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IN THE CIRCUIT COURT FOR THE
ELEVENTH JUDICIAL CIRCUIT IN AND
FOR MIAMI-DADE COUNTY, FLORIDA

GABRIELLE PETROKA, on behalf of
herself and all others similarly situated,
Case No.:
Plaintiff,
Judge:
Vvs.
CLASS REPRESENTATION
EVENT ENTERTAINMENT GROUP,
INC., a Florida corporation, and CITY
OF MIAM], a Florida municipal
corporation,

Defendaits.

CLASS ACTION COMPLAINT
COMES NOW the Plaintiff, GABRIELLE PETROKA (“PLAINTIFF”) as Class

Representative, and all those similarly situated CLASS MEMBERS, and sues Defendants, EVENT
ENTERTAINMENT GROUP, INC., a Florida corporation, and CITY OF MIAMI, a Florida
municipal corporation, and in support thereof states as follows:
INTRODUCTION
1. This action stems from Defendant EVENT ENTERTAINMENT GROUP, INC.’s
(“ULTRA”) cancellation of the 2020 Ultra Music Festival (the “EVENT”), an annual
festival held in Miami, Florida, and its repugnant decision to keep all of the money paid by
ticketholders — including Plaintiff — indefinitely and without refund, as well as Defendants’
deceptive efforts to obtain broad legal releases and other significant concessions from

Plaintiff and other ticketholders after the Event’s cancellation.



Hiding behind an illusory set of terms and conditions which purportedly grant Ultra
unilateral authority to cancel the Event for any reason, with or without cause, as well as
false or misleading assertions that the Event was merely postponed, Ultra refused to refund
Plaintiff and other ticketholders the hundreds or thousands of dollars they each paid to
attend the Event. When ticketholders complained about Ultra’s behavior, and Ultra realized
that it was facing significant potential litigation, Ultra informed ticketholders that they
could use their existing tickets for the “rescheduled” music festival (actually a different,
already planned festival) and obtain certain “enhanced benefits.” However, when doing so,
the ticketholders were asked to check a box indicating that they agreed to terms and
conditions radically different from the already illusory ones attached to the original ticket
purchases and which, among other things, required the ticketholders to release any and all
legal claims against Ultra, waive their rights to initiate credit card chargebacks, and agree
to pay significant costs in the event of any arbitration (in viclation of the AAA’s consumer
arbitration rules).

Accordingly, Plaintiff asks for the Court’s assistance in reclaiming her money and the
money paid by all other Florida citizens similarly situated, and for injunctive relief
precluding Ultra and its partner, the City of Miami, from continuing their deceptive and

anti-consumer practices.
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JURISDICTION, PARTIES, AND VENUE
This is a class action pursuant to Florida Rule of Civil Procedure 1.220(b)(1), (2) and/or
(3), seeking damages in excess of Fifieen Thousand Dollars ($15,000.00), exclusive of
interest, costs, and attorney fees.
Plaintiff GABRIELLE PETROKA is an individual over the age of 18 residing in the State
of Florida and is sui juris.
At all times relevant hereto, Defendant EVENT ENTERTAINMENT GROUP, INC., was
and is a Florida corporation authorized to do and doing business in Miami-Dade County,
Florida.
At all times relevant hereto, Defendant CITY OF MIAMI (hereinafter “CITY”) was and is
a Florida municipal corporation in Miami-Dade County, Florida (collectively, Ultra and
City are referred to herein as “DEFENDANTS”).
Venue is proper in Miami-Dade County, Florida because the contract at issue was entered
into and/or performed in Miami-Dade County, Florida, and the cause of action arose and/or
accrued in Miami-Dade County, Florida.
All conditions precedent to the maintenance of this action have occurred, have been
performed, or have been waived.

GENERAL ALLEGATIONS

In or about 2019, ULTRA began promoting the Event, which was scheduled to occur on
March 20-22, 2020 at Bayfront Park. The Event is an annual outdoor music festival that
focuses on the performance of electronic dance music, and has historically taken place each

March in Miami.
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On or about February 10, 2020, in response to this promotion, Plaintiff purchased 2 tickets
to the Event for a total of approximately $1,032,30. A true and correct copy of Plaintiff’s
receipt showing full payment is attached hereto as Exhibit 1. All other similarly situated
ticketholders also purchased their tickets from Ultra for the March 2020 festival, with
similar promised details on their respective tickets,

In early March 2020, shortly before the Event was scheduled to take place, Ultra abruptly
cancelled the Event, purportedly due to the then-burgeoning COVID-12 pandemic.

Ultra initially claimed that the Event was merely “postponed” to 2021. However, this
statement was false and misleading, as a different iteration of the annual Event was already
expected to take place in 2021, meaning that the Event itself was actually cancelled.
Indeed, despite representing to customers that the Event was merely postponed, Ultra itself
has taken the position that the Event was cancelled and not postponed in separate litigation
pending in this judicial district between Ultra and one of its vendors, AG Production
Services, Inc., in which Ultra contends (with no small amount of irony) that it is owed a
refund of its money paid for staging equipment and related services for the Event because
it was cancelled. Event Entertainment Group, Inc. v. AG Production Services, Inc., Case
No. 2020-024231-CA-01.

Following the cancellation of the Event in March 2020, Ultra emailed Plaintiff and other
similarly situated ticketholders, informing them that no refunds for the Event would be
offered and that instead their tickets could be transferred to either the 2021 or 2022 versions
of the festival — events with different dates and likely different musical performances which
are in no way equivalent to the Event for which these ticketholders actually purchased

tickets. Moreover, this “offer” was deceptive in that Ultra never actually made any serious
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attempt to “reschedule” the Event for 2021. Plaintiff is informed and believes and thereon
alleges that Ultra never announced a musical lineup for the 2021 festival and Ultra never
made any serious attempt to book performers for the 2021 festival.

Indeed, Ultra has since confirmed that no iteration of the Event will take place in 2021 at
all. Plaintiff is informed and believes, and thereon alleges that on or about Janvary 21,
2021, Ultra’s general counsel Sandy York sent a letter to the City’s city manager Arthur
Noriega in which Ultra confirmed that there will be no Ultra Music Festival in 2021, and
asking that the City modify Ultra’s payment obligations to the City (obligations that were
already modified to relieve Ultra of any obligation to pay for the Event in 2020).

Ultra’s email further attempted to pressure ticketholders into accepting this “benefit” by
threatening that this “offer” would only remain open for 30 days, at which time the
ticketholders would presumably be left without any remedy at all.

Following the close of this 30-day period, Ultra continued to make misleading statements
to Plaintiff and other similarly situated ticketholders and to attempt to deceive these
individuals into accepting unilateral changes to the parties” agreement as well as sign
onerous legal releases regarding the Event’s cancellation. On or about February 20, 2021,
Ultra sent Plaintiff and other ticketholders an email in which Ultra once more misleadingly
claimed that the 2021 version of the festival was being “rescheduled” to 2022 (despite the
fact that Ultra already represented that it would be hosting a version of the festival in 2022).
A true and correct copy of this communication is attached hereto as Exhibit 2. In this email,
Ultra claims that ticketholders can “upgrade” their tickets and “elect” certain benefits “at

no additional cost and with no additional purchase required.”
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However, when the ticketholders “elect” to “upgrade” their tickets and receive the other,
promised benefits, they are required to check a box indicating that they agree to be bound
by certain terms and conditions (the “2021 Terms™). Although the email indicates that the
election includes a legal release, Ultra’s email does not otherwise inform ticketholders that
the 2021 Terms are different from the terms and conditions (the “2020 Terms”™) that were
purportedly applicable to the original ticket purchases, and the 2021 Terms are not
themselves available in their entirety unless a separate hyperlink is clicked.
The 2020 Terms (attached hereto as Exhibit 3) were already both illusory and
unconscionable. Among other things, the 2020 Terms granted Ultra the unilateral right to
change the 2020 Terms at any time without notice and to relate any amendments back to
the date of purchase (Y 1); the unilateral right to revoke a ticketholder’s right to attend the
Event * at any time without additional notification or compensation to [the ticketholder]”
(1 3); and the unilateral right “upon Event cancellation” to “in its sole and absolute
discretion, elect to either issue a full or partial refund to Purchaser, not issue any refunds,
or reschedule the Event” ({ 6).
The 2021 Terms (attached hereto as Exhibit 4), however, are far, far worse. The 2021
Terms include, among other clauses:
* A purported total waiver of any recovery of attorneys’ fees or court costs, even if
otherwise allowed by statute and even if the ticket holder prevails in litigation
(3.b);
* A “liquidated damages” provision in which the ticket holder purportedly agrees to
pay Ulira $5,000-$6,200 if the ticketholders initiate a chargeback with their credit

card company or make any effort to seek a refund (43.1),



22.

23.

o A purported waiver of any legal defense that the 2021 Terms are unconscionable,
illusory or unenforceable (and pursuant to the above clause, an agreement to pay
“liquidated damages” if the ticket holder even raises such a defense) (Y3.j);

» An agreement not to attempt any credit card chargeback “for any reason” (§5.a);

* A complete release of any legal claims “arising out of, or in any way connected
with” the Event or the 2021 festival (§6); and

s A new arbitration provision in which the ticketholders agree to bear 50% of the
costs of any arbitration, in violation of the AAA’s consumer arbitration rules (which
provide that costs in consumer cases are primarily borne by the business and not
the consumer) (18).

Ultra’s “offer” is further misleading in that, in exchange for agreeing to these onerous
provisions, it purports to give customers access and benefits for the 2022 version of the
festival. However, Plaintiff is informed and believes that Ultra has not secured permits and
other agreements necessary to hold a music festival in Miami in March 2022, and thus the
ticketholders may well be agreeing to these significant changes to the parties’ agreements
for no benefit at all. Furthermore, the Revocable License Agreement between Ultra and the
City —which provides Ultra the ability to use City property to host the Ultra music festivals

— expressly provides that the City may terminate or revoke that ability without cause, at

any time up to 305 days prior to the next event. (Exhibit 5, g7 3.3, 3.4.2). Accordingly,
Ultra’s representation that there will even be a 2022 or 2023 festival is false and misleading
in that Ultra cannot control whether either event actually takes place.

In any event, due to the change in the scheduled event dates from 2020 to 2022 or later,

and the likety change in other particulars of the festival such as musical lineup, all tickets
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purchased by Plaintiff and all other Class Members (as defined below) suffered an extreme
loss in value, making it impossible for them to recover the amount paid for said tickets by
reselling them in any form or fashion. Further, many individuals who purchased tickets did
not live in the Miami area, and would suffer the extra burden of rescheduling travel and
lodging in order to attend a festival at some point in the future, which dates remain
unknown.
Plaintiff and all other Class Members have been damaged as a direct and proximate result
of Defendants’ actions as stated herein.
The 2020 Terms purport to bar class action lawsuits. However, said prohibition is
unenforceable under Florida law, because, among other things, the 2020 Terms are illusory
and unconscionable. The 2020 Terms purport to give Ultra the unilateral right to perform
or not perform in its sole discretion, and not merely for reasonable, specific circumstances
or due to circumstances beyond Ultra’s control. Moreover, the 2020 Terms are both
substantively and procedurally unconscionable.

CLASS REPRESENTATION ALLEGATIONS
Pursuant to Florida Rules of Civil Procedure 1.220(b)(1), (2), and/or (3), Plaintiff, together
with such other individuals that may join this action as class representatives, brings this
action on their own behalf and on behalf of all those similarly situated ticketholders who
are citizens of Florida and who purchased a ticket to concerts that are part of the Event (the
“Class™).
The Class is thus defined as all Florida citizens who purchased tickets to the Event.
Excluded from the Class are Defendants and their respective agents, employees, officers

and directors and their immediate family members; and the judge assigned to this matter,
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the judge’s staff and any member of the judge’s immediate family. Plaintiff reserves the
right to modify, change or expand this definition based on discovery and further
investigation.

The number of Class Members are so numerous that separate joinder of each Member is
impractical. The approximate number of Class Members is presently unknown, but upon
information and belief that is reasonably estimated to be approximately five thousand
ticketholders.

This action poses questions of law and fact that are common to and affect the rights of all
Members of the Class, including but not limited to the enforceability of the Terms and
whether Defendants are required to refund Plaintiff and other Class Members’ payments
for tickets to the Event.

Based on the facts and circumstances set forth herein, Plaintiff’s claims are typical of the
claims of the Members of the Class, because, among other things, Plaintiff and other Class
Members are parties to similar agreements to pay money in exchange for access to the
Event as reflected in their respective tickets, and the circumstances giving rise to
Defendants’ cancellation of the Event and subsequent refusal to refund ticket purchases
and deceptive or misleading tactics apply to all Class Members.

Other individual plaintiffs may elect to join this action upon such grounds as the Court may
set forth and these individuals wili likewise have issues that are common to those of all
other Class Members.

Commen questions of fact and law exist as to all Members of the Class and such questions

predominate over any questions solely affecting any individual Member of the Class.
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Based on the facts and circumstances set forth herein, Plaintiff will fairly and adequately
protect and represent the interests of each Member of the Class.

Plaintiff has retained the undersigned attorneys who are experienced in handling class
actions. As a result, the undersigned is qualified and experienced in class action litigation
and will adeguately protect the interests of the Class.

Plaintiff bring this class action under Florida Rule of Civil Procedure 1.220(b)(1) because
the prosecution of separate claims or defenses by or against individual Class Members
would create a risk of either (a) inconsistent or varying adjudications concerning individual
Class Members which would establish incompatible standards of conduct for the party
opposing the Class; or (b) adjudications concerning individual Class Members which
would, as a practical matter, be dispositive of the interests of other Class Members who are
not parties to the adjudications, or substantially impair or impede the ability of other Class
Members who are not parties to the adjudications to protect their interests.

Plaintiff also bring this class action under Florida Rule of Civil Procedure 1.220(b)2) as a
result of the Defendants’ actions or omissions set forth herein, which actions are generally
applicable to all Class Members, thereby making determination of damages appropriate to
the Class as a whole.

Plaintiff also brings this class action under Florida Rule of Civil Procedure 1.220(b)(3)
because common questions of fact and law exist to all Class Members and such questions
predominate over any questions solely affecting any individual Class Member, and class
treatment of this action is superior to other available methods for fair and efficient

adjudication of this controversy.
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COUNT I - BREACH OF CONTRACT

38.  Plaintiff re-alleges paragraphs 1 through 37 of this Complaint as though fully set forth,
herein.

39.  Plaintiff and all other Class Members entered into a valid and enforceable contract with
Ultra whereby Plaintiff agreed to pay a set fee in exchange for Ultra’s promise to put on a
music festival beginning on March 20, 2020 through March 22, 2020, which promises were
reflected in printed representations on the tickets issued to Plaintiff and all other Class
Members.

40.  Plaintiff and all other Class Members fully performed under this contract by paying
valuable consideration to Ultra. Plaintiff’s ticket receipt shows payment of the full purchase
price demanded by Ultra.

41,  In breach of said contract, Ultra failed to present the promised music festival after
repudiating its obligations to do so in or about early March 2020, when Ulira announced
that it was cancelling the Event.

42.  As a direct and proximate result of said breach, Plaintiff and all other Class Members
suffered actual and consequential damages including, but not limited to, loss of
consideration paid and the devaluation of the ticket if the ticketholders wish to attempt to
resell the tickets.

WHEREFORE, Pilaintiff, individually and on behalf of all Class Members, demands
judgment against Ultra for actual and consequential damages, as well as attorney fees and costs
pursuant to the contract or Florida law, pre- and post-judgment interest as permitted by law, and

any other relief that this Court deems just and proper.

11
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COUNT II - BREACH OF IMPLIED COVENANT
OF GOOD FAITH AND FAIR DEALING

Plaintiff re-alleges paragraphs 1 through 37 of this Complaint as though fully set forth
herein.

Plaintiff and all other Class Members entered into a valid and enforceable contract with
Ultra reflected in a writing.

To the extent that Ultra’s actions were not a breach of an express provision of the parties’
contracts, Ultra, through a conscious and deliberate act, failed or refused to discharge its
contractual responsibilities, which unfairly frustrated the contracts” purposes and
disappointed Plaintiff’s and other Class Members’ expectations.

In doing so, Ultra deprived Plaintiff and other Class Members of their contracts’ benefits.
As a direct and proximate result of said breach, Plaintiff and other Class Members suffered
actual and consequential damages including, but not limited to, loss of consideration paid
and the devaluation of the ticket if the ticketholders wish to attempt to resell the tickets.

WHEREFORE, Plaintiff, individually and on behalf of all Class Members, demands

judgment against Ultra for actual and consequential damages, as well as attorney fees and costs

putsuant to the parties’ contract or other Florida law, pre- and post-judgment interest as permitted

by law, and any other relief that this Court deems just and proper.

48.

49,

COUNT 111 - PROMISSORY ESTOPPEL

Plaintiff re-alleges paragraphs 1 through 37 of this Complaint as though fully set forth
herein.

Ulira represented to Plaintiff and all other Class Members that the tickets they were
purchasing were for a music festival that was promised to begin on March 20, 2020, and

which was to run through March 22, 2020. This representation was contrary to a later-

12
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asserted position that the music festival was cancelled and/or “postponed” to a future date
which may or may not occur.

Plaintiff and all other Class Members reasonably relied on said representation that the
concert would begin on March 20, 2020 when they bought tickets to the Event.

Ultra changed its position by cancelling the Event and refusing to provide any refund to
Plaintiff and all other Class Members, to their detriment.

Plaintiff and all other Class Members suffered damages as a result of the actions of Ultra.

WHEREFORE, Plaintiff, individually and on behalf of all Class Members, demands

judgment against Ultra for actual and consequential damages, as well as attomey fees and costs

pursuant to the contract or Florida law, pre- and post-judgment interest as permitted by law, and

any other relief that this Court deems just and proper.
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COUNT 1V - NEGLIGENT MISREPRESENTATION

Plaintiff re-alleges paragraphs 1 through 37 of this Complaint as though fully set forth
herein.

At all times material hereto, Ultra represented to Plaintiff and all other Class Members that
they were buying a ticket to a music festival that would begin on March 20, 2020. Said
representation was made for the purpose of inducing Plaintiffs and other Class Members
to purchase tickets to the Event.

As a result of said representation, Plaintiff and all other Class Members were induced into
purchasing tickets to the Event,

Ultra had a duty of reasonable care to provide a festival that began on March 20, 2020, as

promised.

13
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As a result of said misrepresentation, Plaintiff and all other Class Members suffered actual
and consequential damages, including but not limited to, loss of consideraticn paid for the
tickets for the cancelled Event.

WHEREFORE, Plaintiff individually, and on behalf of all Class Members, demands

judgment against Ultra for actual and consequential damages, as well as attorney fees and costs

pursuant to the contract or Florida law, pre- and post-judgment interest as permitted by law, and

any other relief that this Court deems just and proper
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COUNT V — DECEPTIVE AND UNFAIR TRADE PRACTICES
PlaintifT re-alleges paragraphs 1 through 37 of this Complaint as though fully set forth
herein.
This is an action for damages under Florida Statutes Sec. 501.201, et.al., otherwise known
as the Florida Deceptive and Unfair Trade Practices Act (“FDUTPA™).
FDUTPA renders unlawful unfair methods of competition, unconscionable acts or
practices, and unfair or deceptive acts or practices in the conduct of any trade or commerce.
At all times material hereto, Ultra solicited, advertised, offered, and provided goods and
services by way of selling, promoting, and performing live music concerts, including the
Event, and thereby was engaged in a trade or commerce as defined by FDUTPA.
Ultra engaged in unconscionable, unfair, and/or deceptive trade practices by advertising,
offering, and promoting the Event, taking individuals® money to attend said advertised
festival, cancelling the festival, and then failing to provide Plaintiff and other Class
Members with the option of receiving a refund, effectively shifting all risk and costs of

tltra’s decision to cancel the Event to Plaintiff and other consumers,

14
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By cancelling the Event and falsely claiming that the Event was merely being “postponed”
to 2021 and later to 2022 (ignoring that the 2021 and 2022 festivals are separate events
with likely different musical performances, that were already planned as separate events
and thus not really a “postponement,” that Ultra itself has asserted in other judicial
proceedings that the Event was in fact cancelled, not postponed, and that Ultra never made
any serious attempt to schedule the 2021 event and has since confirmed that it will not even
occur), Ultra caused the tickets to become worthless or at a minimum devalued, and
prevented Plaintiff and other Class Members from receiving a refund for the amount paid.
Ultra then engaged in further unconscionable, unfair, and/or deceptive trade practices by
attempting to induce Plaintiff and other Class Members to forego their legal rights, modify
the parties’ agreement to the consumers’ detriment, and accept onerous new terms as part
of an “upgrade” purportedly being offered to compensate consumers for the cancellation
of the Event, but in reality, intended to minimize or cut off Ultra’s significant legal
liabilities stemming from its unconscionable actions.

Ultra’s actions are part of its regular business practices and policies.

The FDUTPA is intended to protect the consuming public and legitimate business
enterprises from those who engage in unfair and deceptive acts or practices in the conduct
of any trade or commerce,

At all times relevant hereto, Plaintiff and other Class Members were legitimate consumers
as defined by Florida Statutes Sec..501.203 and are entitled to seek the underlying relief.
The acts committed by Ultra are unlawful acts or practices as defined by Florida Statutes

Sec. 50].204,

15
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As a direct and proximate result of Ultra’s actions, Plaintiff and other Class Members
suffered actual and consequential damages, including but not limited to, loss of
consideration paid for the tickets, the devaluation of the tickets if they wish to resell the
tickets, and the inability to obtain a refund for the tickets.

Plaintiff has been required to retain the undersigned to represent her, and all Class
Members, in this matter and is obligated to pay reasonable attorney’s fees for the legal
services being provided on their behalf.

WHEREFORE, Plaintiff individually, and on behalf of all Class Members, demands

judgment against Ulira for actual damages, as well as attorney fees and costs pursuant to Florida

Statutes Sec. 501.2105, (FDUTPA) or Florida law, pre- and post-judgment interest as permitted

by law, and any other relief that this Court deems just and proper.

71.

72.

73.
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COUNT VI - UNJUST ENRICHMENT

Plaintiff re-alleges paragraphs 1 through 37 of this Complaint as though fully set forth
herein.

This claim is being pled in the alternative o the above claim for breach of written contract.
Plaintiff and all Class Members purchased tickets to the Event, which Ultra thereafter
cancelled.

Plaintiff and all Class Members were not offered a refund for their tickets. Ultra’s “offer”
to apply the tickets towards a future, potential event on a different date with different
musical performances and which may or may not even occur is not equivalent to the value
for which Plaintiff and other Class Members bargained, and which was denied them by

Ultra’s actions. As a result, Ultra was unjustly enriched by its keeping of Plaintiff’s and
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other Class Members’ money for the Event despite Ultra’s failure to actually put on the
Event.

Ultra should be forced to refund to Plaintiff and all other Class Members the amount
charged for the tickets, as Plaintiff and other Class Members did not receive the value of
what was purchased.

WHEREFORE, Plaintiff individually, and on behalf of all Class Members, demands

judgment against Ultra for actual and consequential damages, as well as attorney fees and costs

pursuant to the contract or Florida law, pre- and post-judgment interest as permitted by law, and

any other relief that this Court deems just and proper.

76.

77.

COUNT VII - CIVIL CONSPIRACY

Plaintiff re-alieges paragraphs 1 through 37 of this Complaint as though fully set forth
herein.

Plaintiff is informed and believes and thereon alleges that Defendant City was aware of
Ultra’s misleading and tortious activities with regard to its scheme to withhold refunds
from ticketholders, including due to the significant publicity caused by Ultra’s initial
refusal to grant refunds. Defendant City nevertheless agreed to permit Ultra to “reschedule”
the Event to another date (actually, to schedule a new event for a future date in 2022 and/or
2023, and to postpone Ultra’s obligations to pay the City for that future date). City and
Ultra thereby entered into a conspiracy pursuant to which the parties agreed that Ultra
would engage in the unlawful actions alleged in this Complaint, including the additional,
deceptive actions related to the “postponement” of the Event to 2022, which had the effect

of harming consumers and stripping them of their legal rights as herein alleged.
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As a direct and proximate result of Defendants’ actions, Plaintiff and other Class Members
suffered actual and consequential damages, including but not limited to, loss of
consideration paid for the tickets, the devaluation of the tickets if they wish to resell the
tickets, and the inability to obtain a refund for the tickets.

WHEREFORE, Plaintiff individually, and on behalf of all Class Members, demands

judgment against Defendants for actual and consequential damages, as well as attorney fees and

costs pursuant to the contract or Florida law, pre- and post-judgment interest as permitted by law,

and any other relief that this Court deems just and proper.

79.

80.

81.

82,
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COUNT VIII - INJUNCTIVE RELIEF

Plaintiff re-alleges paragraphs 1 through 37 of this Complaint as though fully set forth
herein.

Plaintiff and the other Class Members will suffer irreparable injury if Defendants are
permitted to continue to engage in the unconscionable, unfair, and/or deceptive trade
practices and other actions alleged herein, including the sale of tickets for events which
Defendants may then unilaterally postpone, change or cancel for any reason without
refunding the tickets and efforts to deceive consumers into giving up their legal rights and
entering into unconscionable agreements.

Plaintiff and the Class Members have a clear legal right to the refund of their tickets for
the violations alleged in COUNTS 1-VII, above, and to request that the Court discontinue
the unlawful business practices as outlined above.

Plaintiff and the other Class Members have no other adequate remedy at law.

Plaintiff and the other Class Members are likely to succeed on the merits of the claims as

presented to a jury at trial.
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84.  The injunctive relief requested by Plaintiff and the other Class Members would not be
contrary to the interest of the public generally.

WHEREFORE, Plaintiff individually, and on behalf of all Class Members, demands that
the Court grant an injunction against Ultra, both ordering them to cease their business of selling
tickets for music festivals, and requiring them to refund ticketholders for the cost of the valuable
consideration paid for the Event. Plaintiff individually, and on behalf of all Class Members, further
demands that the Court grant an injunction against City, ordering them to cease leasing and/or
licensing the use of City property to Ultra as long as Ultra continues to engage in the above-
described unlawful activity at events which Ultra promotes or with which Ultra is otherwise
involved. Plaintiff, individually, and on behalf of ail Class Members, also requests attorney fees
and costs pursuant to the contract or Florida law, pre- and post-judgment interest as permitted by
law, and any other relief that this Court deems just and proper.

DEMAND FOR JURY TRIAL

Plaintiff hereby requests a trial by jury on all issues triable by jury.

Dated: March 31, 2021 Respectfully submitted,

/s/ Marcus W. Corwin

Marcus W, Corwin, Esq., FL Bar # 0764647
CORWIN LAW

MARCUS W. CORWIN, P.A,

6001 Broken Sound Parkway NW

Suite 404

Boca Raton, FL 33487

561.482.3636 — Telephone

561.482.5414 — Facsimile
mcorwin@corwinlawfirm.com
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Donna Westrich

From: "

Sent: Saturday, Februaty 20, 2021 11:55 AM

To: Donna Westrich

Subject: Fwd: Ultra Music Festival Order Number: 64666295

Received this today. Just sending to keep you in loop. Still want my money refunded.

Sincerely,

senEEnE——

Begin forwarded message:

From: Ultra Music Festival <info@m.umfworldwide.com>
Date: February 20, 2021 at 05:50:50 PST

To: j

Subject: Ultra Music Festival Order Number: 64666295
Reply-To: info@ultramusicfestival.com

§)\uLrmn
musicfestival®

Dear duimmip

We sincerely appreciate your patience, loyalty and incredible continued
support.

We know you are craving those magical moments where you're lost in the
beat, speflbound by the production, and harmoniously surrounded by old and
new friends from around the world that can only be experienced at a festival,
but unfortunately it is still not safe enough for that to happen yet.

Given the current status of the COVID-19 pandemic, in relation to mass
gatherings and public health considerations, we're deeply saddened to be
forced to reschedule Ultra Music Festival to March 25, 26, and 27, 2022. All
valid tickets will be honored. Terms and conditions apply.

. EXHIBIT
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We understand the disappointment and frustration that comes with reading
this, as we feel and ‘share it as well.

Rest assured, we eagetly awalt the opportunity to safely produce what will
certainly be the most memorable Ultra in our 22-year history. We miss you all
tremendously, and can’t wait to reunite on the dance floor to create more
unforgettable memories with you!

Next year we will usher in a new and improved chapter in the Ultra history
book as we unveil our first-ever Premium General Admission offering. Current
GA ticket holders can upgrade to Premium General Admission at no
additional cost and with no additional purchase required.

You will have the option to exchange, upgrade and elect the benefits listed
below for a future event, subject to terms and conditions. To proceed, please
click on the exchange, upgrade and elect your benefits button and follow the
instructions. Please note that for purchasers who do not wish to exchange,
upgrade and elect the benefits offered herein and for purchasers who do not
exchange, upgrade and elect the benefits offered herein by June 30, 2021,
your 2020 Ultra Music Festival ticket(s) will autematically be honored at the
2022 Ultra Music Festival.

A

Your Original Order Information

Order ID: 64666295
Confirmation Number: S9U3BTTHG64666295
First Name: dulanh
Last Name: g
Quantity / Type / Year: 1 / GA / 2020 Ultra Miami

Exchange, Upgrade and Elect your Benefits



Benefits
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FREE Premium General Admission Upgrade

New fo Ultra Music Festival in 2022 - this complimentary upgrade, provided at
no additional cost and with no additional purchase required, will provide you
with dedicated festival entry, access to enhanced, routinely cleaned, air-
conditioned restroom facilities with private stalls in multiple locations
throughout the venue, and the PGA Lounge complete with a relaxation area
and bar. The face value of a Premium GA Ticket is $599.95".

* Price does not include shipping and handling charges, service charges, state
taxes and fees.

-’.’

"
-

Ultra Merchandise Discount Code

Once you choose your event, prepare for Ultra with 50% off of up to $250* on
ultramerchandise.com so that you'll be geared up in Uitranaut style.

* Discount code expires December 31, 2021. Discount code does not apply to
taxes, shipping, handling and service charges.

¢

Extra Ultra Hour

Exclusively at Ultra Music Festival 2022 -- one hour before gates open, you'll
have the opportunity to enter the festival early and witness an unforgettable
Main Stage performance from a festival headliner.



|
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FREE Ticket to Ultra Worldwide Event

We're here to help fulfill your itch to travel by providing you with a FREE ticket
to an Ultra Worldwide {including Resistance) event of your choice*, valid
through December 31, 2022 for each valid 2020 ticket purchased.

* Subject to the terms and conditions in effect for that event. Limited quantity
and subject to availability. First come, first served. Non-transferable. Advance
registration required. Ultra Music Festival Miami excluded.

"

-

Chance to Win an Ultra Golden Ticket

You'll be eligible to enter to win 1 of 10 Ulira Golden Tickets*. Winning one of
these tickets will grant you plus one guest FREE lifetime access to any and all
of our Uitra Worldwide {including Resistance) events!

* Subject to sweepstakes rules, regulations, terms and conditions. Non-
transferable.

yoa 30

-/"

Access to Ultra Music Festival 2022 General Admission
Private On-Sale

The opportunity to purchase up to 2 additional GA tickets for $249.95* for
each 2020 GA ticket purchased during the 2022 Ultra Music Festival private
on-sale.

* Subject to the terms and conditions in effect for that show. Limited quantity
and subject to availabllity. First come, first served. Price does not include
shipping and handling charges, service charges, state taxes and fees.



You will have the option to exchange, upgrade and elect the benefits listed
above for a future event, subject to terms and conditions, To proceed, please
click on the exchange, upgrade and elect your benefits button and follow the
instructions. Please note that for purchasers who do not wish to exchange,
upgrade and elect the benefils offered herein and for purchasers who do not
exchange, upgrade and elect the benefits offered herein by June 30, 2021,
your 2020 Ultra Music Festival ticket(s) will automatically be honored at the
2022 Ultra Music Festival.

Exchange, Upgrade and Elect your Brenefits

Questions? We're here to help!

Visit ocur FAQ to find heipful articles to answer any questions you may have.
Can't find the answer {o your question? Be sure to contact us for further

assistance.
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ORDER INFORMATION

Order Date: December 4, 2019
Order ID: 64666295
Confirmation Number: 89U3BTTHE4666295
First Name; e
Last Nama: Juma
Email: SO
Quantity / Ticket Type / Year: 1/ GA / 2020 Ultra Miami

EXCHANGE INSTRUCTIONS

Please note your original order information above, then review the 2022 or 2023 Ultra Music Festival exchange, upgrade
and election of benefits, read all of the terms and conditions in the scroll box, click the check box indicating that YOU have
completely read, understand and agree to all of the terms and conditions, chaose your 2022 or 2023 Ultra Music Festival
event and if you agree click the "I AGREE" button to indicate your acceptance of the terms and conditions. Once confirmed,
your exchange, upgrade and election of benefits will be complete with no further action being required by you. No
purchase required. Please note that for purchasers who do not wish to exchange, upgrade and elect the benefits offered
herein and for purchasers who do not exchange, upgrade and elect the benefits offered herein by June 30, 2021, your 2020
Ultra Music Festival ticket(s) will automatically be honored at the 2022 Ultra Music Festival,

Questions? We're here to help!

Visit our FAQ to find helpful articles to answer any questions you may have, Cant find the answer to your question? Be sure
to contact us for further assistance.

BENEFITS
51 [0 s

FREE Premium General Admission Upgrade
New o Ultra Music Festival in 2022 -- this complimentary upgrade, provided at no additional cost and with no additional purchase required, will
provide you with dedicated festival entry, access to enhanced, routinely cleaned, air-conditioned restroom facilities with private stalls in muitiple
locations throughout the venus, and the PGA Lounge complete with & relaxation area and bar. The face value of a Premium GA Ticket is $599.95¢

* Price does not include shipping and handling charges, servica charges, state taxes and fees.,

Lo

Ultra Merchandise Discount Code
Orice you choose your event, prepare for Uitra with 50% off of up ta $250°* on wliramerchapdise.com so that you'll be geared up in Ultranaut style.

* Discount code expires Deceniber 31, 2021, Discount code does not apply to taxes, shipping, handling and service charges.

&)

Extra Ultra Hour
Exclusively at Untra Music festival 2022 -~ one hour before gates apen, you'll have the opportunity to enter the festival early and witness an
unforgettable Main Stage performance from a festival headliner.

2/22/2021, 11:39 AM
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&

FREE Ticket to Ultra Worldwide Event
We're here to help fulfill your itch to travel by providing you with a FREE ticket to an Ultra Worldwide (including Resistance) event of your choice®,
valid through December 31, 2022 for each valid 202D ticket purchased,

* Subject 10 the terms and conditions in effect for that event, Limited quantity and subject 1o avallability. First come, first served. Non-transferable. Advance
registration required. Ultra Music Festival Miam excluded.

a1

PX 4

Chance to Win an Ultra Golden Ticket
You'll be eligible to enter to win 1 of 10 Ultra Golden Tickets*. Winning one of these tickets will grant you plus one guest FREE lifetime access to
any and all of our Ultra Worldwide {including Resistance) events!

* Subject to sweepstakes rules, regulations, terms and conditions. Non-transferable.
=1

Access to 2022 Ultra Music Festival General Admission Private On-5ale
The opportunity to purchase up 1o 2 additional GA tickets for $249.95* for each 2020 GA ticket purchesed during the 2022 Ultra Music Festival
private on-sale.

* Subjact 1o 1he terms and conditions in effect for that show. Limied quantity and subject to avaitabllity. First come, first served, Price does not include shipping snd
handling charges, service charges, state taxes and faes.

TICKETING TERMS AND CONDITIONS

PLEASE READ THIS AGREEMENT CAREFULLY AND IN ITS ENTIRETY. THIS AGREEMENT,
WHICH IS A LEGALLY BINDING DOCUMENT, INCLUDES, AMONG ITS OTHER TERMS,
RESTRICTIONS, LIMITATIONS AND CONDITIONS {INCLUDING LIMITATIONS ON LIABILITY),
ASSUMPTIONS OF RISK, A NO REFUND POLICY (AND OTHER RELATED RESTRICTIONS),

By checking the box and clicking the ‘I AGREE" button, 1 am acknowledging and agreeing (i) to the receipt and sufficiency of the additional consideration
that is being provided hereunder by Event Organizer; (i) t0 voluntarily elect the option to attend-a future Ultra Music Festival event in Miami of my
choosing based on the future date options provided; i) that 1 have read and understood In its entirety, and agree 1o be bound by, those terms and
conditions set forth above and in the following link https/Aultramusiciestival comicketing -terms-conditions-v3; (v} te irevocably and unconditionally
release and forever discharge Event Organizer of any and all potentlal claims, grievances, actions, suits, proceedings, rights, damages, losses, costs,
expenses, contracts, agreements, and controversies of any nature whatsoever, known or unknawn, liquidsted or unliquidated, suspected or unsuspected,
fixed o contingeny, direct or derivative, in law or equity, which any time heretofore ever existed, or which have been or could be assertad, indluding,
without limitation, any claim arising under any acts, events or contract or any claims relating to, anising under or in connection with the 2020 Ultra Music
Festival that was scheduled to take place in Miami, Flotida on March 20-22, 2020 and 2021 Ultra Music Festival that was scheduted 10 take place in Miami,
Florida on March 26-28, 2021 (“Disputes”) and {v) 10 knowingly and voluntarily give up, forever, important legal rights that are or may ba cumrently and
otherwise available to me, including the right to go to court and potentially address and resolve any Dispute that may arise between me and the Event
Organizer, the right 1o potentially recover legal fees and expenses without limitation, the right to have potential Disputes handled under the Consumer
Arbitration Rules of the American Arbitration Association and the right to-have certain costs berne either entirely or substantially by Event Organizer, the
right to apply for speciat damages, the right to initiate a chargeback, the right to potentiafly have a Dispute heard In a jurisdiction other than in Miami,
florida, and the right to participate in a class action sult, amang athers—as more fully set forth In the above terms and conditions and hyperlinked at
htps:/ultramusicfestival,com/ticketing-terms-conditions-v3, | understand that once I check the box and click the "] AGREE” button, I will ot have the
opportunity to undo or reverse my exchange, upgrade, election and-action.

2of3 2/22/2021, 11:39 AM
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licketing Termis and Conditions
IF YOU DO NOT AGREE WITH ANY OF THE TERMS AND CONDITIONS AS SET FORTH IN THIS AGREEMENT, OR IF YOU DO

NOT AGREE WITH, OR AGREE 10O ASSUME THE ALLOCATION OF RISK TO YOU.AS SET FORTH HEREUNDER, DO NOT
PURCHASE A TICKET AND/OR ENTER THE EVENT.

Filurg Changes 1o Terms and Conditlons. Bearer andfor Purchaser acknowledge and agree that EVENT ENTERTAINMENT
GROUP, INC., {"Event Organizer”) may modily, add, remove, supploement, amend, updale or revise any of these tarms and
conditions, without advanced nolification o Bearer or Purchaser (colleclively, “Revise” or "Revision(s)”) by posting such Revisions on
Event Organizer's wabsite, iltramiusiclestivai.com {the “Site™), which Revisions shall become effective immediately and, at Even
Organizer’s option, relate back lo the date of purchase. For the purpose of this Agraement, “Bearer” shall mean the individual whea will
be presenting a valid licket at the entrance gates for enlry into the Venue, and “Purchaser shall mean the individuat who will be
purchasing a valid Ticket for the Even.

v Data Collection. Upon accessing and using the Site, Purchaser and Bearer acknowledge and agrée thaf Event Crganizer may
automatically collec, store and vse Purchaser and/or Baarer's information, including but not limited 1o, IP addressas, operaling
systems, referring web pages, localions, mohile carriers, devices used {i.e., call phones, laptops, tablets, among olhers), search
terms and cookie information {collectively, the “Derivative Dala”) lo help Event Drganizer diagnose problems and improve the Site for
user experience. In order 1o purchase a Tickel(s), Purchaser acknowledges and agrees that Purchaser may be required 1o provide
personal infermation such as, but not fimited to, name, email address, mailing address, zip code, telephone number, dale of birth,
financial information, age verification and/or country of residence {colleclively, the “Personal Information”). Purchaser acknowledges
and agrees that Event Organizen may collect, store and use the Personal Information for legitimate business purposes, such as, but
not limited Lo, processing Purchaser's payment, tulfilling Purchaser's order, updaling Purchaser with its order status, shipping and
tracking information, responding to customer service requests, providing updated information to Purchaser respecting the Event,
amang othess. Il Purchaser or Bearer does ned agree wilh 1hese lerms and conditions, do not purghase a ticket and exit the Site.

License. The purchase of a vakid tickat (*Ticket(s)") by the Purchaser and the presentation of a valid ficket by the Bearer

conslilutes Purcheser and/or Boearer's revocable license fe enler the Ultra Music Festival 2020 evenl (lhe "Event”} and 10 access

BUY TICKETS >

Wps:ffultramusicfestival.com/ticketing-terms-conditions/ Page 1of 6
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Venhug,

- Minimum Age. As a condition o gain access io the Venue and attend the Event, Bearer represents and warrants that Bearer Is 18
years of age or older on the date and time listed on the front ot the Tickel. A valid government issued photo identification of Bearer
{("I07) WILL be required at the Event gales in order 10 gain entry into the Venue. Bearer of Tickel{s) represents and warrants that the
information provided on the ID presenied by them is valid, true, and caitect. Event Organizer reserves the righ, without the obligation
to refund any porlion of the Ticket purchase price, io reluse entry to He Venue o any person who is not at least 18 years of age on
the dale listed on the Ticket. Additionally, as a condition to gain access o the Venue and attend the Event, Bearer of this Ticket
hereby affirmatively, knowingly and voluntarily consents to Event Crganizer swiping Bearer's ID at the Event gates to verify, callect,
slore and use such personal information for any lawiul purpose (cotlectively “Swipe”) including Bearer's photo, legal name, dale of
birth, sex, address of record, telephone number and any other parsonal information obtained on Bearer’s ID.

Fees. Puichaser acknowledges and agress that upon the purchase of a Ticket(s), Purchaser shall be obligated to pay the face
value of the Ticket{s) in addition to, a facillty fee, service charges, shipping and handling charges, and faxes which shall be collected
by Event Organizei fo offset the costs and expenses arising from, andfor relating 15, the procassing of the Ticke! order, the Event
and/or the Venue, By proceeding to purchase a ticket pursuant io the foregoing terms and conditions, Purchaser is expressiy
agreeing o walve any and all potential rights, clainis or entitlements Purchaser may have respecting the above referenced foes,
Purchaser further acknowledges and agress, in conformity therewitlh thal, in no event ghall Purchaser commence a chargeback
dispute with Purchaser’s credil or debil card relative 1o the Ticket price, associated fees or services purchased hareunder, or
regarding any amounis forfelted hereunder or similar charge reversal, {1 Purchaser does not agree with these terms and conditions,
do not purchase a ticket.

Refund Policy. Bearer's Ticket is not redeemable for cash. Once Venue gates open, the Event, on that particular date, shall ba
desmed to have bean delivered in iis entirety and not subject to any refunds. Upon Event canceflation by Event Organizer, Event
Organizer may, in its sole and absohue discrelion, efect 1o either issue a full or pertial retund to Purchaser, not issue any refunds, or
rescheduls the Event. Upon the cancellation of the entire Event, including, bui not limited 1o events not within Event Organizer's
control, governmental acts, acts of God, riols, production delays, strikes, natural disasters, inclement weather (regardioss of sevarity),
or Inaccessibility or unavailability of the Venue, Event Organizer may, in its sole and absolute discretion elect to either, () issue
Purchaser & lult or partial refund, {b) postpone the Event for a future dale andfor {¢) offer Purchasar a comparable “make good”
Delayed Venue gate openings and/or Bearer's inability to access any parts ol the Venue or Eveni due 1o Federal, state, municipal or
other code regulaiions, Event Organizer's policy{ies), emergency andfor partial or complete Event or stage shutdown or evacuation,
performance or Event delays and incleren! waather shall not enfitle Purchaser (or Bearer as holder of the ticket) to retunds or fulure
cradits, Undet no circumstances shall Purchaser (or Bearer as hokler of the ticket) be entitled o any type of refund or exchange due
lo weather or governimental acts. i Event Crganizer elects to issue & refund, which Is in Event Organizer's sole and absolute
diszretion, the Purchaser shall be refunded an amount up 10 the face value of the Ticket(s) only. If Event Organizer elects to
reschedule the Event for & fulure date, Purchaser shall not be entitled 1o a refund, Under no circumstances shall Purchaser be
entitied to a refund of any shipping, handling or other piocessing and service fees. At all times prior to the Event, Event Organizer
reserves alt rights to cancel or postpone the Evenl or to change the Venue, ariist fineup, times and dates of the Eveny, or other Event
delails without prior nolice 10 Purchaser or Bearer, Event Organizer shall not be responsible for any exchange rate losses to
Purchaser during the mider or refund process. ALL TICKET SALES ARE FINAL. THERE SHALL BE NO TICKET REFUNDS
AND/OR TICKET EXCHANGES. This Event is “Rain or Shine” and is “Slanding Room Only”

tps:fjultremusicfestival com/ticketing-terms- conditions/ Page 2 of 6
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Assumpiion of Risk; Mitigation.
a, Eveni Organizer assumes no legal, financial, or other liabliity whatsoever tor any losl. slolen or destroyed Tickels, Upon delivery of
Purchaser and/or Bearer's Tickets, Bearer assumes 100% risk of loss rejating io the Tickets. If Bearer and/or Purchaser obtain
Ticket{s) trom any unauthorized source(s), Bearer and/or Purchaser assumes all risks associated with such Tlckgt(s), including that
such Tickel{s) may have been reported lost or stolen or that such Ticket(s} may be counterfeit, and in all cases, éuch Ticket(s} shall
be voidable and dishenored by Event Crganizer in its sole and absoluie discrelion. The unlawful or prohibited resale or attempted
resale of tickets is grounds for seizure of all or some of Bearer and/or Purchaser's Tickels and cancellation of this License without
compensation 1o Bearer andfor Purchaser. Event Organizer may, in iis sole and absolute discrelion, cancel or relocale seating on an
order for accessible sealing thal Event Organtzer believes to be fraudulent. This Tickel may not be used for adverlising, promotion
(including, but not limiled lo, contests, sweepstakes, games and/or any other promolions), or other trade purposes without the
express writien congent of Eveni Organizer. Event Organizer also reserves the right to investigale orders suspected o be in viclation
of these Ticketing Terms and Cenditions and shall be the sole and final arbiter regarding violations or polential violations hereunder,

b. Bearer hereby assumes any and all risks, whelher or not axpressly set forth harein, as well as any risks or dangers incidental 1o, or
in any way relating to the Event, the purchase of lickels heraunder ot use of the Sits, including those arising from, or relating to, the
acts or omisslons of third parlies (inciuding Arlisis, Even! atiendees, Venue owners, operators, staff, employees or agents; or Event
organizer, its afliliates, subsidiarias, olficers, direciors, emplovees, members, partners, agents or designees), including risk of loss or
demage to Bearer’s personal properly and risks of personal injury. Event Organizer and ils respective indemnilees (as defined
below), designees, successors of assigns shall niot be held responsible, lagally, financially or otherwise, (i) for any personal property
that is lett, lost, stolen, destioyed, confiscaled, damaged or misplaced anywhere in the Venue or at Venue access/entry points, and
(ii) for personat injuries sustained by Bearer arising fiom, or ralating to, the following non-exhaustive list: extremely loud sounds and
special effects, such as flashing lights, rapidly changing or aiternating images, the use of fog, haze or smoke with theatrical stage
lighting, laser projecticns, strobe lights and fireworks, whelher such injuries or manitestalion of such injuries occur during or

subsequent io the Event,

¢. Bearer and Purchaser furlher acknowledge and agras that Event Organizer shall have no legal obligation to mitipate any of its

potenlial or actual losses susiained hereunder.

.. Disclaimer of Warranty, THIS SECTION SHALL APPLY TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW.
EVENT ORGANIZER GRANTS THIS LICENSE TO ENTER THE VENUE ON AN 'AS 15" BASIS AND GRANTS THIS LICENSE TO
PURCHASE TICKETS ON AN 'AS AVAILABLE" BASIS AND GRANTS NO WARRANTIES OF ANY KIND, WHETHER EXPRESS,
IMPLIED, STATUTORY OR OTHERWISE WITH RESPECT YO THE AVAILABILITY OF TICKETS, THE PURCHASE OF TICKETS,
THE EVENT, THE VENUE, OR THE ARTISTS.

Indemnification. Bearer and Purchaser shall defend, covenant not 10 sue, indemnily, and hold harmiass and farever release,
Eveni Ovganizer (EVENT ENTERTAINMENT GROQUP, INC.), Ticketireak, LLC, Uilra Enterprises Inc., sponsors, participants and
arlists, the City of Miami, Baylront Park Management Trust, the U.S. Army Corps of Engineers and each of the above respective
subsidiaries, affliates, officials, officers, directors, principals, members, employees, personnel, authorized agents, predecessors,
assigns, successors, ficensees and designees {collectively “Indemnitees™ Irom any and all injuries (whether personal injuries,
property damage or otherwise), demands, suils, cosls and/or elaims relating in any way to (he Event, the purchase of tickets

hereunder or use of the Site.

hitps:ffultramusicfestival.com/ticketing-1erms-conditions/ Page 3 of €



Event Organizer’s Ownership ot Work, Bearer and Purchaser acknowledge and agree that i) upon acceplance of the Terms
and Conditions sel forlth herein and purchase of a Tickel{s) and (i) upon entry to the Event, Evenl Organizer or iis designee(s),
successor(s), or assign{s) shall have the right fo use, copy, sel, distribute, record, publish, republish, print, display, publicly perform,
ransmil, create derivative works or incorporate, translate or ctherwise publicly use, for purposes of trade or for any commercial or
adverlising purpose or any sale, resale or other distribution of visual, audio or audiovisual productions, including broadcast, re-
broadcast, photographs, aerial foolage, live stream or other reproduction, articles of merchandise or any other medium, whether now
existing or hereinafter developed, Bearer's name. image, portrait, pholograph, voice andfor other likeness, withoul compensalion or
notification fo, or additional consenl by Beaier. Bearer iurther acknowlpdgaes and agrees that Event Qiganizer or its designes(s),
successor{s} or assign{s) shall be the soie and exclusive owner of any such work in connection wiih the Venue or Event that containg
Bearer's image, voice and/or likeness.

Beargr's Conduct. Event Organizer and the Venue mainlain a zero-toterance policy regarding illagal or illicit drug use at the
Evenl. Bearer, in order to gain entry into the Venue, hereby affirmatively, knowingly, intelfigently and voluntarily consents lo be
searched by Event Organizer for the presence of illegal or illicit drugs. weapons andfor other prahibited items prior to or during
Bearar's presence at the Event or Yenue. Evenl Organizer and the Venue maintain a zero-iclerance policy regarding lewd and
lasgivious behavior or condudt, including but not limited 1o, disorderly or violen! behavior or vulgar or viclent language. Bearer hereby
acknowledges and agrees thal the discovery of any prohibited iterms or such lswd and fascivious behavior shail constitute a violation
of Event Organizer’s policies and terms and conditions and shall correspondingly give Event Organizer the right to confiscate any
such prohibited itern{s) and/or correspondingly give Event Organizer the right to immediately revoke Bearer's License lo access the
Verire, and to deny Bearer any future entry to the Event or Venue without any legal or financial liability to Event Organizer,

Disputes. Bearer and Purchaser acknowtergs and agree that any disputes arising from, or refating te Purchaser’s purchase of
Tickets hereunder or any refalionship or dispule belween Bearsr and Event Organizer, Purchaser and Event Organizer, Bearer and
any company or person employed by or which is affiliated with Event Organizer, or Purchaser and any company or person employed
by or which is affifiated with Event Organizer {a “Dispute™ shall only be resoived subject 1o FINAL AND BINDING ARBITRATION, and
may only be resolved through an individual arbitration goverined by the Federal Arbilration Act or by the applicable seclions of the
Florida Arbitralion code. THE PARTIES TO THIS AGREEMENT GIVE UP THEIR RESPECTIVE RIGHTS TO GO TO COURT in
connection with any Dispule and acknewledge and agree that such Dispute(s) will be determined by a NEUTRAL ARBITRATOR;
NOT A JUDGE OR JURY. NO PARTY TO WHICH THIS AGREEMENT APPLIES SHALL BRING OR PARTICIPATE IN ANY CLASS
ACTION OR OTHER CLASS PROCEEDING, INCLUDING CLASS ARBITRATION, IN CONNECTION WITH ANY DISPUTE. The
parties shall participate in non-binding mediation at least 30 days bafore commencing any arbitration {or taking any other actien If
applicable). if the paries are uneble to tesolve a Dispute by informal means, the arbilration of Disputes will be administered by the
American Arbitration Assoclation (AAA) in accordance with Commatcial Arbitration Rules, and if deemed appropriate by the
arbilrator, the Supplementary Procedures for Censumer-Relaled Dispules. Such arbitration shal! be conducted at the AAA office
located in Miami, Florida. Any proceeding o entorce this arbiiraiion agreement must be brought in the state court ot Florida or, if
jurisdiction permits, in the U.S. District Courl in 1he Southern District of Florida with venue ling in Miami-Dade Gounly.

Governing Law; Venue. This Agreoment and all claims refating o, or arising out of this Agreement or the breach thereo, shall
be governed and construed in accurdance with the laws of the state ot Flprida, nolwithstanding any conirary choice-of-law principles.

Assignineni; Entire Agreement. Event Oiganizer shall, 81 all limes, have the righl to assign ur delegale any or all of iis rights,

hitps:/fultramusicfestival.comfticketing-terms-conditions/ Page 4 of &



litfes, imerests or duties hereunder wilhout netification to, or cansent by, Bearer and Purchaser. Bearer and Purchaser acknowledge
and agree thal the terms and conditians set forth herein, as supplemeniad by the terms and conditions on the Site, including the
Payment Flan Terms and Conditions and prohibited items lis!, as amended from time to time by Eveni Organizer with or without

- notification to Bearer and Purchaser, and those additional policies published at Ihe Venue, represent the entire agreemarnt between

( Bearer, Purchaser and the Evend Grganizer with respect o the subject matter of this Agreement.

Severability. il any term or provision of this Agreement is found by a counl of competent jurisdiction 10 be invalid, Hlegal or
otherwise unenforceable, the unenforceable provision shall not affect the otherwise valid ferms or provisions or the whole of this
Agreemen. The applicable terms or provisions shalf be desmed madified o the extenl necessary io render such provision
enforceable, and the rights and obligations of the parties shall be construed and enforced accordingly, preserving to the futlest
permissible extent, the inlent and agreements of the parties sel lorth herein,

Enter your email address to gel started...

GET STARTED » !

L L
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TIGKETS PREVIOUS LINEUPS SUSTAINABILITY MERCH MED1& * MORE * WORLDWIDE *

March 26, 27, 28 - 2021

TICket'ng Terms and Conditions CREATE MY ACCOUNT / LOGIN

IF YOU DO NOT AGREE WITH ANY OF THE TERMS AND CONDITIONS AS SET FORTH IN THIS AGREEMENT, OR IF YOU DO
NOT AGREE WITH, OR AGREE TO ASSUME THE ALLOCATION OF RISK TO YOU AS SET FORTH HEREUNDER, DO NOT
PURCHASE A TICKET AND/OR ENTER THE EVENT.

1. Euture Changes 1o Terms and Condltions, Bearer and/or Purchaser acknowledge and agree that EVENT ENTERTAINMENT
GROUP, INC., {“Event Organizer™) may modity, add, remove, supplement, amend, update or revise any of these terms and
condilions, withowt advanced notification 1o Bearer or Purchaser {colleclively, “Revise” or "Revision(s)") by posting such Ravisions on
Event Organizer’s website. ultramusicfestival.com (the “Site™), which Revisions shalt become eflective immediately and, at Event
Organizer's option, relate back 1o the date of purchase. For the purposé of this Agreement, “Bearer” shall maan the individual who
wilt be presenting a valid ticket at the entrance gates for entry into the Venue, and *Purchaser” shail mean the individual who will be
purchasing a valid Ticket for the Event.

2. Deta Coliection. Upon accessing and using the Site, Purchaser and Bearer acknowledge and agree that Event Organizer may
automatically collect, store and use Purchaser and/or Baarar's information, including but not limiled to, IP addresses, operating
systams, reterring web pages, locations, mobile carriers, devices used (i.e., cell phones, laptops, tablets, among others), search
terms and cookle information (collectively, the “Derlvative Data”) to help Evant Organizer diagnose problems and improve the Site for
user experienca. in order o purchase a Ticket(s), Purchaser acknowledges and agrees that Purchaser may be required to provide
personal information such as, bul not limited to, name, amail address, mailing addrass, zip code, telephone number, date of birth,
financial information, age verification andfor country of residence (coBlactivaly, the “Parsonal information”). Purchaser acknowledges
and agrees that Event Grganizer may collect, store and use the Personal Information for legitimate business purposes, such as, but
not limited to, processing Purchaser's payment, fulfilling Purchaser's order, updating Purchaser with its order stalus, shipping and
Tracking information, responding to customer service requasts, providing updated information to Purchaser respecling the Evant,
among others. If Purchaser or Bearer does not agree with these terms and conditions, do not purchase a licket and exit the Sita,

3. License. The purchase of a valid ticket (“Ticket(s)") by the Purchaser and the prasentation of a valid ticket by the Bearer
constitutes Purchaser and/or Bearer's revocable license to antsr the Ultra Music Festival 2020 event {the “"Event”) and to access
Bayfront Park (the “Venue"} subject 1o the terms and conditions set forth herein {the "License™). Event Organizer may revoke this
License at any time without additional notliication or compensation fo Purchaser and Bearer, including denying Bearer access to the
Venue,

4. Minlmum Age. As a condition to gain access to the Venue and atiend the Event, Bearer represents and warcants that Bearer is 18
years of age or older on the date and time listed on the front of the Ticket. A valid government issued photo identification of Bearer
(“1D"} WILL be required at the Event gates in ordar to gain enlry into the Venue. Bearer of Ticket(s) represents and warrants that the
information provided on the 1D presented by them is valid, true, and correct. Evenl Organizer reserves the tight, without the obligation
to refund any portion of the Tickel purchase price, to refuse entry to the Venue to any person who is nof at least 18 years of age on
the date listed on the Ticket, Additionally, as a condition o gain access 1o the Venus and attend the Event, Bearer of this Ticket
hereby affirmatively, knowingly and voluntarily consents to Event Drganizer swiping Bearer's 1D at the Event galss to verily, collect,



store and use such personat information for any lawful purpose (collectively “Swipe”} including Bearer's photo, legal name, date of
Y @ v 4 s o7 0 oo d, telephone number and any other personal information obtained on Bearer's ID.

March 26, 27, 25 — 2021

5. Fees, Purchassr acknowledges and agrees that upon the purchase of a Ticket(s), Purchaser shail be obligated 1o pay the face
value of the Tigca’@ui?l"am&%ﬁgn lo, gulsam Lgrserw’ggﬁcti’{'arges?gm)p'ing a#ﬂgn::lﬁn %ﬂrﬁewg'.ﬂaenc'! taxes which shall be Lollkected
by Event Organizer fo offset the costs and expenses arising from, and/or relating to, the processing of the Ticket order, the Event
and/or the Venue. By proceeding to purchase a ticket pursuant to the foregoing terms and conditions, Purchaser Is expressly
agreeing to walve any and all potential rights, claims or entitlements Purchaser may have respecting the SBE0F MIAERREYIehst o0 W
Purchaser further acknowledges and agrees, In conformity therewith that, in no event shall Purchaser commence 8 chargeback
dispute with Purchaser’s credit or debit card relative to the Ticket price, associaled fees or services purchased hereunder, or
regarding any amounts forfelted hereunder or similar charge reversal. If Purchaser does not agree with these terms and conditions,
do not purchase a ticket,

6. Refund Policy. Bearer's Ticket is not redeemable for cash, Once Venue gales open, the Event, on that panicular date, shall be
deemed 1o have been delivered in iis entirely and not subject to any refunds. Upon Event cancellation by Event Organizer, Event
Organizer may, in its sole and absolute discretion, elact to elther issue a full or partial refund to Purchaser, nol issue any refunds, or
reschedula the Event. Upon the cancellation of the entire Event, including, but not imited to events not within Event Organizer's
control, governmenlal acts, acts of God, riots, production delays, strikes, natural disasters, inclement weather (regardless of saverity),
or inaccessibility or unavallability of the Venue, Event Organizer may, in its sole and absolute discretion slact to either, (a) issue
Purchaser a full or partial refund, (b) postpone the Event for a future date and/or (c) offer Purchaser a comparable “make good.”
Delayed Venue gate openings and/or Bearar's inability to access any paris of the Venue or Event due 1o Federal, state, municipal or
other code regulations, Evenl Organizer’s policy(ies), emergency and/or partial or complete Event or stage shuldown or evacuation,
performance or Event delays and inglement weather shall not entitle Purchaser {or Bearer as holder of the ticket} to refunds or future
credits. Under no circumstances shall Purchaser (or Bedrer as holder of the ticket) be entitied to any type of refund or exchange due
to weather or governmental acts. If Evert Organizer elects to issue a refund, which is in Event Organizer's sole and absolute
discretion, the Purchaser shall be retunted an amount up o the face value of the Ticket(s) only. If Event Organizer elects to
reschadule the Event for a future date, Purchaser shail not be entitied 1o a refund. Under no circumstances shail Purchaser be
entitled to a refund of any shipping, handling or other processing and service fses. At all times prior to the Event, Event Organizer
raserves all rights 1o cancel or postpone the Event or 1o change the Venus, artist linaup, times and dates of the Event, or other Event
details without prior notice to Purchaser or Bearer. Event Organizer shall not be responsible for any sxchanga rate losses o
Purchaser during the order or refund process. ALL TICKET SALES ARE FINAL. THERE SHALL BE NO TICKET REFUNDS
AND/OR TICKET EXCHANGES. This Event is “Rain or Shine® and is *Standing Room Only”

7. Assumption of Risk; Bitigation.

a. Event Organizer assumes no legal, financiel, or other liability whatsoever for any lost, stolen or destroyed Tickets. Upon delivary of
Purchaser and/or Bearer's Tickets, Bearer assumes 100% risk of loss relating 1o the Tickets. If Bearer and/or Purchaser obtain
Tickel(s) from any unauthorized source(s), Bearer andfor Purchaser assumes all risks associated with such Tieket(s), including that
such Tickei(s) may have been reported lost or stolen or that such Ticket(s) may be counterteit, and in all cases, such Ticket(s) shalt
be voidable and dishonered by Evant Organizer in its sole and absolute discretion, The unlawtul or prohibited resale or attempted
resale of tickets is grounds for seizure of all or some of Bearer and/or Purchaser's Tickets and cancellation of this License without
compensation to Bearer and/or Purchaser. Event Organizer may, in ils sole and absolute discretion, cancel or relocate seating on an
order for accessible seating that Event Organizer believes to be fraudulent. This Ticket may not be used for adveriising, promotion
(including, but not limited to, contests, swaepstakes, games and/or any olher promotions), or other trade purposes without the
express written consent of Event Organizer. Event Organizer also reserves the right to investigate orders suspactad to be In violation
of these Tickeling Terms and Conditions and shall be the sole and final arbiter regarding violations or potential violations hereundar.



b. Bearer hereby assumes any and all risks, whether or not expressly set forth herein, as well as any risks or dangers incidental to, or
1Ry er sl b & Tvent, the purchase of tickets hereunder or use of the Site, including those arising from, or relating to, the
acis or amissicneolikird parties (including Artists, Event attendees, Venue owners, eperators, staff, employees or agents; or Event
organizer, its affiliates, subsidiariss, officers, directors, amployees, members, partners, agents or designees), including risk of loss or
dahiEtiE o BeARRMHEMBRUT BropeFFEHIARENE of peMET injulER¥ent OrgliRBR: and ¥ 9BLREIARS Indemnitees (as defir ;o
below), designees, successors or assigns shall not be hsld rasponsible, legally, financially or otherwisa, (i) for any personal property
that is lefl, lost, stolen, destroyed, conliscated, damaged or misplaced anywhere in the Venue or al Yenue accessfentry points, and
(i) for personal injuries sustained by Bearer arising from, or relating 10, the following non-exhaustive list: SREATRAN RGPYSTINES.EAN
special effects, such as flashing fights, rapidly changing or alternating images, the use of fog, haze or smoke with theatrical stage
lighting, laser projections, strobe lights and fireworks, whather such injuries or manifestation of such injuries oocur during or
subsequent to the Event.

c. Bearer and Purchaser further acknowledge and agres thal Event Organizer shall have no legal obligation 1o mitigate any of its
potential or aclual losses sustained hereundoer.

8. Disclaimer of Warranty. THIS SECTION SHALL APPLY TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW.
EVENT ORGANIZER GRANTS THIS LICENSE TO ENTER THE VENUE ON AN ‘AS IS* BASIS AND GRANTS THIS LICENSE TO
PURCHASE TICKETS ON AN ‘AS AVAILABLE" BASIS AND GRANTS NO WARRANTIES OF ANY KIND, WHETHER EXPRESS,
IMPLIED, STATUTORY OR OTHERWISE WITH RESPECT TO THE AVAILABILITY OF TICKETS, THE PURCHASE OF TICKETS,
THE EVENT, THE VENUE, OR THE ARTISTS.

9, Indemnification. Bearer and Purchaser shall defend, covenant not to sus, indemnily, and hold harmless and forever release,
Event Organizer (EVENT ENTERTAINMENT GROUP, ING.), Ticketfreak, LLC, Ultra Enterpriges tne., sponsors, participants and
arlists, the City of Miami, Bayfront Park Management Trust, the U.8. Army Corps of Engineers and each of the above respective
subsidiaries, affiliates, officials, ofiicers. directors, principals, members, employees, personnel, authorized agents, predecessors,
assigns, successors, licensees and designees (coflectively "Indemnitess™) from any and all injuries (whether personal injuries,
property damage or otherwise), demands, suits, casts and/or clalms relating in any way to the Event, the purchase of tickets
hereunder or use of the Site.

10. Event Organizer’'s Ownership of Work. Bearer and Purchaser acknowiedge and agree that (i} upon acceptance of the Terms
and Conditions set forth herein and purchase of a Ticket(s) and (if) upon entry 1o the Event, Event Organizer o its designea(s},
sutcessor(s), or assign(s) shall have the right to use, copy, sell, distribute, record, publish, republish, print, display, publicly perform,
transmit, creals derivative works or incorporate, transiale or otherwise publicly uss, for purposes of trade or for any commercial or
advertising purpose or any sale, resale or other distribution of visual, audio or audiovisual productions, including broadcast, re-
broadcast, photographs, aerial footage, live siream or other reproduction, articles of merchandise or any other medium, whether now
existing or hereinafter developed, Bearar's name, image, portrait, phatograph, veice and/or other likeness, without compensation or
notification to, or additional consent by Bearer, Bearer further acknowledges and agrees that Event Organizer or its designee(s),
suecessor(s) or assign(s}) shali be the sole and exclusive owner of any such work in connection with the Venue or Event that contains
Beaser's image, voice and/or likeness,

11. Bearer’s Conducl. Event Organizer and the Venue maintain a zero-tolerance policy regarding illegal or illicit drug use at the
Evenl. Bearser, in order to gain antry into the Venue, hereby affirmatively, knowingly, intelligently and voluntarily consents to ba
searched by Event Organizer for the presence of illegai or llicit drugs, weapons and/or other prohiblted items prior to or during
Bearer’s presence at the Event or Venue. Event Organizer and the Venue maintain a zerg-tolerance policy regarding lewd and
lascivious behavior or conduct, including but not limited to, disorderly or violent behavicr or vulgar or viclent language. Bearer heraby



acknowledges and agrees that tha discovery of any prohibited tems or such lewd and lascivious behavior shall constitute a violation
i v ©xonip s« 0 28 and terms and conditions and shall correspondingly give Event Organizer the right to confiscate any
such prabibitdflem{skand/or correspondingly give Event Organizer the right to immediately revoke Bearer's License o acoess the

Venue, and to deny Bearer any future entry to the Event or Venue without any lagal or financial liability to Event Organizer.
TICKETS  PREVIOUS LINEUPS SUSTAINABILTY ~ MERCH  MEDIA ° MORE * WORLGWIDE "

12. Disputes. Bearer and Purchaser acknowledge and agree that any disputes arising from, or relating to Purchaser's purchase of
Ticksts hereunder or any relationship or dispule between Bearer and Event Organizer, Purchaser and Event Organizer, Bearer and
any company or person emplayed by or which Is affiliated with Event Organizer, or Purchaser and any cofitialy Bf fRrONerphGl
by or which is afliliated with Eveni Organizer {a “Dispute’} shall only be resclved sublect to FINAL AND BINDING ARBITRATION, and
may only be resolved through an individual arbitration governed by the Federal Arbitration Act or by the applicable sections of the
Florida Arbitration code. THE PARTIES TO THIS AGREEMENT GIVE UP THEIR RESPECTIVE RIGHTS TO GO TO COURT in
connection with any Dispute and acknowledge and agree that such Dispute(s) will be determined by a NEUTRAL ARBITRATOR;
NOT A JUDGE OR JURY. NO PARTY TO WHICH THIS AGREEMENT APPLIES SHALL BRING OR PARTICIPATE IN ANY CLASS
ACTION OR OTHER CLASS PROGEEDING, INCLUDING CLASS ARBITRATION, iN CONNECTION WITH ANY DISPUTE. The
parties shall pariicipate in non-binding mediation af least 30 days before commencing any arbitration (or {aking any olher action if
appficablz). If the parties are unable to resolve a Dispute by informal means, the arbitration of Disputes will be administered by the
American Arbitration Assoclation {AAA) in aceordance with Commerctal Arbitration Rules, and if deemed appropriata by the
arbitratot, the Supplementary Procedures for Consumer-Related Disputes. Such arbitration shall be conducied at the AAA office
located in Miami, Florida. Any proceeding to enforce this arbitration agreement must be brought in the stale courl of Florida or, if
Jurisdiction permits, in the U.S. District Court in the Southern District of Florida with venue lying in Miami-Dade County.

13. Governing L.aw; Venue, This Agreement and all claims relaling to, or arising out of this Agreement or the breach thared!, shall
be governed and construed in accordance with the laws of the state of Florida, notwithsianding any contrary choice-of-law principles.

14, Asslgnment; Entire Agreement. Event Organizer shall, at all times, have the right to assign or delegale any or all of its rights,
titles, interests or duties hereunder without notification to, or consent by, Bearer and Purchaser. Bearer and Purchaser acknowladge
and agres that 1he terms and conditions set forth herein, as supplemented by the terms and conditions on the Site, including the
Payment Plan Terms and Conditions and prohiblied items list, as amended from time to time by Event Qrganizer with or without
notification to Bearar and Purchaser, and those ariditional policies published at the Venue, represent the entire agreement between
Bearer, Purchaser and the Evert Organizer with reapect 10 the subject matter of this Agreemant.

15. Saverability. If any term or provision of this Agreement is found by a court of competent jurisdiction to be invalid, legal or
otherwise unenlorceabia, the unenforceable provision shall not affect the otherwise valid terms or provisions or the whole of this
Agresment. The applicable terms or provisions shall be deemed modifiad fo the extent necessary to render such provision
enforceable, and the rights and obligations of the parties shall be construed and enforced accordingly, preserving to the fullest
permissible extent, the intent and agreements of the parties set forth herein,
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EXHIBIT 5



- effiees-al- 3500-Pan -America -Drive;-Miami; -Flerida 33133; hercinafter referred-to as the- "City," and- - -

2,

REVOCABLE LICENSE AGREEMENT

THIS REVOCABLE LICENSE AGREEMENT hexeinafier referred to as this “ Agreement,™ made
this_i{\p dayof Nuny. mo,bymdbﬁwemtheCH‘YOFMMMI,annnﬂcipaJcorpomtion,with

EVENT ENTERTAINMENT GROUP, INC., a Florida for-profit corporation, with offices Jocated at 201
S. Biscayne Blvd., Suite 800, Miami, Florida 33131, hereinafter referred to as "Licensee” (collectively, the
“Partics™).

RECITALS

WHEREAS, the City is the owner of certain real property throughout Downtown Miami, including
but not limited to 301 Biscayne Boulevard, Miami, FI. 33132; and

WBEREAS, the Bayfront Park Management Trust is a limited agency and instrumentality of the

City with responsibility to overses and manage Bayfront Park, located at 301 Biscayne Boulevard, Miami,
7 ol ad

FL 33132, subjeot to City Commission approval;

WHEREAS, Licensee hosts an annual electronic music festival (*Ultra Music Festival”) and has
previously staged the Ultra Music Festival at the ‘roperty during the period between 2012 and 201 8, and
during which time, Licensee expended substantial resources toward the direct promotion and marketing of
the City of Miami; and

WEEREAS.I..icemordesircslohavel-ioenmstagetlelmMmicFesﬁvalatthePropmy(as
defined in Section 2.13) commencing in 2020 and Licensee is desirous of foregoing certain business
opportunities in exchange for the benefits expressed in the Agreement; and

WHEREAS, forma! action by the City of Miami City Compmission is required to suthorize and
accept this Agreement, and is a condition precedent to this Agreemont’s legal efficacy and validity;

NOW, THEREFORE, in consideration of the covenants and agreements hercinafter set forth, the
receipt and sufficiency of which is acknowledged by the partics, the City hercby grants unto Licensce the

privilege of entry upon and use of the Property, for the production of the Event and for usek incidental
thereto, on the terms and conditions set forth in this Agrecment.

RECITALS:
The above Recitals are true and correct and hereby incorporated into and made a part of this Agresment.

DEFINITIONS:
When used in this Agreement, the following terms shall have the specified meanings:

2.1 ADDITIONAL CHARGES means such expenses reiated to the category of services set forth on
Exhibit C, attached and incorporated hereto, or such other service catcgories mutually agreed upon
in writing by the parties, each during the course normal business operations,

2.2 AGREEMENT has the meaning given 1o such term in the preamble to this Agreement,

23 AMPHITHEATER means the Klipsch Amphithester.

2.4  CITY means the City of Miami,
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CITY COMMISSION is the local legistative body of the City of Miami who bas ultimate control
f the PROPERTY and the ovents held therein.

}-_ﬁﬂ‘wmmmﬁsﬁmwﬁhsﬁu}g& o
7 gm::mmstheUlh-nMusicFesﬁval.totakeplaneannuallyatthe?mpm‘tyonthel?ﬁdny
through Sunday nnanyaingleweekmdofMamhﬂnﬁngtheTumudescﬁbeﬂhuﬁnwith

mﬁmunleasnnmmdmentmudoismmﬂlyngmeduponbyﬂmhrﬁu,mdsubjedwmy
applicable laws, rules, and reguistions.

28 wﬂmﬂmm,maayﬁwrukagmtm and all the City's and the
Bayfront Park: Management Trust's respective members, officials, officers, agents, assigus,

2.9 LIABILITJES means all losses, costs, penalties, fines, damages, claims, Expenscs (including
sttorney’s fees, interest, and coste), and Lisbilities.

210 Whﬂt_hsnmninsglmto such term in the preamble to this Agrecmeat.
211 PERMITTED USES hes the meaning given to itin Section 3.1.

212 PREMISES means the enﬁrel’mpelt'y,asdefmedinSecﬁonz.ll and depicted in Exhibits A, and
such open spacesihatmnyber_eq\ﬁredbythumenseefortheEvem,uﬂothusuch facilities of

2.13 mggm!_oolleeﬁvdy refers to the event space, and specifically includes the Amphithester,
located generally at 301 BiwmsBoulward.Miami, FL 33132, a8 shown on the attached Exhibit
A-l.

2.14 Wmmmmummwmmmmmmmm
expreulypmv'idedinScctirmSE-l oftthodeofthaCityofmmni,Flmida,umnded.

2.5 USE FEE means the sum of Two Million Dollars (Szmo,ooo.w).thatthcucmeeshaﬂpnythe
Cityforeaehyeaﬂyﬁvmlpmducedatthemopeﬂymdhmﬁm. The Use Fee shall be increased
annnallybythreepucane%)oommhsuponthqmodueﬁonofthuhird@rd)mnnmdmh
Usc Fes includes the Ticket Surcharge. Such Use Fee is more particularly described in Section 7
herein,

2,16 USE PERIQD wmeans the tweaty-cight (28) day period inchusive of load in and Joad ont and
ancillary preparations and removals. In no evmlwillthnBayﬁ'ontKid'sPark,theTimHilll
Pavilion, or the dog park located on the Premises, a5 shown on the attached Exhibit A-2, be closed

to the public for more than eleven (11) days (including Event days). These dates are subject to
moutual agreement of the partics on an annual basis, as more particularly set forth in Section 3.2.

EVENT AND USE PERIOD:
3.1

Purpose:
The Property shall be used and occupied by the Licensee solely for the purposes of producing the
Event and for undertaking any and all uses ancillary and incidents] thereto, selling, using or
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displaying any goods and/or products related to the Event, and to grant to third jparties the right to
sell, use or display any goods or products on, 10, or from the Property (collectively the "Permitied
Uses"). Licensee may request written consent from the City Manager or their designes 10 use the
Property for other allowed uses but shall not be authorized until Licensee has recelved the written
COnSEAr of thie City Mamager of theif designee, Which Gonsen ey ol be unreasonably conditioned,
withheld or delayed, Unless otherwise expressly and specifically provided bereunder, Licensee
ghall be solely responsible for the production, coordination and management of the Bvent, at its
sole cost and expense.

This Agreement soiely authorizes Licensee to the temporary use of the Property for the limited
purposes set forth herein and for a0 other purpose. The Parties hereby agree that, the provisions of
this Agreement do not constitute a lease or confer any leaschold rights or estate. The rights of
Licensee hereunder are not those of a tenant, but merely authorization to do cerfain acts ofa
temporary character on the Property and to use the Property, subject to the terms of this Agreement.
The City retains dominion, possession and control of the Property. Licensee does not and shall not
claim at any time any interest or estate of any kind or extent whatsoever in the Property by virtue
of this Agreement, its nse oftherpeny,orbyvim:cofany expenditure of fimds by the Licensee
for improvements, construction, repairs, partitions, or alterations to the Property which may be
authorized by the City Manager or his/her designes,

32 EventUse Period:
The Bvent will, at the option of Licenses, take place annually at the Proparty on the Friday through
Sunday on any single weekend of March, or other date mutually agreed upon by the Licensee and
City Manager, for each Event year. The specific weekend for the Event shall be designated by
Licensee and City in conjunction with the notice Licensee is required to deliver to the City pursuant

twenty-eight (28) days including load in o loed out. Set-up for the Event will begin at the
commencement of the Use Period and tear-down will terminate no later than the end of the Use
Period each year. In no event will the Bayfront Kid’s Park, the Tina Hills Pavilion, or the dog park
located on the Premises, as shown on the atiached Exhibit A-2, be closed to the public for more
than eleven (11) days (including event days). Any use of the word “day” or “days" throughout this
Agreement shall mean calendar days, unless specifically stated otherwise, Notwithstanding the
foregoing, the Use Period shall not constitute a violation of Section 38-113 of the City of Miami
Code of Ordinances. The City hereby waives any application of any limitations to the conirary as
set forth in Section 38-113,

33 Term:
There is no stated or expressed term for this Agreement. As a revocable license, it may be
gaminatedorrevollch‘forqqnvmimuatthewillofme'c‘itmeguandas_oﬂagrwixgpmvided

Agreement. Licenses acknowlcdges that thisis a revocable license agreement anthorizing a specific
use for a limited time per year, subject to various other limitations specified herein; and that it does
not convey, pledge, hypothecate, or confer any right, title or interest in any City-owned real
property.

34 Termination
3.4.1 With Cause: Each party agrecs to sbide by every term and condition of this Agresment,

1275091 3




If either party materially breaches the terms, restrictions or conditions of ihis Agreement,
then the nonbreaching party shall givethebreachingpmtytwmy(m)dayswﬁttennoﬁce
within which to cease such violation or comect guch deficiencies. Upon the breaching
pmysﬁilmtodow,menmbmchingpanymyeamelthiswmuponglﬁngtm

3 T “theroafier the Agreement shall be

due date; (b) Faﬂmtocmyhmnconsmquimdinthﬁsmmm:m(c)hihreto
comply with any material terms or conditions of this Agreement, including, but pot limited
to, conditions expressly set forth in Sections 5,6, and 13,

3.4.2 Without Cause: Licensee or City may, atthdxrespwﬁveopﬁmandvfimnmcothq

party’s consesi, terminate this Agrécment upon et Jeast three hupdred and five (305) days’
noiice prior to the next subsequent Event.

35 Reasooable Efforts:
For purposes of this Aycman,thePuﬁsshaﬂmmmdallymmble cfforts to assist and
facilitate future productions of the Event to take place on the Property.

4  PREMISES:

41 Amphitheater:

Licensee shallnotberequimdtopaymyaddiﬁonalamounttotthityforﬁmmofﬁw
Amphitheater. TheCilylhallcauseiheAmphitheatambeavailabletoﬁemsudnﬁngtthsc
Periodnouomcedﬁﬁem(ISJdnysudumibdbdow.umaddiﬁonﬂMtoLicmbeyond
the Use Fee described in Section 7.1. TheUsePu'iodfor_thcAmphitheatuforuchealendarycu
shaﬂbedetminedby-mseegivh:gthedtywﬁmmﬁwbyhlylofmhealendar)rear
duﬁn.gthetem.oi‘theﬁﬁoen(li) uonsemdiwdaysdmingthefollowingMatcbduﬁnswhich
chmswwmutﬂiuuthsePuiodvﬁarme-Amphimw«fwthefthgedendnyw. The
clection of the dates for the Use Period for the stheater shall be made et the same time
Ucmnmﬁﬁesthaﬁﬁofﬁum‘siﬁmﬁonmuuthemminﬁefonwﬁlsyw. If
Licenseerequestssuchdatelaﬁerluly l,theﬁlyshnlleonﬁ:mordenyaunhdesired,ﬂata,ntits
sole discretion, within ten (10) days of the City’s reocipt of Licensee's notice.

42 Restroom Facilities:
Licensee hereby agrees to provide adequate portable restroom facilities, which shall be open and
operational during the Use Period.

43 Control of Access:

Licensee hereby agrees that the staff end management of the City, in consultetion with the Mismi
Police Department and Licensee, have complete controt as 10 when gates 1o Events are opened.
Licensee hereby ugress to respond to any reasonable City request during the Use Period of the
Event.

44 Sound Checls:
Licensee hereby agrees that there will be no sound checks before the Tuesday of the Event week.
Sound checks may oceur only on the following dates and times: (1) Tuesday of the Event week
between the hours of 5:00 p.m. and 9:00 p.m. (2) Wednesday of the Event week between the hours
of 5:00 p.m. and 9:00 p.m.; (3) Thursday of ihe Event week between the hours of 5:00 p.m. and
9:00 p.m.; and (4) Friday being the first event day from 3:00 to 4:00 p.m. Soundchecks will be
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conducted not 10 exceed a maximum level of one hundred two (102) decibels measured sixty (60)
feet away from each stage,

4.5 Light Checks:
T Liversee hereby ugrees that thers witl be 1o light checks before thie Tuesdiy of the Bveat wesk™ — "

Light checks may occur only on the following dates and times: (1) Tuesday of the Event week
between the hours of 5:00 p.n. and 11:00 pam.; (2) Wednesday of the Event week between the
hours of 5:00 p.m. and 11:00 p.m.; (3) Thursday of the Event week between the hours of 5:00 pm.
and 2:00 a.m. Friday; (4) Saturday and Sunday of the Event week between 12:00 a.m. and 2:00
a.m.

4.6 Sound Level;
Licensee’s Event may not exceed a maximum level of one hundred two (102) decibels measured

sixty (60) feet away from each stage. Failure to cure each incident of sound level non-compliance
within five (5) minutes of notification by a City designee will result in a fee of $1,000.00 per each
mcident. Each incident shall constitute a scparate event of non-compliance. Licensee shall tune

4.7 Time of Event:
Licensce hereby agrees the Event must end by 12:00 a.m. on Friday and Saturday of the Event, and
10:00 p.m. on the Sunday of the Event. Licensee shall pay a time overage fee of $1,000.00 for
every single minute, or a fraction thereof, if the Event continues beyond the time designated each
Event day. This overage fee is in addition to all other fees and costs for which Licensee is
responsible under this Agreement. Each minute shall constitute a separate event of non-compliance

48  Alcoho! Wrist Band Policy:
i ' ' i i beverageaarevendedatthel!vent,l.icenseewﬂlme

alcohol wrist-banding staff to ensure consumers of alcohol are of the appropriate legal drinking
age. Licensee or Licensee’s concessionsire shal] obtain all required permits required by law,
Feilure to comply with this rule, whether by the concessionaire or their representative, may result
in the immediate cancellation of alcohol sales and breach of this Agreement, as dotermined by the
City Manager or City Manager’s designes,

49 Dis holic and Non-al ¢ rages:

4.9.1 Licensee ghall not sell beverages, alcoholic or non-alcoholic, in glass or polystyrene foam
containers of any size.

4.9.2 Licensec hereby agrees to dispense a maximmum of two (2) alcoholic beverages per person
at time of purchase,

4.93 Licensce hereby agrees that sales of aleoholic beverages will stop sixty (60) minutes prior
to the end of the Event, on each Event day. Sales of non-alcoholic beverages shall not be
subject to this restriction.

4.9.4 Licensee is responsible to secure all governmental permits and approvals required by
applicable laws and regulations for the sale and dispensation of alcoholic beverages. All
required liquor permits shall be filed with the City Manager at least ten (10) days before
the commencement of the Event,
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4.11

412

4.13

SIH opace and Banper Pjacement:

City here ayeesthatucmseenmyplacesignngemdbannminthnmpmyduﬁngmeUse
mmsmmmmmm rust,
and such approval may not be unreasonably withheld, delayed or conditioned. Licensee shall
ensure that all sipagesndbmtmarepmnittedmdcnmplywithcny and County Sign and
Mnskegﬂatiom.ﬁmsw;haﬂumaﬂmqﬁrdpmiﬁmduppmwhfmmnhﬁgnnpm
‘banners and shall remove all signgemdbannerspﬁonoﬂwendoftheUsePeﬁod.

Non-Exclusivity:

This Agreement confers no exclusive possession of the Propesty, provided however, the City agtees
not to enter into another License or Use Agreement on this Propety that would interfere with
Licengee’s ability to operate for the Permitted Uses on the Property according to the terms of this
Agreement, me&tymanmwmmpunﬁtoﬂ:mwumthehopmmdﬁthemmldthe
City during the Use Period exeeptasnmtuallyagrwdbylhnCityandumee.mm
mpim@nmwmew-wunpubﬁcﬁwmddmmemﬁm of the Use Period,
thclieemeewﬂlmpamewiththeﬁtytomaxhnize‘pubﬁc access to the Property. This will not
be construed o prevent the Licensee from restricting access to the Event,

Improyvements:
Hcensecshaﬂmtmkeanypa‘mnmimpmvmlsorMmypmmtmm
whatsoethooronthermpmywithoutthepﬁorwﬁttonappwvalofthc City, which may be
refused or conditioned in the City's soledimetiomAsofﬂzeEﬁeﬂiveDatcmdthroughmtthe
Use Period, all buildings and permanent improvements thereon are-vested in the City. Furthermore,
ﬁﬂetopmnmtimpmvemmlsmdallaltmﬁommadeinmtotthmpeny. whether or not by
orallheexpmseoﬂ.ioemee_,shall.unlesa otherwise provided by written agreement, immediately
uponthdreomplcﬁon.bmomtbcpmpertyoftheﬁtymdshllminwilhtheProperly.
HcmeeshallleavetbePrunisesinaoondiﬁonequalworbcrtathnnpmvidedpﬁortoenchmam.
g5 Farfber detailed in Section 5 below.

Traffic Mapagemept Plan:

‘Within twenty (20) busincss days of the Effective Date for the 2020 Event, and thereafier one
Hundred and Twenty (120) days prior eacthmt,Liunsec—shallpupareandmbmittotheCity
Manager for City's review, consideration and preliminary spproval, a preliminary or proposed
maintenance of traffic plan setting forth the proposed operationsl stretegies for managing Event-
gcnmtednndbaekgmundtnfﬁcomheday(a) ofiheEvmivdﬁﬁntheroputynﬁgmaﬂmgim
to muresafemamofwommthoappliublepremiles anit/or Propenty and to minimize traffic
disroptions on Biscayne Boulevard (“Maintenance of Traffic Plan™), Licensee shall prepare and
submit to the City Manager for City’s review, consideration and final approval a final Maintenance
of Treffic Plan the later of (i) Licensee’s receipt of any and all final third-party approvals vequired
for each scheduled Event or (if) thirty (30) days prior to each scheduled Event, setting forth the
operational stratcgies for managing Event-generated and background traffic on the day(s) of the

ghall not unreasonsbly delay, condition and/or deny such approval. The Licensee ghall work with
the City in good faith to ensure that the Maeintenance of Treffic Plan meets the City’s needs and
shall provide the latest draft of the Maintensnce of Traffic Plan to the City within twenty-four (24)
hours of the City’s request, with such plan subject to any remaining third party regulaiory
approvals; Licensce shall pursue such regulatory approvals diligently and in good faith.

1279091 é




4.14

4.15

5 C
5.1

5.2

d Secu H
Within twenty (20) business days of the Effective Date for the 2020 Event, and thereafter one
Hundred and Twenty (120) days prior to each Event, Liceasee shall prepare and make available to

the Cily Manager Yor City’s review shd writted approval, a preliminary of proposed satety and

security plan setting forth the various efforts to be undertaken by Licensee to ensure the safety and
security of the patrons of the Event (“Safety and Security Plan™). A final Safety and Security Plan
shall be submitted to the City the later of (i) Licensee’s receipt of any and all final third-party
approvals required for each scheduled Event or (ji) thirty (30) days prior to each scheduled Event.
The City shall not unreasonsbly delay, condition and/or deny such approval. The Licensee shall
work with the City in good faith to ensure that the Safety and Security Plan meets the City's needs
end shall provide the latest daft of the Safety and Security Plan to the City within twenty-four (24)
hours of the City’s request, with such plan subject to any remaining third party regulatory
approvals; Licensee shall pursue such regulatory approvals diligently and in good faith, The Safety
and Security Plan shall include, without limitation: (1) a mass evacuation pian, (2) stage locations,
(3) fencing locations, (4) security and emergency operations personnel requirements, (5)
emergency vehicls access routes, (6) communications plan, and (7) any other necessary safety and
sccurify components required by the City's Police and Fire departments. Licensee shall also
cogage a nationally recognized security consultent, of Licensee’s choosing, for each Event and
such consultant shall be engaged for no more than twenty-five thousand dollars ($25,000.00) for
cach Event,

Local Businesses
Licensee shall use reasonable good faith efforts to use vendors that are local to the City of Miami.
ON OF SES AND R 'VATIONS:

Licensce has inspected, orhashemgimtheoppommitytoimpect.thePwmises.pﬁorto
exccution of this Agreement, and accepts it in its present condition and agrees to restore and return
the same in the pre-load-in condition. The City shall maintain the Property on & year-round basis
and shall be responsible for replacing and restoring clements on the Property which are daraaged
(unrelated to Licensee’s use). Specifically, Licensee agrees that it shall replace or restore to their
original condition, any and all componeats of the Property, including but not limited to
infrastructure, clectrical or fiber-optic cables/lines, grass or trees, including necessary irrigation, if
any, and decorative and play structures, which arc damaged due to the Event or Licensee’s actions
during the Use Period. All replacement or restoration shall be in a manner satisfactory to the City,
m the City’s sole discretion,

Licensee shall make the Property available for public itse immediately afier the Use Period and
shall complete all repairs (including, but not limited to, installation of sod and other physical repairs
to the Property) no later than thirty-eight (38) days following the conclusion of cach Event,
annually. For the purpose of computing the aforementioned days, the amount of time required to
complete restoration shall not include days or periods in which Licensse is unable to perform such
obligations due to: (1) Force Majeure; (2) inclement weather, or the conditions resulting therefrom,
that would reasonably prevent a third party vendor from installation of sod or other landscaping
repairs,; or (3) the production of other events on the Property outside of Licensee’s control to the
extent that such events prevent Licensee from continuing and/or finalizing such restoration work,
Licensee understands that if the Property is not cleared of any and all production equipment,
including elcctronics, supplics, and personal property by the expiration of the Use Period following
notification to Licensee and, unless it has made other written arrangements with the City Manaper
or designee, a $10,000.00 per day fee may be imposed until the Premises has been cleared
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53

Licensee shall have the option to either elect to {i) pay Lhe cost of re-installing damaged sod based
on the square footage of sod requiﬁngrephcemmtor(ﬁ)undmakctom-instalhhedamgedsod.
Licensee shall also have the option to either elect to (i) pay the costs and expenses of mulch removal
‘ased 6 the square footage of tmulch required of ) endertake 1o directly jemove muleh,
The Parties acknowledge that Licensee upon occasion shall have the right, but not the obligation,
mmkecanainlempomymwaﬁmmthehoputymmdﬂwproduwmeEmeﬂhsuch
temporary renovations ocourring at Licensee’s sole cost and expense, The City shall not have any
abligation to Licensee, financial, contractual or otherwise, arising out of temporary renovations.
Any temporary Tenovations shallbeperfonnedinamameraweptablewﬂwmtymdshall
sminimize impacts to visitors of the Property.

Licensee will use reasonable efforts to maintain the Property and sunounding areas clean from any
waste during the Use Pedod,

6.2

63

6.4

65

UMwMMWmmmwtmnfﬁsAmmincmmionﬁmme
Event, hwﬂoﬂahaﬁmahﬂinaﬂmuhdpmﬂiﬂmdappmﬂls.ﬂcﬁtywﬂlusiﬂﬁm&
in obtaining permit(s) from governmental agencics including the Police and Fire Departments of
the City of Miami. PoliceDeparhnen&andFireDepannmﬂmnpowermuitmmu ghall be
daanﬂnﬁbyﬂ:empecﬁwWandpmmmdmLimmlmntm(m)Wdays

Licmseerepresentsnndwmntsthatduﬁngthetumofﬂﬁsmm it will not use or employ
the Premises, or any other City owned property, to handle, transport, store or dispose of any
hazardous materials and that it will not conduct any sctivity on the Premises or other City-owned
propecty in viclation of any applicable environmental laws.

Licensee rqnumtlmdcwemntuhntit willoomply.endrequireiucomminmirutommply.
with 2l applicable laws, codes and ordinanaes,. ing, but not limmited to, fié7Arhericans with
Disabilitics At (*ADA™), the Florida Building all Jaws prohibiting discrimination, planning,
zoning, traffic, environmental laws, and regulations. .

Licensee represents and warrants that it is aware of the restrictions contained in Sections 22-180
through 22-185 of tbe Code of the City of Miami entitled “Handbilis” and that it will comply with
all of the yequirements therein with respect to the distribution of commercia) handbills. Should
Licensee fail to comply, it shall be responsible for the payment of any fine the City may imposs
upon the City. Payment for fines i:nposedmustbemadewiﬂﬂnten(w) days of receipt thereof.

Liceuseic acoops this.Agreement and hereby, acknowledges shat Lisensees strict compliance, with
all applicable-federal, stete | {ocal Taws, %&é‘mits,*"ip}iﬂ;véls‘,‘ Stdinances, "‘r’“ul%. and regulations
(collectively. sometitoes veferred:to-as! Haw o “laws™) i a-condition of this: Agreement, and
Li gnd any of its. employces; agents or performers, ehall comply therewith as the ssme

e Tt

pmant “exist and #s.they may be amended hereafier. This Agreement shall be construed and

enforced accoriling to the laws of the State of Florida.

USE FEE:

7.1

The Use Fee that is hereby agreed to by Licensee, 1o be paid by Licensec to the City is Two Million
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7.2

7.3

74

termination of this Agreement.

Dollars ($2,000,000.00) for each Event that ocours on the Property under the terms of this
Agreement, subject 1o an increase of three percent (3%) annually commencing upon the production
of the third {3rd) Event, such increase applying yearly to cach Event thereafter through the

The Use Fes includes the Ticket Surcharge as defined in Section 2.of this Agreement. The Use Fee
is an unconditiona! and absolute payment due the City regardless of any ticket shortfalls, reductions
in ticket sales, ticket price or sale fiuctuations, or the number of tickets sold by the Licensee for the
Event. The Use Fee is due 85 a net payment to the City without any deductions made for service
charges, utilities, taxes, allowable offsets, Additional Charges as described herein, and any similar
credits. The Ticket Surcharge as described herein and outlined in Section 53-1 of the Code of the
City of Miami, as amended, shall be appliceble to all Event tickets sold. In the event the Tickst
Surcharge due to the City in accordance with Code Section 53-1 exceeds the Use Fee, the City
shall be entitled to the greater of the Ticket Surcharge or the Use Fee. Notwithstanding any
language to the contrary, under no circumstances will the City ever receive less than the Use Fee.
For example, if the Ticket Surcharge in effect at any time would result in Ticket Surcharge
collections of $2,700,000 for an Event, and the Use Fee payable to the City under Section 7.1 for
that Event is $2,000,000, then Licensee would pay the City $2,700,000 in full satisfaction of
Licenses's obligations under both Sections 7:1 and 10.1.

Inmﬁdﬁaﬁmoftheuseoftherputy,Licemeeshaﬂbemponm%hforaﬂcosmmd
expenditures associated with the production of the Event, and Licensec shall compensate the City
hypaymentoftheUseFeeasdeﬁnedinthisAgrment.mUseFeeahaﬂineh:defeesforuseof
the Premises on load-in and load-out days and Event Days, the Ticket Surcharge and fees for use

of the Property.

The Use Fee shall cover all fees associated with the use of the Property by Licensee. The Use Fee
is for the temporary use of the Property, as specified in this Agreement, and does not include any
services provided by the City, and specifically excludes Additional Charges, Atypical Expenses,
or i Expenses, as defined herein. The estimated cost of any Additional Charges shall
be determined by the City based upon service levels provided in connection with the prior
productions of the Ultra Music Festival at Bayfront Park, and reasonably agreed upon in good faith
by Licensee following the presentation of a written estimate and appropriate supporting
documentation by the City to the Licensee respecting the appliceble Additional Charges, Any and
all costs and expenses that are unusual and/or non-customary (when taking into account ihe costz
and expenses paid by Licensee-in corinection with the prior productions of the Ultra Music Festival
at Bayfront Park) including, but not limited to: (i) unusual or atypical equipment purchases and/or
rentals; (i) unusual or atypical police services; (iii) unusua) or atypica) fire-rescue services; and
(iv) unusual or atypical solid waste services, (the “Atypical Expenses™) shall only be due and
payable to the extent ressonably required and/or caused by Ultra. Ultra shall fusther be responsible
for all reasonable costs incurred in extraordinary circumstances whereby the life safetyfsecurity of
any individual or multiple individuals are involved (the “Extraordinary Expenses”). For the
avoidance of doubt, any unusual or atypical costs incurred by the City for capital equipment
purchases or costs, labor costs, orientation costs and/or training costs (cach es compared 1o the
service and equipment levels provided in connection with the prior productions of the Ultra Music
Festival at Bayfront Park) shall require reasonable pre-approval in writing by Licensee, unless, as
provided above, such augmented service or equipment levels are reasonably required dus to an
unanticipated life safety/security event. To the extent that any capital equipment is purchased by
the City in order to provide services to the Event, then Licensee shall only be obligated to pay the
City the pro rata portion of such capital expense (calculated based on the portion of the usefu] life
of such capital equipment that the City is reasonably likely to use during events sponsored by the
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Licenses). Any charges related to Atypical Expenses or Extraordinary Expenses shall be finalized
and reasonably agreed-upon in good faith by the Partics and paid by Licensee in the manner
contemplated by Section 8.2 below.

7.5 Under ito circimstances will thé City be liable for &y Costs or exipéiises incured By Licensce under
this Agreement or as a result of its operations or related activities beyond those that are expressly
and specifically set forth in this Agreement. Licensee shall be responsible for all costs involved in
the production of the Event, including without limitation: all BMI and ASCAP copyright and
license fees, any intellectus] property fees, all staffing and all charges for police, fire rescue,
inspectors, building and/or assembly permits, security, insurance, all utilities, supplies, equipment
rental, ticket surcharge, all applicable taxes, including State of Florida Sales and Use Tax, any other
governmental Jevies and impositions imposed by law, end other services. Licenses may Engage
any vendor(s) it elects to contract with, mdﬁcmseeisnmmuiredtomCity-appmvedvmdon,
except as otherwise specifically provided by law or in this Agreement. The immediately preceding
sentence does not apply to service furnished by City employeses

7.6 The City reserves the right to interrupt, cmtai!.orsuspendthepmvisionofmyuﬁﬁtys«vioe,
including but not Bimited to, heating, ventilating and air conditioning systems and equipment
serving the Propesty, to which Licensee may be entitled hereunder, when necessary by reason of
accident or emergency, or for repairs, alterations or improvements in the judgment of the City
Mmgmduirablcormnrytobemademdneto difﬁctﬂtyinobtniningum]iuorlabor, or
for any other cause beyond the reasonable control of the City. The work of such repaims, alterations
or improvemenits shall be prosecuted with ressona diligence,mdtotheemmmatsnbm:aﬁnl
repirs, alterations, improvements and/or construction is contemplated or scheduled to ocour during
the Use Period, Licenses shall be promptly notified by the City of such scheduled repairs,
alterations, improvements andloroonsuuclion.mcityshnllinnorespedhe liable for any failure
of the utility companies or governmental suthoritics to supply utility service 10 Licenses or forany
Jimitation of supply resulting from gover orders or directives. Licensee shall sot claim any
damages by reason of the City's or other individual's interruption, curtaitment or suspension of &
wtility service, nor shall this Agreement or any of Licensec's obligations hercunder be affected or
reduced thereby.

8. TERMS OF PAYMENT:

8.1 Licenseeshall:ubmiltot’neCity.bywimtrms‘fer, cashier's check, or moncy order, and in any
eventno!atenlnns:OOp.m.,two(Z)dayspﬁortolheeommmunmtoftheUuPaiod,ﬂﬁy
pucent(SO%)oftheUse'FeeaswdlasmyeﬂimatadeiﬁomlCharges.anﬂl,icmseeshallhave
fuﬂynndﬁmelympluﬁnhedtboDumge&Sewﬁly it. Licensee shall submit to the City, by
wiremfa.ennhia‘lchwk.ornmneyorder,andinmeventnolatuthmsmpm.two(z)
days prior to the commencement of the Event, the remaining ﬁftyputh(so%)oﬂhemeFee.

8.2 All amounts due to the City in excess of the Use Fee or in excess of the estimated Additional
Charges, including all pass-through costs, shall be remitted to the City the later of (§) thirty (30)
days following the conclusion of the Event or {ii) ten {10) days after Licensee’s receipt of such
invoice(s).

83 IfanyinstallmenloftthseFeeoranyotharundispmedmduefmmLiccnseeslmll not be
received by the City on the date such undisputed sum is due, Licenses shall pay to the City an
interest rate oqual to five percent (5%) per annum of such overdue amonnt, If the undisputed sum
due is not received by the City within fifleen (15) days after the date on which such undisputed
sum is due, the Five percent (5%) interest rate will be replaced with an interest rate equal io Eleven
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charge represents a fair and reasonsble estimate of the costs the City will incur by reason of late

the Licensee's default with respect to such overdue amount, nor prevent the City from exercising
- any o ifs other rights and rémedics pranted h&reinder or ai 1aw or in equity. The terms of this
Section shall not apply to any charges which are the subject of & good faith dispute which are
controverted in writing, setting forth with reasonable specificity all pertinent details by the party

ing to avoid payment, within ten (10) days of the due date.

9. DAMAGE & SECURITY DEPOSIT; DATE DESIGNATIONS:

9.1 TheDamage & Security Deposit shall be in the amount of Two Hundred and Fifty Thousand dollars
($250,000.00) payable to the Bayfront Management Park Trust, and shall be subject (o the
applicable terms of this Agreement. The Damage & Security Deposit is intended to secure
performance of all of Liceisse’s obligations hereumder, inchuding but not limited o the repair and
restoration of the Property after the Event, In addition, the Damage & Security Deposit is intended
to secure Licensse's request for fuhure dateg through the end of the tenm of this Agreement, The
Damage & Security Deposit shall be due immediately prior to the Use Period in the manner
specified by Section 8,1 above,

9.2 A joint inspection of the Premiscs by the parties will be made within Two (2) business days after
the completion of each Event and/or upon the expiration of the Use Period, wherein the short-term
and long-term repairs to the Property will be identified. The Damage & Security Deposit will be
held by the City until such time as all the repairs are completed or it is depleted by Licensee’s
failure to complete the restoration within the allotted time, The Damage & Security Deposit shall
also be applied toward payment of any fees, liens, costs or other assessments against the Property
or the City for activities and operations of Licensee directly resulting from or related to the Event.
In the event the amount necessary to repair the damages or satisfy Licenses's obligations hereunder
exceeds the Damage & Security Deposit, then Licensee agrees to pay the balance to the City within
Ten (10) business days of the City's written request.

9.3 Nothing in this Agreement shall be construed as constituting the consent or request of the City,
expressed or implied, by infereace or otherwise, to any contractor, subcontractor, laborer or
materialman for the performance of any labor or the furmishing of any materials, for any specific
work on the Property nor as giving the Licensee the right, power or authority to contract for or
permit the rendering of any services or the furnishing of any materials that wouid give rise to the
filing of any liens against the City’s interest in the Property. If any liens shall ai any time be filed
against the Property, the Licensee shall initiate steps to cause it to be discharged of record within
thirty (30) days after the date that it has notice of jts filing, Licensee’s failure to commply with this
Section shall be a material breach of this Agreement by Licensee for cause.

94 Licensee further agrees to inform the City by July 1 of every subsequent Event year, of the
requested dates on which the Event shall be scheduled, or otherwise shall inform the City of its
intentions not to produce the Event during the Use Period for the subsequent dates for the
immediately following year, If Licensee does not affirm its intention of not holding the Event, the
Damage & Security Deposit will be held to secure performence of all Licensee’s obligations.
Licensee’s failure to inform the. City of Licensee’s intention 1o not hold the Event by the above-
Stated deadlines, shall be deemed an affirmation by Licensee of its intention to continue to use the
Property so long as the License is in effect. Cancellation of the Event after Licensee’s affirmation
1o the City of its intention 10 use the Property shall result in forfeiture of the Damage & Security
Deposit.
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9.5

9.6

9.7

Similarly, in the cvent the Damage & Sccurity Deposit falls below $250,000.00 afier Licensee
completes dlnmsmry-mpaitswthermputy,umﬂnnﬁmelymmﬂympladshupmﬂm
full amount of $250,000.00 in the manner set forth in Mon 8.1 above.

If Licensee fails to remove sy personal property, equipmest and fixtures from the Property within
Twenty-Four (24) days following the close of the Use Period and notification by the City to
Licensee and following Licensec’s faihmmremovesuchpmnalpmpetty.equﬁpmentmd
ﬁmm&mnmermpmy,lhmuidpmpmyshaﬂbedemedabmdonedmdmumpm shall
become the sole personal property of the City. The City, at its sole discretion and without lisbility
shaﬂmmowﬂmmmcmﬂﬁcensushﬂl:dmbuneﬂwﬁtyforaﬂmshaswciatedwimm
removal and disposal within Ten (10) business days following such removal. Licensee will be lisble
foranyeom.includiagrmovalandlorstmge,inwredbymeCity for Licensee’s failure to timely
remove personal property, equipment and fixtures from the Propesty.

Licenseeshallmtbemlilledtoreceivemyintueﬂonthemnmge& Secutity Depasit. As this
is a license, the Parties stipulate that Chapter 83, Florida Statutes, does not apply tothe
Damage & Security Deposit, and this is not a lease agrecment.

10. JICKETS:

10.1

10.2

19.3

104

Tigket Surcharge
For purposes of this Agrecment, the City acknowledges and agrees that all applicable ticket
smnhnrgesasstatedinSecﬁonﬁ-l,of!heGodeoftheCityofMiann‘.asmayba that
mductotheCityminclusiwhnthser,mﬂmthstomlTicha Surcharge due to the City
under such Code Section 53-1 mwdslheUscFee.Liom:hallpaytoCityallwatSumharge
fees to the extent that they exceed the Use Fee, as provided in Sections 7.1 apd 7.2 herein. Licensee
agre_estopayallapplicablsuxes.memhnm, and service charges related to tickels,

e roes sct forth in Section 7, Licenseo shall have the sight to distribute
oompﬁmuﬁuyﬁcbupumhﬁvmtdayfmmimlmwnhommymmtofaﬁeku

Ticket Polfey:

1031 Licensceagrees that all ticketed events in the Property, including the Event will be audited
by the City Manager’s designee relating to tickets sold by Licensee, There will be no
exceptions.

1032 Licensee agrees to submit a valid ticket manifest prior to the opening of the gates. There
will be no exceptions. The City Manager's designee will report compliance or Jack of
mmpliancemmcnypﬁortothegﬂesbcingopemdonthedayoﬂheﬁvt.

10.3.3 Failure to provide a valid ticket matifest may result in a non-compliance fee as outlined
below. Fees shall be assessed as follows: 1,000 to 9,999 tickets - $1,000.00 non-
compliance fee; 10,000 to 19,999 tickeis - $2,000.00 non-complisnce fee; and 20,000 +
fickets - $3,000.00 non-compliance fec

Ticket Scanuing:
In the event that Licenses cmploys a ticket scanning method (including barcode, RFID and other
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12.

13.

scanning technologies), City ticket scanning personne] will not tear tickets in half and a drop count
will not be used. Additionally, Licensee shali provide sufficient back-up scanners in the event of

methods to maintain accurate counts of patrons attending the Event. Licensee will provide the City
With & Iaptop loided With aticketifig proprai that Will Fack Ths seaiitied fickets making it possible
to know how many patrons are in the facility at any time. In the event that the show’s tickets are
sold out, the City and Licensee agreo that ticket counting staff will not be required.

10.5 Capacity:
The current capacity for the Event is 55,000 persons. Licensee shall have the right to increase the
capacity for the Event subject to the City’s reasanable discretion. The City agrees to use its best
cfforts lo cooperate with Licenses in the event that Licensee clects to increase the mimber of tickets

that may be issued for, and the total attendance al, the Event.

ADVERTISING:

All adveniising for Event must state (i} Miami, FL; Bayfront Park; (ii) Bayfront Park, 301 Biscayne
Boulevard, Miami, FL 33132, or some other derivative specifically acknowledging the City of Miami and
Bayfront Park. Licensee shal] not permit any signs or advertising matier to be placed upori the exterior of
the Property without having first obtained the written approval of the City Manager or their designee, which
approval may not be unreasonably withheld, delayed or conditioned. Licensee shall, at its sole cost and
expense, install, provide, meintain such sign, decoration, advertising matter or other things as may be
permitted hereunder in good condition and repair at all times. Licensee must further obtain approval from
all governmenta)] authorities having jurisdiction and must comply with all applicable requirements set forth
in the Sign Regulations in the City of Miami Code and Zoning Ordinance and the Miami-Dade County
Sign Code, as applicable, Upon the end of each Use Period, Licensee shall, at its so}e cost and expense,
remove any sign, decoration, advertising matter or other item permitted hereunder from the Propenty.
Licensee hereby understands and agrees that the City may, at its sole discretion, erect or place upon the
Property an appropriate sign indicating City's having entered into this Agreement,

FO ARTS & | I NS:

Not later than sixty (60) days prior to the Use Period, the Licensee shall make avajlable to the City, for the
City Manager's approval, which approval shall not be unreasonably withheld, delayed or conditioned, &
preliminary site plan setting forth the location of Licengee's installations and equipment on the Property,
including, without restriction, the location of the Licensec's tents, ticket box office, concession and food
stands, and vans. Final Site Plan shall be duc to the City not later than thirty (30) days prior to the Use
Period. The City Manager, or his designee, shall approve or disapprove, which disapproval shall state thie
reasons within five (5) business days after its receipt. The City and the City"s Fire Department reserve the
tight to remove or revise the location of booths for the Eveat 1o the extent necessary for public health,
safety and security during the Event.

SECURITY:

Licensee shall provide, at Licensee’s cost, all necessary perimeter/t-shirt event security and police officers
to be determined by the City of Miami Police Department and the City, including, but not limited to, an on-
site special response team on site throughout the duration of the Event. In addition, the City may require
extra fencing or security if it deems it necessary. The Licensee shall maintain access for City of Miami
emergency vehicles on the Property st all times.
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INSURANCE;

Licensee shall obtain and maintain in force for the Use Period, insurance policics and coverages, as may
e Teasoniably Emended from 1ifie 10 tifiie by the Ciy’s Direcior of Risk Managémeéot or designee using
commercially reasonable standards, and as set forth on Exhibits B-1 and B-2 (B-1 is for the Liceases; B-2
is for the caterer), which is attached hereto and made a part of this Agreement. The City and the Bayfront
Park Management Trust shall be named » Additional Insured” on all policies. Any questions regarding
insurance should be directed to the City. License shall furnish ali required insurance certificates no later
than ten (10) days prior o the commencement of the Use Period.

Licensee agrees to indemnify, defend {at its own cost and expense), covenant not 10 sue, and hold harmless

the City, their respective officers, officials, employecs, pemsonnel, volunteers, agenis, assigns,
representatives, and successors, gnd the Bayfront Park Management Trust, their respective officers,
officials, employees,. persouncl, volunteers, agenis,: sssigns, ropresentatives, and guccessors and the UJ.S.
claims, actions, or liabilities to the extent arising out'of, fesultin
(including claims, actions, or liabilities ofmynnmﬁbmmythi’rdpmﬁes.imludinghutnoﬂimitadw
claims, actions, or liabilities relating to the usage, permit, or contractual rights to any or all of the Premises
for other events or special events taking place on the Property, Premises, arfenfin/at the Amphitheater, and
whﬂeucmmwnmmsmyuabﬂitywithmpecttqsmhmauﬂsitwﬂl‘ ify, defend, and hold

No. 2020-000905-CA-01, but excluding any claims or actions relating to and/or arising from the City's
failure to comply with public records requests made pursvant to Chapter 119, Fla. Stat. (and while Licensee
controveris any Liability wiﬁlrupecl-tosuchmamitwﬂlindemnify,detmd,mdholdhamlessthn
Inderrmitees pursuent to this Section 16), (iii) the performance or non-performance of this Agreement,
whether it is, or is alleged to be, directly or indirectly caused, in whole or in part, by any act, omission,
default or negligence (whether active or passive) of the Indemnitees, or any of them (except for the
intentionsl, criminal or wrongful acts, or gross negligence or willful misconduct committed by such
Indemnitees), (iv) the use of any products sold, advertised, provided, or otherwise distributed by Licensee
to users, invitees, guests, employees, agents, the memlpublic,oranyothaindi\&dualor(v)thaﬁﬂmnf
Licenses to comply with any of the provisions contained herein, or to conform to statutes, ordinances, or
other rules, conditions of approvel, permits or regulations or requiremerits of any govemmental authority,
local, federal or state, in connection with the perforn of this Agreement, including, without limitation
all actions and cmissions by the Licensee taken as a result of of in connection with this Agreement, or (Vi)
any reasonsble and customery fees that may be charged by Live Nation, or any current operator of the
Amphitheater, for usc of the Amphitheater in order to permit the City to perform its obligations under (his

“This Indegnification shall cover liabilitics in tort, Tisbilities in contract, lisbilities alleging
statutory or regulatory violations including, but not limited to claims resulting from noise, light, nuisance,
wraffic, and/or liabilities derived from any other actions or osmissions alleged to impact the quiet enjoyment
of residents, teaants, or commercial entities in the swrounding neighborhoods, or ofherwise who reside
within one (1) mile of the Property. Licensee expressly agrees that this indernnification shall include all
employees/personnel of the City, on and off-duty police officers, fire, and other emergency/medical service
employees/personnel rendering services or support in connection with the Event. In addition, Licensee
expressly agrees to indemnify, covenant not to sus, and hold harmless the Indemnitees, or any of them,
from and against sll Lisbilities which may be asserted by an employee or former employes of Licensee, or
any of its contractors, subcontractors, agents, representatives, concessionaires, vendors, invitees, guests, or
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18,

19.

consultants as provided above, for which Licensee’s lisbility to such eaployee or former employee wonld
otherwise be limited to Paymeats under state Workers® Compensation or similar laws. This Indenmification

Indemnitecs and Licenses by any competent and a e legal counsél reasonably selected by Licensee in
defense of the indernnified claims and agree to sign any other written consent reasonably required by legal

of the indcmniﬁed claim in the manner set forth above.
] F LOSS:

Except as set forth in the following sentence, the lndemnitees as described above, assume no responsibility
whatsoever for any person or property that enters the Premises as a result of, or in connection with, the
Event. In consideration of the exccution of this Agreement by the City; Licenses releases the Inderinitees
from any and all lability for any loss, injury, death, theft, damage or destruction to any persons or property
10 include, without limitation, those described above in Section |5 Indemmification, which may oceur in or
about the Premises and which loss, injury, theft, damage or destruction to any persons or property arises

FA ION:

In the event Licensee shall fail 1o comply with any material term end condition of this Agreement or shall
fail to perform any of the material terms and conditions contained herein, then the Ci  at its sole option

AWARD OF AGREEMENT:

Licensee represents and wamants to the City that it bss not employed or retained any person or company
employed by the City to solicit or secure this Agreement and that it has not offered 10 pay, paid, or agreed
to pay any person eny fee, commission, percentage, brokerage fee, or gift of any kind contingent upon the
award of this Agreement,

PUBLIC RECORDS:
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px

Liccnses understands that the public shall have access, at all reasonable times, to all documents and

information pertaining to City contracts, subject to the provisions of Chapter 119, Florida Statutes, and

agrecs to allow access by the City and the public to all documents subject to disclosure under applicable

laws. Licensee’s failure or refusal to comply with the provisions of this section shall result in the City's

thitedinte cancelanon of i Wﬁt?ﬁ‘cﬁﬁ&%‘éﬂﬁlﬁ'ﬁi{mﬁ termination is ot subject 10
cure provisions contained elsewhere in this Agreement.

IF THE LICENSEE HAS QUESTIONS REGARDING THE APPLICATION OF CHAPTER 118,

FLORIDA STATUTES, TO THE LICENSEE’S DUTY TO PROVIDE PUBLIC RECORDS RELATING

TO THIS AGREEMENT, CONTACT THE CUSTODIAN OF PUBLIC RECORDS BY PHONE AT 305-

416-1883; BY EMAIL ATMMWM: OR IN PERSON AT 444 SW 2ND
AVENUE, 9TH FLOOR, MIAM], FLORIDA 33130,

NON-DISCRIMINATION:

Licensee shall not discriminate against any persons on account of race, color, sex, sexual orientation,
gmdar.religion.cmed,ancesu'y,mﬂonaloﬁg‘n.age, i bﬂity.ormaﬁﬁ!stahminthemofﬂw?mnim.

AUTHORIZED PERSONNEL:

The City shall have authorized representatives with decision making authority, reasonably available at all
reasonable times throughout the Use Period for consultation with Licensce, as requested.

Ea.cbpar_tyrepmsmtstotheothﬂ'lhatithasthepowa‘tomm'intotlﬁsAg'ecmentandﬁmthemnMof
mmhupmnmmﬁwiswqukdmmnmﬁmuwpxumhﬂwhepmﬁdu@mdm
Agrecment constitutes nvalid.andbindinsohligatimnfunhpartyinmrdmoewiththem heseof,
ThisAyeementissubjecltothesq:mtemview'andappmvnloﬂheuiammitycﬂmmissionasﬁnapm
condition precedent to its validity.

RELATIONSHIP OF PARTIES:

TﬁsAmmshﬂlmtbcdmedmwnmuedmamehndbrdtmmmﬁomhip, leaschold
estate, rights of exclusive oecupamymdpouusionofﬁne?mpwtyand?miadmingth:ﬂu?alod,
magmymlaﬁomhip,mmhip.orjoiﬁvmmbdwmmcﬁtymdmeamcwhma
guarantor of any debt, defanlt or miscarriage of the Licensee.

The City entexs into this Agreement withumwlimvidsuem:eewithalinﬁtedmoﬂhe?ropmy
formeﬁvm.anddouwmapropﬂemmumﬂownu,mtiniumﬂamupachy. Any approvals
berein shall not be considered approvals or waivers of any applicable laws, or otherwise relicve Licensce
of any obligation it may have at law to submit applications with any department of the City or any other
governmental authority having jurisdiction.

NOTICES;

Notices reguired under ihis Agreement shall be deemed to be given when hand-delivered (with receipt
therefore) or mailed by registered or certified mail, postage prepaid, return receipt requested.

AS TO LICENSEE: AS TO THE CITY:
General Counsel City Manager
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Event Entertainment Group, Inc., City of Miami

201 8. Biscayne Blvd., #8300 3500 Pan American Drive

Miami, Florids 33131 Miami, Florida 33133

‘WITH A COPY TO: WITH A COPY TO:

City Attomey Director of Real Estate & Assct Management
City of Miami City of Miami

444 SW 2nd Avenue, Suite 945 444 SW 2nd Avenue, 3" Fioor

Miami, Florida 33]30 Miami, Florida 33130

GOVERNING LAW/ VENUE: ATTORNEYS FEES:

This Agresment shall be construed according to the laws of the State of Florida and venue for any and all
claims or controversies that may arise as a result of this Agreement shall be heard in a court of competent
Jjurisdiction in Miami-Dade County, Florida. Each party shali bear their own respective attomey’s fees and
costs,

NFLICT OF H

Licensee is aware of the conflict of interest laws of the City of Miami (Code of the City of Miami, Florida,
Chapter 2, Article V), of Miami-Dade County, Florida (Code of Miam;j-Dade County, Florida, Section 2.
11.1) and of the State of Florida (as set forth in Florida Statutes) and agrees it will fully comply in all
respects with the terms of said laws and any future amendments,

FORCE MAJEURE:

The Parties shal] not be liable to the other not be deemed 1o have defaulted hercunder, and shall excuse the
other from their respective obligations under this Agreement for any fiilure or-delay in performing their
respective obligations whese such failure or delay to performis caused by 8 Force Majeure event, which is
defined herein as any everit whéreby the Property and/or Premises, or any respective portion thereof, ahall

and such déstruction, damage, and/or inaccessibility of all or part of the resp ctive Premises and/or Property
s & result of an event beyond the Parties’ respective control including bit not lifulted fo-acls of nationa)
security, national of Bod, war, a0t or trents of ‘terrorism, domestic government
regulations, strikes {other. thax sirikes of Licenseé's employees), fire, o, Gther natural calamiity, disorder,
civil disobedience, ¢ jon facilities of service, or any othier.oocurrence which makes

The City has relied on the extensive and unique reputation and experience of Licensee in granting this
License. Licensee shall not sell, grant, confer, or assign this License or any part thereof 1o any other party,
person, or entity. The License granted by this License js personal to the Licensee. Any aftempted
assignment of this License contrary to the foregoing provision, whether voluntary or involuntary, shail be
void and shall confer no right upon such assignee, shall constitute a default under this License, and shall
rosult in an automatic revocation of the License and the forfeiture of the rights of Licensee hereunder
following notification to Licensee.

SEVERABILITY

It is the express intent of the Partics that this Agreement constitutes a license and not a lease, To further

1279091 17



31

32.

this intent, the Parties agree as follows; (i) if any provision of this Agreement, or the application thereof to
any circumstance, suggest that a lease, rather than a license, has been created, then such provision shall be
interpreted in the light most favorable to the creation of a license and (i) if any provision of this Agreement,
or the application thereof to any circumstance, is determined by a court of competent jurisdiction to have
créared d lease yather than a licénise, thieid Such Provigion shall be stricker ind, to thie fiillest extent possible,
the remaining provisions of this Agreenent shall not be affected therehy and shall continue to operate and
retnain in full force and effect.

With regard to those provisions which do niot affect the Parties intent for this Agreement to serve as a
license, should any provision, section, paragraph, seatence, word orphrase contained in this Agreement be
determined by a court of competent jurisdiction to be invalid, illegal or otherwise unenforcesble under the

laws of the State of Florida or the City of Miarmi, such provision, section, paragraph, sentence, word or

phrase shall be deemed modified to the minimum extent necessary 10 accomplish the intent of this
Agreement to the maximum extent allowable without violating any applicable laws; or if not modifiable,
then same shall be deemed severable, and in cither event, the remaining terms and provisions of this
Agreement shall remain unmodified and in full force and effect or imitation of its use.

WAIVER

Failure by cither party to enforce any of the provisions of this Agreement or any rights with respect hereto,
or to excreise any clection provided for herein, ghall in no way be considered a waiver of such provisions,
rights, or elections, or in any way affect the validity of the applicable provision or Agreement nor shall
such failure to enforce prejudice either party from later enforcing or exercising the same or any other
provisions, rights or elections under this Agreement.

MERGER

This Agreement sets forth the entire agreement regarding the Event respecting the substance of this
Agreement and supersedes all prior negotiations, understanding and agrecments between or among the
parties.

No alteratiois, amendments or modifications hereof shall be valid uniess executed by an instrument in
writing by the Parties with the same formality as this License, Neither this License, nor any term hereof,
can be changed, modified, or abandoned, in whole or in part, except by en instrument in writing, and no
prior or subsequent oral agreement shall have any validity whatsoever. Notwithstanding say language to
the contrary, the City Manager is authorized 10 administratively execute non-substentive or operational
amendments, nol invelving material terms, to this License without the necessity of further action by the
City Commission.

CITY ACCESS

The City and its authorized representative(s) shall at all times have access to the Property. The City will
maintain a complete set of keys to the Property. Licensee, at its sole cost and expense, may duplicate or
change key locks to the Property but not until first receiving written approval from the City Manager for
such work. In the event Licensee changes key locks as approved by the City Manager, Licensee, at its sole
cost and expense, must also provide to the City a copy or copies of said keys, if more than one copy is

The City shall have access to and entry into the Property at any tire to: (8) inspect the Propesty; (b} to
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perform any obligations of Licensee hereunder which Licensee has failed to perform after written notice
thereofto Licensee, Licensee not having cured such matter within ten (10) days of such notice, and without
the City waiving any legal rights or remedies; (¢) to assure Licensee's compliance with the terms and
Pprovisions of this Agreement and 2] applicable laws, ordinances, rales and regulations; (d) to show the
Property {6 prospactive purchiasers, tenaits or ofhers; and (&) Yor Gther ‘purposes as may bé decned
necessary by the City Manager or his/her authorized designee in the furtherance of the City's corporate
putpose. The City shall not be lisble for any loss, cost or damage o the Licensee by reason of the exercise
by the City of the right of entry described herein for the purposes listed above. The making of periodic
inspections or the failure to do so shall not operate to impose upon the City any liability of any kind
whatsoever nor relieve the Licensee of any responsibility, obligations or liability assumed under this
Agreement,

INDEPENDENT AUD ITOR GENERAL-ACCESS TO DOCUMENTS

The City of Miami has established the Office of the Independent Anditor General ("IAG"), to provide the
City Commission with independent oversight of audit and analytical functions of the City. The IAG shall
have the power to audit, and to make copies of or extracts from all records (in whatever form they may be
kept, whether written, electronic, or other) relating 1o or pertaining to the Event, Use Period, and this
Agreement but only 1o the extent hecessary to ensure compliance with the terms expressly set forth in this
Agreement. The IAG shai} ozily have access to Licensee’s records to the minimum extent requiredto ensure
such compliance, and such records shall not include Licensee’s internal financial and accounting records
unrelated to the Event and this Agreement,

Any information deemed to be confidential, propri¢tary, or a trade secret under Florida law, but integral to

after the termination of this Agreement, maintain such records, together with such supporting or underlying
documents and materisls available in a location within Miami-Dade County, Florida as may be réquesied
by the City, Nothing in this Section shall impair any independent right of the City of Miami, pursuant to
applicable laws and regulations, to conduct audits or investigate its activities. The provisions of this Section
are nejther intended nor shall they be construed to impose any liability on the City of Miami by the Licensee
or third parties.

INURE TQ THE BENEFIT OF THE PARTIES,
“M

The Licensee’s rights and obligations pursuant to this Agreement shall be binding upon and inure to the
respective successors and assigns of the Parties hereto.

COUNTERPARTS
This Amendment may be executed in any number of counterparts and by the separate parlies

hereto in scparate counterparts, each of which shall be deemed an original, but all of which shall

constitute one and the same instrument,

{SIGNATURE PAGE FOLLOWS)
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IN WITNESS WHEREOY, the parties hereto have individually and through their proper

corporate official executed this Agreement, this the day and year first wriften.

“CIrY”

ATTEST:

OF MIAMI, A Florida Municipal Corporation

— 5 m/(

Todd B. Hafoon_~ . ¢ Manhger
City Clerk

Approved as to Legal Form
Ang Correctness by:

Ann-Miirie Sharpe
Director of Rigk Management

Approved as to Business Terms:

/
Daniel Rotenberg
Director of Real Estate &
Asset Management
s JCENSEE”
E _ NTERTAINMENT GROUP, INC.

, vwe

gn ;9 Ve&PrintbeIaw /é’\ Sﬂi\’ﬂy \/ﬂﬂﬂ-

STWNE & erenae. dounsel, SEE

sign above & print name below

Mienqee D CHTS

itness,
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30t Biscayne Boulevard, Miami, FL 33132







E IT B

INSURANCE REQUIREMENTS FOR A CERTIFICATE OF INSURANCE-EVENT
ENTERTAINMENT GROUP, INC.

L Commercial General Liability

A. Limits of Liability

Bodily Injury and Property Damage Liability

Each Occurrence o $1,000,000
General Aggregate Limit _ $2,000,000
Products/Completes Operations $2,000,000
Personal and Advertising Injury $1,000,000
Damage to Rented Premises 51,000,000
. Endorsements Required
City of Miami, Bayfront Park Management Trust, and each of the respective instrumentalities,

Members, Partners, Affiliates, each of their respective Officers, Directors, Shareholders,
Employees, Volunteers, Agents and Representatives and the Army Corp of Engineers listed
as an additional insured

Contingent and Contractual Liability

Premises and Operations Liability

Primary Insurance Clause Endorsement

Explosion, Collapse and Underground Hazards

Terrorism Coverage Included

Liguor Liability Included

Waiver of Subrogation

II.  Business Automobile Liability

1279091

A. Limits of Liability

Bodily Injury and Property Damage Liability
Combined Single Limit

Any Auto, Owned Autos

Including Hired, Borrowed or Non-Owned Autos
Any One Accident £ 1,000,000

. Endorsements Required

Cily of Miami, Bayfront Park Management T: rust, and each of the respective instrumentalities,
Members, Partners, Affiliates, each of their respective Officers, Directors, .Shareholders,
Employees, Volunteers, Agents and Representatives and the Army Corp of Engineers listed
as an additional insured

23



III. Waorker’s Compensation

Limits of Liability _
Statutory-State of Florida
‘Waiver of subrdgation

Employer’s Liability

A. Limits of Liability
$1,000,000 for bodily injury caused by an accident, each accident.
$1,000,000 for bodily injury caused by discase, each employee
$1,000,000 for bodily injury caused by disease, policy limit

V. Umbrells Policy/Excess Liability

A. Limits of Liability
Bodily Injury and Property Damage Liability
Each Occurrence $ 10,000,000
Aggregale $ 10,000,000

City of Miami, Bayfront Park Management Trust, and each of the respective instrumentalities,
Memibers, Partners, Affiliates, cach of their respective Officers, Directors, Shareholders,
Employees, Volunteers, Agents and Representatives and the Army Corp of Engineers listed
as an additional insured

Coverage is excess over all applicable liability policies contdined herein including terrorism
and liquor liability. '

The above policies shall provide the City of Miami with writien notice of cancellation or material change
from the insurer not less than (30) days pﬂortoanymchcamellaﬁonormatedal change, or in accordance
to policy provisions.

Compenies authorized to do businiess in the State of Florida, with the following qualifications, shall issue
all insurance policies required above:

The company must be rated no less than “A-" as to management, and no less than “Class V™ as to Financial
Strength, by the latest edition of Best’s Insurance Guide, published by A.M. Best Company, Oldwick, New
Jetsey, or its equivalent, All policies and for certificates of insurance are subject to review and verification
by Risk Management prior {o insurance approval,
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EXHIBIT B-2.

INSURANCE REQUIREMENTS FOR A CERTIFICATE OF INSURANCE-EVENT
ENTERTAINMENT GROUP, INC.
(CATERING COMPANY)

I.  Commercial General Liability

A. Limits of Liability

Bodily Injury and Property Damage Liability

Each Occurrence $1,000,000
General Aggregate Limit $2,000,000
Products/Comipleted Operations. $2,000,000
Personal and Advertising Injury '$1,000,000
Damage to Rented Premises $50,000

. Endorsements Required

City of Miami, Bayfront Park Management Trust, and each of the respective instrumentalities,
Members, Partners, Affiliates, each of their respective Officers, Directors, Shareholders,
Employees, Volunteers, Agents and Representatives and the Army Corp of Engineers listed
as an additional insured

Contingent and Contractual Liability

Premises and Operations Liability

Primary Insurance Clause Endorsemient
Explosion, Collapse and Underground Hazards
Terrorism Coverage Included

Waiver of Subrogation

Il Business Automobile Lisbility

1279091

A. Limits of Liability

Bodily Injury and Property Damage, Liability Combined Single Limit
Any Auto, Owned Autos

Including Hired, Borrowed or Non-Owned Autos _

Any One Accident $ 1,000,000

. Endorsements Required

City of Miami, Bayfront Park Management Trust, and each of the respective instrumentalities,
Members, Partners, Affiliates, each of their respective. Officers, Directors, Shareholders,
Employees, Volunteers, Agents and Representatives and the Army Corp of Engineers listed
as an additional insured
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. Worker’s Compensation

Limits of Liability

Statutory-State of Florida

Wiiver of subiSgation

Employer’s Liability

Limits of Liability

$1,000,000 for bodily injury caused by an accident, each accident.
$1,000,000 for bodily injury caused by disease, each employee
$1,000,000 for bodily injury caused by disease, policy limit

IV. Umbrella Policy/Excess Liability

Limits of Liability

Bodily Injury and Property Damage Liability

Each Occurrence $10,000,000

Aggregate $10,000,000

City of Miami, Bayfront Park Management Trust, and each of the respective instrumentalities,

Members, Partoers, Affiliates, each of their respective Officers, Directors, Shareholders,
Employees, Volunteers, Agents and Representatives and the Army Corp of Engineers listed as an
additional insured

Coverage is excess over all applicable liability policies contained hercin including liquor hability.

yv. Liquor Liability

Limits of Liability
Bach Occurrence. $1,000,000
Aggregate $1,000,000

City of Miami, Bayfront Park Management Trust, and each of the respective instrumentalities,
Members, Partners, Affiliates, cach of their respective Officers, Directors, Shareholders,
Employees, Voluateers, Agents and Representatives and the Army Corp of Engineers listed as an
additional insured

The above policies shall provide the City of Miagii with writien notice of canccllation or material change
from the insurer not less than (30) days prior to any such cancellation or material change, or in eccordance.
to policy provisions.

Companies authorized to do business in the State of Florida, with the following qualifications, shall issue
all insurance policies required above:

The company must be rated no less than “A-" as to management, and no less than “‘Class V™ as to Financial
Strength, by the latest edition of Best's Insurance Guide, published by A.M. Best Company, Oldwick, New
Jersey, or its equivalent. All policies and /or certificates of insurance are subject to review and verification
by Risk Management prior to insurance approval.
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EXHIBIT C

ITIONAL CHARGES THE " APPLI
1.7 City of Miandi Police pefsonnel ~ =~
2.  City of Miami Fire Rescue personnel
3. Light Pole, Benches, Bike Racks Remioval/Reinstall
4.  Chain Link Fence Removal
5.  Solid Waste Downtown
6 Solid Waste Trash Hauling
7. Taxes
8 Trash Bags
9. Drums/oil containers and/or disposal fees.
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CORPORATE RESOLUTION

WHEREAS, Event Entertainment Group, Inc. (the *Corporation”) desires to enter into a
Revocable License Agreement (the “pgreement”) with the City of Miami substantially in the form of the
Agreement to which this Corporate Resolution is attached; and

WHEREAS, the Board of Directors of the Corporation, at a duly held meeting, has'cu_nsi'dered the
matter in accordance with the Bylaws of the Corporation;

MOW, THEREFORE, BE IT RESOLVED, that the Corporation is hereby authorized te 2nter into the
Agreement with the City of Miami, and the Secretary of the Corporation, Sandy York, is hereby
authorized and directed to execute and deliver the Agreement, in the name and on behalf of the
Corporation, and to execute any other documents and perform any acts in tonnection therewith as may
be necessary or desirable to accomplish the purposes of this Corporate Resolution and the Agreement.

/ may of January, 2020.

I VITNESS WHEREOF, this Corporate Resolution is dated this

BY: %’M gy““‘

Russell Faibisch, President

g a / .’
San#urk, Secretary
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