and all claims,
suits, demands, judgments, losses, costs, fines, penalties, damages, liabilities and expenses
(including all costs of cleanup, containment or other remediation, and all costs for investigation
and defense thereof including, but not limited to, court costs, reasonable expert witness fees and
attorney’s fees), arising from or in connection with (a) the Indemnifying Parties’ actions or
activities under the Contract that result in a violation of any environmental law, ordinance, rule
or regulation or that leads to an environmental claim or citation or to damages due to the
Indemnifying Parties’ activities, (b) any environmental, health and safety liabilities arising out
of or relating to the operation or other activities performed in connection with the Contract by
the Indemnifying Parties at any time on or prior to the effective date of the Contract, or (c) any
bodily injury (including illness, disability and death, regardless of when any such bodily injury
occurred, was incurred or manifested itself), personal injury, property damage (including
trespass, nuisance, wrongful eviction and deprivation of the use of real property) or other
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damage of or to any person in any way arising from or allegedly arising from any hazardous
activity conducted by the Indemnifying Parties. City will be entitled to control any remedial
action and any legal proceeding relating to an environmental claim; and

(c) Intellectual Property Liability, including without limitation any and all
claims, suits, demands, judgments, losses, costs, fines, penalties, damages, liabilities and
expenses (including all costs for investigation and defense thereof including, but not limited to,
court costs, reasonable expert witness fees and attorney’s fees), arising directly or indirectly out
of any allegation that the Services, any product generated by the Services, or any part of the
Services, constitutes an infringement of any copyright, patent, trade secret or any other
intellectual property right and will pay all costs (including, but not limited to attorney’s fees and
court costs), damages, charges and expenses charged to the Indemnified Parties by reason
thereof. If in any suit or proceeding, the Services, or any product generated by the Services, is
held to constitute an infringement and its use is permanently enjoined, the Indemnifying Parties
shall, immediately, make every reasonable effort to secure for the Indemnified Parties a license,
authorizing the continued use of the Service or product. If the Indemnifying Parties fail to
secure such a license for the Indemnified Parties, then the Indemnifying Parties shall replace the
Service or product with a non-infringing Service or product or modify such Service or product
in a way satisfactory to City, so that the Service or product is non-infringing; and

(d) Violation of Laws Liability, including without limitation any and all claims,
suits, demands, judgments, losses, costs, fines, penalties, damages, liabilities and expenses
(including all costs for investigation and defense thereof including, but not limited to, court
costs, reasonable expert witness fees and attorney fees) charged to, recovered from or incurred
by, any of the Indemnified Parties arising from or based upon the violation of any federal, state,
or municipal laws, statutes, resolutions, or regulations, by Contractor or those under their
control; and

(e Liability from Breach of Representations, Warranties and Obligations, including
without limitation, any and all claims, suits, demands, judgments, losses, costs, fines, penalties,
damages, liabilities and expenses (including all costs for investigation and defense thereof
including, but not limited to, court costs, reasonable expert witness fees and attorney’s fees)
which may be incurred by, charged to or recovered from any of the foregoing, arising directly or
indirectly out of (a) any breach of any representation or warranty made by the Indemnifying
Parties in connection with the Contract or in any certificate, document, writing or other
instrument delivered by the Indemnifying Party, or (b) any breach of any covenant or obligation
of the Indemnifying Parties set forth in the Contract or any other certificate, document, writing
or other instrument delivered by the Indemnifying Parties pursuant to the Contract.

This Section relating to Indemnification shall survive the Term, and any holdover and/or
contract extensions thereto, whether such Term expires naturally by the passage of time
- or is terminated earlier pursuant to the provisions of this Contract.

To the extent an Indemnified Party exercises its rights under this Section, the Indemnified
Party will (1) provide reasonable notice to Contractor of the applicable claim or liability,
and (2) allow Contractor to participate in the litigation of such claim or liability (at
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Contractor’s expense) to protect its interests. Each Party will cooperate in the
investigation, defense and settlement of claims and liabilities that are subject to
indemnification hereunder, and each Party will obtain the prior written approval of the
other Party before entering into any settlement of such claim or liability, which consent
shall not be unreasonably withheld, delayed or conditioned.

The indemnifications in this Section are separate and apart from, and are in no way
limited by, any insurance provided pursuant to the Contract or otherwise.

9.2" Insurance. Without limiting its liability under this Contract, the Contractor shall
at all times during the term of this Contract procure prior to commencement of work and
maintain at its sole expense during the life of this Contract (and Contractor shall require its
contractors, subcontractors, laborers, materialmen and suppliers to provide, as applicable),
insurance of the types and in the minimum amounts stated below, and prior to work
commencement provide a certificate with applicable endorsements on a form that is acceptable
to the City’s Division of Risk Management evidencing the following required coverages to the
City:

Schedule Limits
Worker’s Compensation/Employers Liability

Worker’s Compensation Florida Statutory Coverage

Employer’s Liability $100,000 Each Accident
$500,000 Disease Policy Limit
$100,000 Each Employee/Disease

This insurance shall cover the Contractor (and to the extent its subcontractors and sub-
subcontractors are not otherwise insured, its subcontractors and sub-subcontractors) for
those sources of liability which would be covered by the latest edition of the standard
Workers’ Compensation policy, as filed for use in the State of Florida by the National
Council on Compensation Insurance (NCCI), without any restrictive endorsements other
than the Florida Employers Liability Coverage Endorsement (NCCI Form WC 09 03),
those which are required by the State of Florida, or any restrictive NCCI endorsements
which, under an NCCI filing, must be attached to the policy (i.e., mandatory
endorsements). In addition to coverage for the Florida Workers’ Compensation Act,
where appropriate, coverage is to be included for the Federal Employers’ Liability Act,
USL&H and Jones, and any other applicable federal or state law.

Commercial General Liability - (Form CG0001)

(ISO Form CGO001 as filed for use in the State of Florida without any restrictions
endorsements other than those which are required by the State of Florida, or equivalent
manuscript form, must be attached to the policy equivalent endorsement as filed with
ISO (i.e., mandatory endorsement).
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$2,000,000  General Aggregate

$2,000,000 Products & Completed Ops

Aggregate

$1,000,000  Personal/Advertising Injury
$1,000,000  Each Occurrence

$ 50,000 Fire Damage

$ 5,000 Medical Expenses

Automobile Liability $1,000,000 Total Any One Accident

(Coverage for all automobiles, owned, hired or non-owned as noted below; employee
personal vehicles will only be required to meet state insurance minimums)

ISO Form CAOQ001 as filed for use in the State of Florida without any restrictions
endorsements other than those which are required by the State of Florida, or equivalent
manuscript form, must be attached to the policy equivalent endorsement as filed with
[SO (i.e., mandatory endorsement).

(The CITY of Jacksonville and CITY’s members, officials, officers and employees shall
be endorsed as an additional insured under ISO CA2048 using the latest edition.

Professional Liability $5,000,000 Per Claim and Aggregate

(Management Company Professional Liability coverage will be provided on an
Occurrence Form or a Claims Made Form with a retroactive date to at least the first date
of this Contract and with a three year reporting option beyond the annual expiration date
of the policy).

Liquor Liability $5,000,000 Per Claim and Aggregate

(Liquor Liability coverage will be provided on an Occurrence Form or a Claims Made
Form with a retroactive date to at least the first date of this Contract and with a three
year reporting option beyond the annual expiration date of the policy).

Sexual Molestation $1,000,000 Per Claim
$2,000,000 Aggregate

(For programming or operations that involves direct supervision of children without
their parent or guardian) (Sexual Molestation Liability coverage will be provided on an
Occurrence Form or a Claims Made Form with a retroactive date to at least the first date
of this Contract. If provided on a Claim Made Form, the coverages must respond to all
claims reported within three years following the period for which coverage is required
and which would have been covered had the coverage been on an occurrence basis).
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Umbrella Liability $9,000,000 Per Occurrence and Aggregate

Crime

(The Umbrella Liability policy shall be in excess of the above limits without any gap.
The Umbrella coverage will follow form the underlying coverages and provide on an
Occurrence basis all coverages listed above).

Directors & Officers Liability

Including Employment Practices Liability $5,000,000 Per Occurrence and Aggregate
(Directors & Officers and Employment Practices Liability coverage will be provided on
an Occurrence Form or a Claims Made Form with a retroactive date to at least the first
date of this Contract and with a three year reporting option beyond the annual expiration
date of the policy).

Coverages

500,000 Per Employee
10,000 Per Loss
500,000 Per Loss
500,000 Per Loss
500,000 Per Loss
500,000 Per Loss

Employee Fidelity Bond

Money & Security  (Inside/Outside)
Credit Card (Debit Card) Forgery
Forgery & Alterations

Computer Fraud

Fund Transfer

PO H e R

Waiver of Subrogation. All insurance shall be endorsed to provide for a waiver of
underwriter’s rights of subrogation in favor of the City.

Additional Insured:  All insurance except Worker’'s Compensation, Professional
Liability and Directors and Officers shall be endorsed to name the City of Jacksonville
and City’s members, officials, officers, employees and agents. Additional Insured
endorsement will be reviewed and approved by the Office of Risk Management prior to
commencement of work.

Contractor shall procure from a license agent Worker’s Compensation and Health
insurance agent and other appropriate employee benefits coverages.

Contractor’s Insurance Primary. The insurance provided by the Contractor for
shall apply on a primary basis to, and shall not require contribution from, any other
insurance or self-insurance maintained by the City or any City member, official, officer
and employee.

Deductible or Self-Insured Retention Provisions. Except as authorized in this Contract,
the insurance maintained by the Contractor shall apply on a first dollar basis without
application of a self-insurance, deductible or self-insured retention. Except as
authorized specifically in this Contract, no self-insurance, deductible, or self-insured
retention for any required insurance provided by Contractor pursuant to this Contract
will be allowed. If there is any self-insurance, deductible or self-insured retention for
any required insurance, the Contractor shall be responsible for paying on behalf of the
City (and any other person or organization Contractor has, in this Contract, agreed to
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include as an insured for the required insurance) any self-insurance, deductible, or self-
insured retention allowed under this paragraph. The City will not be responsible for any
self-insurance, deductibles or self-insured retentions under this Contract.

Contractor’s Insurance Additional Remedy. Compliance with the insurance
requirements of this Contract shall not limit the liability of the Contractor or its
Subcontractors or Sub-subcontractors, employees or agent to the City or others. Any
remedy provided to City or City’s members, officials or employees shall be in addition.
to and not in lieu of any other remedy available under this Contract or otherwise.

. No Waiver by City Approval/Disapproval. Neither approval by City nor failure to
disapprove the insurance furnished by Contractor shall relieve Contractor of
Contractor’s full responsibility to provide insurance as required under this Contract.

. Each policy shall be written by an insurer holding a current certificate of authority
pursuant to chapter 624, Florida Statutes. Such insurance shall be endorsed to provide
for a waiver of underwriter’s rights of subrogation in favor of the City. Such Insurance
shall be written by an insurer with an A.M. Best Rating of A-VII or better. Prior to
commencing any Services, Certificates of Insurance approved by City’s Division of
Insurance & Risk Management demonstrating the maintenance of said insurance shall be
furnished to City. The Contractor shall provide an endorsement issued by the insurer to
provide the City thirty (30) days prior written notice of any change in the above
insurance coverage limits or cancellation, including expiration or non-renewal. In the
event the Contractor is unable to obtain such endorsement, the Contractor agrees to
provide the City the notice directly. Until such time as the insurance is no longer
required to be maintained by Contractor, Contractor shall provide the City with renewal
or replacement evidence of insurance with the above minimum requirements no less
than 30 days before the expiration or termination of the insurance for which previous
evidence of insurance has been provided.

Anything to the contrary notwithstanding, the liabilities of Contractor under the Contract
shall survive and not be terminated, reduced or otherwise limited by any expiration or
termination of insurance coverage. Neither approval of nor failure to disapprove
insurance furnished by Contractor shall relieve Contactor or its sub-contractors from
responsibility to provide insurance as required by the Contract.

Said insurance shall be written by an insurer holding a current certificate of authority
pursuant to chapter 624, Florida Statutes. Such insurance shall be written by an insurer
with an A.M. Best Rating of A- VII or better. Prior to commencing any work on the
Project, Certificates of Insurance approved by the City Division of Risk Management
demonstrating the maintenance of said insurance shall be furnished to the City The
Contractor shall be responsible for providing continuation certificate of insurance 30
days prior to each for the length of the Contract. The Contractor shall provide notice
to the City of Jacksonville thirty (30) days’ prior written notice of any change in
the above insurance coverage limits or cancellation, including expiration or non-
renewal.
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K. Depending upon the nature of any aspect of any project and its accompanying exposures
and liabilities, the City may, at its sole option, require additional insurance coverages in
amounts responsive to those liabilities, which may or may not require that the CITY also
be named as an additional insured.

Contractor assumes all responsibility for determining and obtaining all necessary
insurance from program participants and subcontractors (such as caterers, vendors, production
companies, entertainers, sponsors) in the types and amounts necessary to adequately protect the
interest of Contractor and the City, its members, officials, officers, employees and agents.

Notwithstanding anything to the contrary herein, if Contractor permits the use of
Equestrian Center in an extra hazardous manner (e.g., an event with pyrotechnics, for example),
then the Contractor shall receive concurrence from the City’s Risk Contractor as to any
endorsements or coverages required by the City’s Risk Contractor for such use, and such
insurance shall be provided to the City as a condition precedent to such use of the facility

X. AUTHORIZED REPRESENTATIVES; NOTICES.

10.1.  Authorized Representatives. The City and Contractor shall each designate an
“Authorized Representative” who shall be responsible for all communications relating to the
day-to-day activities under this Contract. The Authorized Representatives shall be designated
by the parties, in writing, promptly upon commencement of the Services.

10.2 Authority of City Authorized Representative. The City's Authorized
Representative shall have the authority to take all actions and to give all approvals for City
under this Contract, with the exception of items expressly requiring approval of the City
Council. City's Authorized Representative shall:

(a) be the liaison between Contractor and City on all matters relating to this
Contract;

® be responsible for ensuring that any information supplied by Contractor is
properly distributed to the appropriate City Department or agencies or personnel,
as applicable;

(©) be responsible for the day-to-day monitoring and assessment of the quality of the
Services provided by Contractor and contract compliance by Contractor.

10.3  Authority of Contractor Authorized Representative. The Contractor
Authorized Representative shall be authorized to take all actions and give all approvals for
Contractor under this Contract, with the exception of items requiring the approval of
Contractor’s board of directors. The Contractor’s Authorized Representative shall:

(a) be the liaison between City and Contractor on all matters relating to this
Contract;

()] be responsible for the day-to-day management of the Services; and,
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(©) be responsible for providing supervision and direction to Contractor's employees.

The Contractor Authorized Representative may be removed by Contractor within sixty
(60) days of the date of written request or recommendation of City's Authorized Representative;
provided, however, the Contractor Authorized Representative may be suspended or removed
immediately if such person is charged with a crime, theft of funds, conduct unbecoming a
Contractor of the Equestrian Center or any act or omission which brings discredit or reflects
unfavorably upon City as determined by City.

XI. MISCELLANEOUS

11.1  Non-liability of City Officials. No member, official or employee of City shall be
personally liable to Contractor or to any person with whom Contractor shall have entered into
any contract, or to any other person, in the event of any default or breach by City, or for any
amount which may become due to Contractor or any other person under the terms of the

Contract.

11.2. Relationship of the Parties. In performance of the Services, Contractor shall be
acting in the capacity of an independent contractor and not as an agent, employee, partner, joint
venture or associate of City. Contractor shall be solely responsible for the labor, supplies,
materials, means, methods, techniques, sequences and procedures utilized to perform the
Services in accordance with the Contract.

1.3 Force Majeure. Except as may otherwise be expressly set forth in this Section
11.3 General Terms and Conditions, no party to the Contract shall be deemed in default
hereunder where such a default is based on a delay in performance as a result of war,
insurrection, strikes, lockouts, riots, floods, earthquakes, fires, casualty, acts of God, acts of
public enemy, epidemic, quarantine restrictions, freight embargo, shortage of labor or materials,
interruption of utilities service, lack of transportation, severe weather and other acts or failures
beyond the control or without the control of any party; provided, however, that the extension of
time granted for any delay caused by any of the foregoing shall not exceed the actual period of
such delay, and in no event shall any of the foregoing excuse any financial liability of a party.

11.4 No Waiver. The delay or failure by a party to exercise or enforce any of its
rights under the Contract shall not constitute or be deemed a waiver of that party’s right
thereafter to enforce those rights, nor shall any single or partial exercise of any such right
preclude any other or further exercise thereof or the exercise of any other right. Unless
otherwise agreed in writing, City’s payment for the Services shall not release Contractor of its
obligations under the Contract and shall not be deemed a waiver of City’s right to insist upon
strict performance hereof.

11.5  Security Procedures. Contractor and its employees, contractors and agents shall
comply fully with all generally applicable laws, rules, regulations, and security policies and
procedures of the United States, the State of Florida, and the City in performance of the
Contract. City agrees that any other security procedures imposed by City specifically for the
Contract will be reasonable and will not impose any materially unreasonable costs or hardships.
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11.6  Assignment. Each party binds itself and its respective successors and assigns in
all respects to all of the terms, conditions, covenants and provisions of the Contract. Contractor
shall not sell, assign or transfer any of its rights (including rights to payment), duties or
obligations under the Contract without the City’s written consent. In the event of any
assignment, Contractor shall remain liable for performance of the Contract unless City
expressly waives such liability. City may assign the Contract with prior written notice to
Contractor of its intent to do so.

11.7 Notice and Approval of Changes in Ownership. Because the award of the
Contract was predicated upon Contractor’s ownership structure, Contractor agrees that any
transfer of a substantial interest in Contractor by any of its owners shall require City’s prior
written approval, which approval shall not be unreasonably withheld or unreasonably delayed.
By execution of the Contract, Contractor represents that it has no knowledge of any intent to
transfer a substantial interest in Contractor. A substantial interest shall mean at least 25% of the
voting shares (or partnership interests) in Contractor. This section shall not apply to (i) transfers
occurring upon the incapacitation or death of an owner; (ii) transfers associated with an initial
public offering on the NYSE or NASDAQ markets; or (iii) transfers to a company whose stock
is publicly traded on the NYSE or NASDAQ markets.

11.8 Time. Time is of the essence in the performance of each party’s obligations
hereunder.

11.9 Assignment of Antitrust Claims. Contractor and City recognize that in actual
economic practice, overcharges resulting from antitrust violations are in fact usually borne by
City. Therefore, Contractor hereby assigns to City any and all claims under the antitrust laws of
Florida or the United States for overcharges of goods, materials or services purchased in
connection with the Contract.

11.10 Equal Employment Opportunity. The Equal Opportunity clause in Title 41, Part
60-1.4 of the Code of Federal Regulations (Paragraphs | through 7 of President’s Executive
Order 11246), the provisions of the Equal Opportunity for Individuals with Disabilities Act in
42 U.S.C. Section 12112, the Listing of Employment Openings for Veterans Clause in Title 41,
Part 50-260.2 of the Code of Federal Regulations and the Disabled Veterans and Veterans of the
Vietnam era Clause in Title 41, Part 60-250.5 of the Code of Federal Regulations, are
incorporated herein by reference if and to the extent applicable. If Contractor is exempt from
any of the above cited terms, written evidence of such exempt status must be provided to City.

11.11 Other Non-Discrimination Provisions. As required by Section 126.404,
Ordinance Code, Contractor represents that it has adopted and will maintain a policy of non-
discrimination against employees or applicants for employment on account of race, religion,
sex, color, national origin, age or handicap, in all areas of employment relations, throughout the
term of the Contract. Contractor agrees that, on written request, it will permit reasonable access
to its records of employment, employment advertisement, application forms and other pertinent
data and records, by the City’s Executive Director of the Community Relations Commission, or
successor agency or commission, for the purpose of investigation to ascertain compliance with
the non-discrimination provisions of the Contract; provided however, that Contractor shall not
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be required to produce, for inspection, records covering periods of time more than one (1) year
prior to the effective date of the Contract. Contractor agrees that, if any of the products or
Services to be provided pursuant to the Contract are to be provided by a subcontractor, the
provisions of this Section shall be incorporated into and become a part of the subcontract.

11.12 Conflicts of Interest. Contractor acknowledges that Section 126.112, Ordinance
Code, requires that a public official who has a financial interest in a bid or contract make a
disclosure at the time that the bid or contract is submitted or at the time that the public official
acquires a financial interest in the bid or contract, including but not limited to the public
official's name, public office or position held, bid or proposal number, and the position or
relationship of the public official with the bidder or Contractor.

11.13 Contingent Fees Prohibited. In conformity with Section 126.306, Ordinance
Code: Contractor warrants that it has not employed or retained any company or person, other -
than a bona fide employee working solely for Contractor, to solicit or secure the Contract and
that it has not paid or agreed to pay any person, company, corporation, individual or firm, other
than a bona- fide employee working solely for Contractor, any fee, commission, percentage, gift
or any other consideration, contingent upon or resulting from the award or making of the
Contract. For the breach or violation of these provisions, City shall have the right to terminate
the Contract without liability and, at its discretion, to deduct from the contract price, or
otherwise recover, the full amount of such fee, commission, percentage, gift or consideration.

11.14 Truth in Negotiation Certificate. Pursuant to Section 126.305, Ordinance Code,
the execution of the Contract by Contractor shall be deemed to be a simultaneous execution of a
Truth-In-Negotiation Certificate, whereby Contractor states that the wage rates and other factual
unit costs supporting the compensation hereunder are accurate, complete and current at the time
of contracting. Further Contractor agrees that the compensation hereunder shall be adjusted to
exclude any significant sums where City determines the contract price was increased due to
inaccurate, incomplete or non-current wage rates and other factual unit costs, provided that any
and all such adjustments shall be made within one (1) year following the completion date of the
Contract.

11.15 Compliance with Applicable Laws. Contractor (and all contractors hired by
Contractor) must comply with all applicable federal, state and local laws, rules and regulations
as the same exist and as may be amended from time to time, including, but not limited to:

Chapter 119, Florida Statutes (the Florida Public Records Law),

Section 286.011, Florida Statutes (the Florida Sunshine Law);

Chapter 602, Municipal Code (the Jacksonville Ethics Code);

Chapter 126, Municipal Code (the Jacksonville Purchasing Code); and

All licensing and certification requirements applicable to performing the
Services.

I1.16 IRS Requirements. It is specifically understood that City intends to comply with
[nternal Revenue Service laws, regulations, rulings, notices or procedures ("[RS requirements"),
issued prior or subsequent to the date of the Contract, governing the management of
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governmental facilities financed with the proceeds of tax exempt bonds, and in particular IRS
Revenue Procedure 97-13. Notwithstanding any other provision of the Contract, if any
provisions of the Contract conflicts with any IRS requirements and City so informs Contractor,
then the parties agree to amend the Contract appropriately to the extent necessary to avoid such
conflict. If compliance affects compensation in a material manner, hereafter, the compensation
terms hereof will be adjusted to reflect the true intent of the parties.

11.17 Warranty of Ability to Perform. Contractor warrants that (i) it is ready, willing
and able to perform its obligations under the Contract, and (ii) to the best of Contractor’s
knowledge, there are no pending or threatened actions, proceedings, investigations or any other
legal or financial conditions that would in any way prohibit, restrain, or diminish Contractor’s
ability to satisfy its Contract obligations. Contractor shall immediately notify City in writing if
its ability to perform is compromised in any manner during the term of the Contract.

11.18 Warranty of Authority to Sign Contract. Each person signing the Contract
warrants that he or she is duly authorized to do so and to bind the respective party to the
Contract.

11.19 Governing Law/Severability/Venue/Waiver of Jury Trial. The rights, obligations
and remedies of the parties as specified under the Contract shall be interpreted and governed in
all aspects by the laws of the State of Florida. Should any provision of the Contract be
determined by the courts to be illegal, unenforceable or in conflict with any applicable law, the
validity of the remaining provisions shall not be impaired. Venue for litigation of the Contract
shall be exclusively in courts of competent jurisdiction located in Jacksonville, Duval County,
Florida. The parties waive any and all rights to a jury trial with respect to disputes arising under
the Contract.

11.20 Entire Agreement. The Contract constitutes the entire agreement between the
parties with respect to the Services to be performed and furnished by Contractor. No statement,
representation, writing, understanding, agreement, course of action or course of conduct, made
by either party or any representative of either party, which is not expressed herein shall be
binding. The parties agree that the RFP and Contractor’s response thereto are not incorporated
into this Contract. Contractor acknowledges that it is entering into the Contract for its own
purposes and not for the benefit of any third party.

11.21 Amendments. All changes to, additions to, modifications of, or amendment to
the Contract, or any of the terms, provisions and conditions hereof, shall be binding only when
in writing and signed by the authorized officer, agent or representative of each of the parties
hereto. '

11.22 Survival Clause. All provisions in the Contract that expressly or customarily
survive the termination or expiration of the Contract shall continue in effect after the Contract is
terminated or expires. The surviving provisions shall include but not be limited to Sections 2.1,
22,2.6,3.1,3.2,4.5, 6.2 through 6.5, 7.3, 9.1 through 9.3, 11.1, 11.9, 11.11, and 11.19 of this
Exhibit C.
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11.23 Construction. Each party acknowledges that it has had the opportunity to
provide meaningful input into the terms and conditions contained in the Contract. Therefore
any doubtful or ambiguous provisions contained herein shall not be construed against the party
who physically prepared the Contract. Article headings appearing herein are inserted for
convenience or reference only and shall in no way be construed to be interpretations of text.
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EXHIBIT D
APPROVED BUDGET FOR TRANSITION PERIOD
(JULY 1, 2014 TO SEPTEMBER 30, 2014)

[To immediately follow this page]
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EXHIBIT D

APPROVED BUDGET FOR TRANSITION PERIOD
(JULY 1, 2014 TO SEPTEMBER 30, 2014)

Transistion Fees For July- September 2014

Transitlon Manager Fee
Parmanant GM

Marketing Conrdinator

Show Manager Promotions
Temporary T Set up & Support
Accounting Fee, Set Up

Office, Postags Miscellanecus
Marketing/Advertising Feas

Web Site Oeslgn
tcansas/Permits Transition Fees

TOTAL
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ULy
5209
0

1]

0
4167
3gco
200
0
500
500

13576

AUGUST SEPTEMBER

5209 5209
c 7084

0 1750
ase3 4583
4157 4167
2500 500
200 200
10000 20000
3000 6000
500 500
30159 53993

TOTAL
15627
708¢
3750
9186
12501
8000
€00
30000
9500
1500

97728
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EXHIBIT E
APPROVED BUDGET FOR FISCAL YEARS 2014-2015
AND 2015-2016

[To immediately follow this page]
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Otdinary [ncome/Expense
Income

Total 40000 -
- Cengession Revenue

Towl 41000
Total 42000
-Total 43000
Total 43080
Total 45000
Totat 46000

Totol 47000 -
To1al 48000 -

Total 50000

Total 55000 -

Total income
Cost of Goods Sold

Total 59000 -

Total COGS
Gross Profit
Expense

Touwal 60060
Total 61000 *
Total 65400 -
Total 61500 -
Total 62000 -

Total 62500

Total 63000 -
- Supplivs and Matcrials

Total 63500
Total 64000

NFES - JEC Opcrativas

Fozilty Reniat

Parking Revenue

Ticket Fevs

Contracted Service Fees
Vendor Fees - Concessions
RV Parking Revenue

Stall Renrals

Sales

Adventising and Sponsorships
Other Income

Cost of Sajes

Payroll Expenses
Maintcnance and Repasir
Security

Professionn) Scevices
Contract Labor and Services
Computer Costs
Administrative Expenses

Insurance

64500 - Utilitics
64510 - Telephone
64520 - Electricity - City af Jacksonvitle
64530 - Water and Sewer - City of Jacksonville
64540 - Cableflmemet
64550 - Waste Removal
64500 Utibues - Other

Total 64500
Toual 65000 -
Total 66000

Toiat §7000
Total 67500
Total Expense
Ner Ordinary Income
Orher Income/Expense
Other Income

Undities

Marketing & Sales Expense
Eguipment Costs

Travel

Permits and Fees

51200 - Cily of Jacksonville Subsidy
35150 Safes tax Allowance

Toual Giher Income
Other Expense

Nei Other Income

Net Income
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Approved
2014-2015

§175,500.00
337,719.00
000

000
96.799.00
737,586.00

0.00
000
737,586 00

378,048.00
172,800.00
0.00
38,496 08
35.818.00
8,280.00
13,980.00
4.499.00
72.708.00

176,876 00
102,548.00
19,260 00
43,701.00
2400
1023413 00
(285.838.00}

286,814.00
000
285,818.00
000
286.818.00
(10.00)

Approved
2015-2016

103,005 %0
000
5,000.00

G o0
2103391
13.192.35
48,821.88
101,992.89
62,130 53
30,600 00
000
385,197.46

25.260 00
25,260 00
359,937 46

395.536.57
80,562.07
32.953.24

103,230 00
12.407.50

1.000,00
5,220.00
500.00
4257852

10,800 00
86,313.05
16,386.59
000
4,651.10
685 82
118.836 36
93,000.00
13,050 00
2,088 00
217500
§95.157.46

$539.220 00)

539,000,00
22000
539,220.00
0.00
539220.00
0.00
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EXHIBIT F
PRO FORMA BUDGET FOR FISCAL YEARS 2016-2017
THROUGH 2018-2019

[To immediately follow this page]
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Pro Formo
2046-2017
Ordinary {ncome/Expense
lncome
Toral 40000 - Facility Remtal 136,150,87
Total 42000 - Parking Revenue 542642
Totat 43066 - Ticket Fecs 10,000.00
Towl 44000 - Contracted Scrvice Fues 24,407 93
Total 45000 - Yendor Fees - Concessions 17,588 |2
Towl 46000 - RV Parking Revenue 101,526 14
Total 47000 - Stalt Rentals 19793268
Total 48800 - Salcs 78,791 24
Towl 50000 - Adverising and Sponsorships 10.900.00
Total 55000 - Olier Income 0.00
Total [ncome 61292340
Cost of Goads Sald
Total 59000 - Cost of Sales 26.017.80
Towul COGS 26.017.80
Gross Profit 586,905.60
Expease
Totad 60606 « Payrall Expenses 40841267
Total 61000 - Mainicnance and Repair 8297893
Towal 61400 - Security 33,641.84
Total 61500 - Prolessional Scrvices 106,347.50
Tortal 62000 - Comract Labor and Scrvices 12,779 73
Toml 62500 - Computer Costs 1,030.00
Toral 63000 - Administrative Expenses 537661
Tolal 63504 - Supplics and Maierials 51500
Tatal 64000 - tnsurance 4),855.88
64500 - Utilitics
64510 « Telephone 11,124.00
64520 - Elecinicity - City of Jacksonville 88,902 44
64530 - Waler and Sewer - City of Jockso 16.878.19
64540 ' Cable/tmemen .00
64550 - Waste Removal 4,790 63
64500 - Utilitics - Other 706.3%
Tatal 64500 - Utilities 132 4011.65
Total 65000 - Marketing & Sales Expense 100,940.00
Taoal 66000 - Equipmemt Casis 1344150
Total 67000 Travel 2,150.64
Total 67500 - Permits and Fres 224025
Totad Expense 926.132.20
Net Onlinary Income {339,226.60)
Other Income/Expense
Ciber lncome
51200 City of facksonville Subsidy 339.000.00
55150 Sales tax Allowance 236 60
Torat Oher Income 3319226.60
Other Expense 0.0u
MNet Other Income 339.226.60
Net income ]
51 ofel

NFES - JEC Operatiooy

Pro Forma

2017.2048

148,980 8%
583495
10,200 00
1522369
17,939 B8
123,392.06
22281938
86,170.26
41,718.00
0.00

68197910

26,798.33

26.798.33

655,180.77

420,685.64
85.468.31
2,836 81

199.537.93
13.163.12

1.060.90
553192
53045
45,171 56

45T T2
91563 5i
17384 54
0.00
4,934.35
727.58

126,073.70

103,968
1384474
221516
2.307.45

95341190

(298.211 1))

298.000 00
2113

298231 1)

030

T N

000

€ro Forma
2018-2019

166,096.76
5,781.00
10.506.00
26,398 30
18,478.08
132,396.67
261,673.93
96,158.17
42,969 54
0.00
780.378.45

37.602.28
752,776.17

433,306 20
8803235
24,5612

$12,824.07
13,558.01

+.092.72
5,704.06
516 36
46,526.70

11.801.45
94,316.60
17.%06.08
0.00

5.082 38
749 .49
129,855 92
107,087 26
14,260.08
2,281.61
2.376 68
982014.23
(229,138.056)

23%.000.00
238.06
2129.238106
000
229.238 06
0.00
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EXHIBIT G

CONSTRUCTION INDEMNITY, INSURANCE AND BOND REQUIREMENTS

INDEMNIFICATION. CONTRACTOR and its subcontractors (individually or collectively
referred to as the “Indemnifying Parties™), shall hold harmless, indemnify, and defend CITY
and for all its members, officials, officers, employees, and agents (individually or collectively
referred to as the “Indemnified Parties”) from and against:

(a) General Tort Liability, including without limitation any and all claims, actions,
losses, damages, injuries, liabilities, costs and expenses of whatsoever kind or nature (including,
but not by way of limitation, attorney’s fees and court costs) arising out of injury (whether
mental or corporeal) to persons (including death) or damage to property, arising out of or
incidental to the Indemnifying Parties’ performance of the Contract or work performed
hereunder; and

()] Environmental Liability, including without limitation, any and all claims,
suits, demands, judgments, losses, costs, fines, penalties, damages, liabilities and expenses
(including all costs of cleanup, containment or other remediation, and all costs for investigation
and defense thereof including, but not limited to, court costs, reasonable expert witness fees and
attorney’s fees), arising from or in connection with (a) the Indemnifying Parties’ actions or
activities under the Contract that result in a violation of any environmental law, ordinance, rule
or regulation or that leads to an environmental claim or citation or to damages due to the
Indemnifying Parties’ activities, (b) any environmental, health and safety liabilities arising out
of or relating to the operation or other activities performed in connection with the Contract by
the Indemnifying Parties at any time on or prior to the effective date of the Contract, or (c) any
bodily injury (including illness, disability and death, regardless of when any such bodily injury
occurred, was incurred or manifested itself), personal injury, property damage (including
trespass, nuisance, wrongful eviction and deprivation of the use of real property) or other
damage of or to any person in any way arising from or allegedly arising from any hazardous
activity conducted by the Indemnifying Parties. CITY will be entitled to control any remedial
action and any legal proceeding relating to an environmental claim; and

© Intellectual Property Liability, including without limitation any and all
claims, suits, demands, judgments, losses, costs, fines, penalties, damages, liabilities and
expenses (including all costs for investigation and defense thereof including, but not limited to,
court costs, reasonable expert witness fees and attorney’s fees), arising directly or indirectly out
of any allegation that the Services, any product generated by the Services, or any part of the
Services, constitutes an infringement of any copyright, patent, trade secret or any other
intellectual property right and will pay all costs (including, but not limited to attorney’s fees and
court costs), damages, charges and expenses charged to the Indemnified Parties by reason
thereof. If in any suit or proceeding, the Services, or any product generated by the Services, is
held to constitute an infringement and its use is permanently enjoined, the Indemnifying Parties
shall, immediately, make every reasonable effort to secure for the Indemnified Parties a license,
authorizing the continued use of the Service or product. If the Indemnifying Parties fail to
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secure such a license for the Indemnified Parties, then the Indemnifying Parties shall replace the
Service or product with a non-infringing Service or product or modify such Service or product
in a way satisfactory to CITY, so that the Service or product is non-infringing; and

(d) Violation of Laws Liability, CONTRACTOR shall hold harmless, indemnify,
and defend the Indemnified Parties against any and all claims, suits, demands, judgments,
losses, costs, fines, penalties, damages, liabilities and expenses (including all costs for
investigation and defense thereof including, but not limited to, court costs, reasonable expert
witness fees and attorney fees) charged to, recovered from or incurred by, any of the
Indemnified Parties arising from or based upon the violation of any federal, state, or municipal
laws, statutes, resolutions, or regulations, by CONTRACTOR or those under their control. This
indemnification agreement is separate and apart from, and is in no way limited by, any
insurance provided pursuant to this Agreement or otherwise. This section relating to
Indemnification shall survive the Term, and any holdover and/or contract extensions thereto,
whether such Term expires naturally by the passage of time or is terminated earlier pursuant to
the provisions of this Agreement; and

(e) Liability from Breach of Representations, Warranties and Obligations, including
without limitation, any and all claims, suits, demands, judgments, losses, costs, fines, penalties,
damages, liabilities and expenses (including all costs for investigation and defense thereof
including, but not limited to, court costs, reasonable expert witness fees and attorney’s fees)
which may be incurred by, charged to or recovered from any of the foregoing, arising directly or
indirectly out of (a) any breach of any representation or warranty made by the Indemnifying
Parties in connection with the Contract or in any certificate, document, writing or other
instrument delivered by the Indemnifying Party, or (b) any breach of any covenant or obligation
of the Indemnifying Parties set forth in the Contract or any other certificate, document, writing
or other instrument delivered by the Indemnifying Parties pursuant to the Contract.; and

() Accuracy of Work, In providing the Services under this Agreement, the
CONTRACTOR, including its officers, employees, agents and subcontractors, shall exercise
that degree of skill and care required by customarily accepted good practices and procedures for
the performance of the same or similar Services. The CONTRACTOR shall be responsible for
the accuracy of its work, including work by any subcontractors, and shall promptly make
necessary revisions or corrections resulting from errors and omissions on the part of the
CONTRACTOR or subcontractors, at no additional compensation. Acceptance of the work by
the CITY shall not relieve the CONTRACTOR of the responsibility for subsequent corrections
of any such errors and the clarification of any ambiguities; and

(g) At any time during the provision of Services under this Agreement, or during any
phase of work performed by others based on data furnished by the Prime CONTRACTOR
under this Agreement, the CONTRACTOR shall confer with the CITY for the purpose of
interpreting the information furnished and/or correct any errors and/or omissions made by the
CONTRACTOR. The CONTRACTOR shall prepare all drawings or data to correct its errors
and/or omissions without added compensation even though final payment may have been
received therefor; and
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(h) The CONTRACTOR shall be and remain liable, in accordance with applicable
law, and shall indemnify, hold harmless and defend the City for all damages to the City caused
by the CONTRACTOR’s breach of contract or its negligent performance of any Services under
this Agreement. The CONTRACTOR shall not be responsible, however, for any time delays, in
the Project, caused by circumstances beyond the CONTRACTOR’s control.

This section relating to Indemnification shall survive the Term, and any holdover and/or
contract extensions thereto, whether such Term expires naturally by the passage of time
or is terminated earlier pursuant to the provisions of this Agreement.

To the extent an Indemnified Party exercises its rights under this Section, the Indemnified
Party will (1) provide reasonable notice to CONTRACTOR of the applicable claim or
liability, and (2) allow CONTRACTOR to participate in the litigation of such claim or
liability (at CONTRACTOR’s expense) to protect its interests. Each Party will cooperate
in the investigation, defense and settlement of claims and liabilities that are subject to
indemnification hereunder, and each Party will obtain the prior written approval of the
other Party before entering into any settlement of such claim or liability, which consent
shall not be unreasonably withheld, delayed or conditioned.

This indemnification agreement is separate and apart from, and is in no way limited by, any
insurance provided pursuant to this Agreement or otherwise. This section relating to
Indemnification shall survive the Term and any holdover and/or contract extensions thereto,
whether such Term expires naturally by the passage of time or is terminated earlier pursuant to
the provisions of this Agreement.

In the event that any provision in this Section shall be deemed to be in violation of Section
725.06, Florida Statutes, such provision shall be modified to be in compliance with Section
725.06 and 725.08, Florida Statutes.

This section relating to Indemnification shall survive the Term, and any holdover and/or
contract extensions thereto, whether such Term expires naturally by the passage of time
or is terminated earlier pursuant to the provisions of this Agreement.

To the extent an Indemnified Party exercises its rights under this Section, the Indemnified
Party will (1) provide reasonable notice to CONTRACTOR of the applicable claim or
liability, and (2) allow CONTRACTOR to participate in the litigation of such claim or
liability (at CONTRACTOR’s expense) to protect its interests. Each Party will cooperate
in the investigation, defense and settlement of claims and liabilities that are subject to
indemnification hereunder, and each Party will obtain the prior written approval of the
other Party before entering into any settlement of such claim or liability, which consent
shall not be unreasonably withheld, delayed or conditioned.

This indemnification agreement is separate and apart from, and is in no way limited by, any
insurance provided pursuant to this Agreement or otherwise. This section relating to
Indemnification shall survive the Term and any holdover and/or contract extensions thereto,
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whether such Term expires naturally by the passage of time or is terminated earlier pursuant to
the provisions of this Agreement.

INSURANCE:

Without limiting its liability under this Contract, the City shall require the CONTRACTOR
shall at all times during the term of this Agreement procure prior to commencement of work and
maintain at its sole expense during the life of this Agreement and CONTRACTOR shall require
its contractors, subcontractors, laborers, materialmen and suppliers to provide, as applicable),
insurance of the types and in the amounts not less than stated below, and prior to work
commencement provide a certificate with applicable endorsements on a form that is acceptable
to the CITY’S Division of Risk Management evidencing the following required coverages to
the CITY:

Commercial General Liability - Such insurance shall be no more restrictive than that provided
by the most recent version of the standard Commercial General Liability Form (ISO Form CG
0001 without an X.C.U. exclusion) as filed for use in the State of Florida without any restrictive
endorsements other than those approved by the City’s Office of Insurance and Risk
Management. The CITY and the CITY’s members, officials, officers, employees and agents,
shall be named in the Commercial General Liability policy as "an additional insured" on forms
no more restrictive than the most recent versions of both [ISO Form CG 2010 and ISO Form CG
2037. CONTRACTOR shall continue to maintain products/completed operations coverage in
the amounts stated below for a period of three (3) years after the final completion of the Work.
The limits of the policy shall be not less than the limits stated below:

$2,000,000  General Aggregate
$2,000,000 Products &  Completed
Operations Aggregate
$1,000,000  Personal/Advertising
Injury
$1,000,000  Each Occurrence

‘The policy shall be endorsed to provided that a separate aggregate limit of liability shall be
applicable to the Work via a form no more restrictive than the most recent version of ISO Form

CG 2503]

Commercial Automobile Liability - Such insurance shall cover all automobiles, owned hired
or non-owned used in the performance of the Work and be provided on a form no more
restrictive than that provided by the most recent version of the standard Business Auto
Coverage Form (ISO Form CA 00 01) as filed for use in the State of Florida without any
restrictive endorsements other than those approved by the City’s Office of Insurance and Risk
Management. . The CITY and the CITY’s members, officials, officers, employees and agents,
shall be named in the Commercial General Liability policy as "an additional insured" on forms
no more restrictive than the most recent versions of ISO Form CA 2048. The limits of the policy
shall be not less than the limits stated below:
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$1,000,000 Combined Single Limit

Workers’ Compensation/Employer’s Liability - This insurance shall cover the
CONTRACTOR (and to the extent its contractors, subcontractors and sub-subcontractors are
not otherwise insured, its contractors, subcontractors and sub-subcontractors of any tier) for
those sources of liability which would be covered by the latest edition of the standard Workers’
Compensation policy, as filed for use in the State of Florida by the National Council on
Compensation Insurance (NCCI), without any restrictive endorsements other than the Florida
Employers Liability Coverage Endorsement (NCCI Form WC 09 03), those which are required
by the State of Florida, or any restrictive NCCI endorsements which, under an NCCI filing,
must be attached to the policy (i.e., mandatory endorsements). In addition to coverage for the
Florida Workers’ Compensation Act, where appropriate, coverage is to be included for the
Federal Employers’ Liability Act, USL&H and Jones, and any other applicable federal or state
law. The limits of the policy shall be not less than the limits stated below:

Worker’s Compensation Florida Statutory Coverage

Employer’s Liability $1,000,000 Each Accident
$1,000,000 Disease Policy Limit
$1,000,000 Each Employee/Disease

Umbrella Liability — Such insurance shall be on a form acceptable to the CITY’s
Office of Insurance and Risk Management. Ata minimum, such Umbrella Liability
Insurance shall provide liability coverage excess of Commercial General Liability,
Auto Liability and Employer’s Liability coverages as described above. The limits
of the policy shall be not less than the limits stated below:

$5,000,000 Per Occurrence
$5,000,000 Aggregate
(Depending size of the project)

Pollution Liability _and Pollution Legal Liability (when transportation of pollutants is
included in the Work): The CONTRACTOR (where applicable) will provide or cause its
contractors, subcontractors and sub-subcontractors of any tier to.provide Pollution Liability
coverage with limits not less than $1,000,000 per occurrence and $2,000,000 general aggregate.
Such coverage will name The CITY and he CITY’s members, officials, officers, employees and
agents, as additional insured and include a waiver of subrogation in favor of The CITY and the
CITY’s members, officials, employees and agents. To the extent watercraft are utilized in the
Work, the CONTRACTOR shall purchase and maintain, or cause its subcontractors to purchase
and maintain, insurance with minimum limits of $1,000,000 per occurrence, and which shall, at
a minimum, cover the CONTRACTOR and subcontractor for injuries or damage arising out of
the use of all owned, non-owned and hired watercraft. Such coverage will name the CITY and
the CITY’s members, officials, employees and agents as additional insured.
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To the extent design work are provided in the Work, the CONTRACTOR’s design professional
shall purchase and maintain, or cause its subcontractors to purchase and maintain, design
professional liability insurance with limits not less than $1,000,000 per occurrence and
aggregate, and which shall, at a minimum, cover the CONTRACTOR’s design professional and
subcontractor for claims arising out of design professionals work.

(Design Professional Liability coverage will be provided on an Occurrence Form or a Claims
Made Form with a retroactive date to at least the first date of this Contract. If provided on a
Claim Made Form, the coverages must respond to all claims reported within three years
following the period for which coverage is required and which would have been covered had the
coverage been on an occurrence basis.)

CONTRACTOR shall continue to maintain products/completed operations coverage for a
period of three (3) years after the final completion of the project. The limits shall be not less
than the amounts maintained by Contractor (inclusive of any amounts provided by an umbrella
or excess policy) for the products/completed operations coverage shall be not less than the
amounts shown in the Required Limits of Insurance Form as the amount shall be not less than
each occurrence and Products/Completed Operations Liability aggregate limits respectively
required for the commercial general liability coverage.

The CONTRACTOR shall be responsible to maintain a Builders Risk and/or installation floater
policy for all vertical projects with the coverage limit being equal to 100% of completed value
of the project. The Builder’s Risk policy shall include the SPECIAL FORM/ALL RISK
COVERAGES. The Builder’s Risk policy shall not be subject to a coinsurance clause. A
$10,000 deductible other than windstorm and hail and for windstorm and hail coverage, the
maximum deductible applicable shall be 2% of the completed value of the project. Named
insured’s shall be: CONTRACTOR, CITY OF JACKSONVILLE, its members, officials,
employees and agents. This requirement does not apply to flat horizontal (pavements, roads,
etc. other than these items should be discussed with Risk Management) construction.
Installation Floater shall apply to all road construction. SPECIAL FORM/ALL RISK
COVERAGES with applicable deductibles shown above.

For all insurance other than workers’ compensation, said insurance shall be written by
a company or companies approved to do business in the State of Florida and such Insurance
shall be written by an insurer with an A.M. Best Rating of A- (VII) or better. For workers’
compensation, use of a trust, pool, or self-insurance fund may be allowed, provided that such
entity providing the insurance is deemed to be acceptable to the CITY'S Division of Insurance
and Risk Management.

Before commencing any work hereunder, certificates evidencing the maintenance of
said insurance shall be furnished to the CITY. With respect to the Workers'
Compensation/Employer’s Liability Insurance, and Business Auto Liability Insurance, an
appropriate Certificate of Insurance (which identifies the project), and a copy of the actual
notice of cancellation endorsement(s) as issued on the policy(ies), signed by an authorized
representative of the insurer(s) shall be satisfactory evidence of insurance. With respect to the
Commercial General Liability, Builder’s Risk, Watercraft Liability and Pollution Liability
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Insurance an appropriate Certificate of Insurance (which identifies the project) signed by an
authorized representative of the insurer, and copies of the actual additional insured
endorsements as issued on the policy(ies), shall be satisfactory evidence of such insurance.

The insurance shall provide that no material alteration or cancellation, including expiration and-
non-renewal, shall be effective until 30 days after receipt of written notice to the CITY.
Cancellation or non-renewal of any insurance policy shall in no way limit the
CONTRACTOR’S liabilities hereunder.

Prior to award of Contract, the CONTRACTOR shall be required to present a letter (or
other written statement) from its Insurance Agent affirming:

) That the Agent has personally reviewed the insurance
requirements of the Contract Documents, and

(3] That the Agent is able (having proper market) to provide the
coverages and limits of liability required on behalf of the CONTRACTOR.

In the event that any part of the work to be performed hereunder shall require the
CONTRACTOR or its Subcontractors to enter, cross or work upon or beneath the property,
tracks, or right-of-way of a railroad or railroads, the CONTRACTOR shall, before commencing
any such work, and at its expense, procure and carry liability or protective insurance coverage in
such form and amounts as each railroad shall require.

The original of such policy shall be delivered to the railroad involved, with copies to the CITY.
The CONTRACTOR shall not be permitted to enter upon or perform any work on the
railroad's property until such insurance has been furnished to the satisfaction of the railroad.
The insurance herein specified is in addition to any other insurance which may be required by
the CITY and shall be kept in effect at all times while work is being performed on or about the
property, tracks, or right-of-way of the railroad.

Depending upon the nature of any aspect of this project and its accompanying exposures and
liabilities, the CITY may, at its sole option, require an additional insurance coverage in
amounts responsive to those liabilities which may or may not require that the CITY and other
authorized representatives also be named as an additional insured.

Neither approval nor failure to disapprove insurance furnished by the CONTRACTOR shall
relieve the CONTRACTOR from responsibility to provide insurance as required by the
contract. Anything to the contrary and notwithstanding, the liabilities of the CONTRACTOR
under this agreement shall survive and not be terminated, reduced or otherwise limited by any
expiration or.termination of insurance coverage.

All insurance shall be endorsed to provide for a waiver of underwriter’s rights of subrogation
in favor of the CITY, its members, officials, employee and agents.
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Deductible or Self-Insured Retention Provisions. Except as authorized in this Contract, the
insurance maintained by the CONTRACTOR shall apply on a first dollar basis without
application of a self-insurance, deductible or self-insured retention. Except as authorized
specifically in this Contract, no self-insurance, deductible, or self-insured retention for any
required insurance provided by CONTRACTOR pursuant to this Contract will be allowed. If
there is any self-insurance, deductible or self-insured retention for any required insurance, the
CONTRACTOR shall be responsible for paying on behalf of the CITY, its members, officials,
employees and agents, any self-insurance, deductible, or self-insured retention allowed under
this paragraph the CITY will not be responsible for any self-insurance, deductibles or self-
insured retentions under this Contract. '

The insurance provided by the CONTRACTOR for shall apply on a primary basis to, and shall
not require contribution from, any other insurance or self-insurance maintained by the CITY.

Notwithstanding the prior submission of a Certificate of Insurance, copies of endorsements, or
other evidence initially acceptable to CITY’s Division of Insurance and Risk Management, if
requested to do so by the CITY, the CONTRACTOR shall, within thirty (30) days after receipt
of a written request from the CITY, provide the CITY with a certified, complete copy of the
policies of insurance providing the coverage required herein.

Performance Bond (and other construction bonds, as applicable). Contractor and/or its
subcontractors shall be required to furnish City with a valid performance bond in the amount of
the construction project. The City reserves the right to decrease or waive the bond amount in its
discretion. The bond shall be issued by a company acceptable to City, authorized to do business
in the State of Florida, for the benefit of City as obligee. The bond shall be payable upon
termination of this Contract by City pursuant to the terms of the Contract. The bond shall be
submitted by Contractor to City on the effective date of this Contract and shall be maintained in
full force and effect thereafter during the Term hereof with such additional submittals of
renewal, extension or replacement thereof submitted by Contractor to City. A letter of credit
issued by U.S. bank may be used in lieu of a performance bond.
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EXHIBIT H

EQUIPMENT AND VEHICLES

[To immediately follow this page]
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Asset
3094-20
3157-20

3164-20
3579-20
3582-20

3583-20

3584-20
3585-20
3587-20
3588-20
3590-20

3591-20
3595-20

Description

CHEVROLET K2500 6.0LV-B PICK-UP
JOHN DEERE 270 10 4.5L ACYL SKID STEER
ANDERSON UTILITY  N/A TRAILER
JOMN OEERE 1200A 286CC  GRADER
CHALLENGER MT297 55 HP FARM TRAC
TOR

CHALLENGER MT297 55 HP FARM TRAC
TOR

YALE FORKLIFT 4.3t V-6 FORKLIFT
TORO 3100D 21.SHP  MOWER

TORO 74244 23 HP MOWER
ANDERSON UTILITY N/A TRAILER
TORO 007252  357€C  UTIUTY VEH,
TORO 07277 16 HP UTILITY VEH.
TORO 07277 16 HP UTIUTY VEH.

JLG Scissor Lift

Serial tf
1GCHK24U54€209426
T00270A932238

4YNBN18264C019316
TC1200A140219
1TwM72001

JCM72003

€813v02181Z

240001005
4YNBN12235€030199
230000673

240000142
240000124
200115596

Status
OPERATING
OPERATING

OPERATING
OPERATING
OPERATING

OPERATING

OPERATING
OPERATING
OPERATING
OPERATING
OPERATING

OPERATING
OPERATING

Year
2004
2004

2004
2004
2004

2004

2004
2004
2004
2005
2005

2005
2005

Manufacturer
CHEVROLET
JOHN DEERE

ANDEASON
JOHN DEERE
CHALLENGER

CHALLENGER

YALE

TORO
TORO
ANDERSON
TORO

TORO
TORO

OPERATING 2004 LG
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Model
K2500
270

UTIUTY
1200A
MT297

MT297

FORKUFT
31000
74244
utiuTy
007252

07277
07277
4394RT

Engine
6.0Lv-8
JD 4.5L aCYL

N/A
286 CC
SSHP

SSHP

43LVv-6
21,5 HP
23 HP
N/A
357¢CC

16 HP
16 HP

Option
PICK-UP
SKID STEER

TRAILER
GRADER
FARM TRACTOR

FARM TRACTOR

FORKUFT
MOWER
MOWER
TRAILER
UTILITY VEH,

UTILITY VEH.
UTILITY VEH.

Locatton Last Reading Site

53523
53523

53523
$3523
53523

53523

53523
53523
$3523
53523
53523

53523
$3523

68,043

FLT
FLT

FLY
T
FLY

FLT

FLT
FLT
FLT
FLT
FLT

FLT
FLY




