RESOLUTION NO. 2020- HIW

A RESOLUTION BY THE BOARD OF COUNTY COMMISSIONER OF ST -
JOHNS COUNTY, FLORIDA, AMENDING THE TERMS, PROVISIONS,

CONDITIONS OF ITS EXISTING SPONSORSHIP AGREEMENT WITH

CANAN LAW, AND AUTHORIZING THE COUNTY ADMINISTRATOR,

OR DESIGNEE, TO EXECUTE THE AMENDMENT ON BEHALF OF ST.

JOHNS COUNTY

WHEREAS, on March 1, 2020, the State Surgeon General and State Health Officer
declared that a Public Health Emergency exists in the State of Florida as a result of COVID-
19; and

WHEREAS, on March 9, 2020, the Governor issued Executive Order 2020-52
declaring a state of emergency for the entire State of Florida as a result of COVID-19; and

WHEREAS, on March 16, 2020, President Donald J. Trump and the Centers for
Disease Control and Prevention-(CDC) issued the “15 Days to Slow the Spread” guidance
advising individuals to adopt far-reaching social distancing measures; and

WHEREAS, on March 17, 2020, St. Johns County Emergency Proclamation No.
2020-1 declared a state of local emergency, pursuant to Chapter 252, Florida Statutes and St.
Johns County Ordinance No. 2019-40, because of the severe threat that COVID-19 poses to
St. Johns County, Florida; and

WHEREAS, pursuant to section 252.38(3)(a)(5), Florida Statutes, the Board of
County Commissioners has extended the state of local emergency; and

WHEREAS, on April 1, 2020, the Governor issued Executive Order 20-91, directing
all persons in the State of Florida to limit their movements and personal interactions outside
of their homes to only those necessary to obtain or to provide essential services or conduct
essential activities; and

WHEREAS, the local, state and federal directives were aimed at slowing the
potential for direct and community spread of COVID-19; and

WHEREAS, on May 8, 2017, the County and Sponsor entered into an agreement,
providing non-exclusive promotional, advertising and identification rights at the St.
Augustine Amphitheatre (Agreement); and

WHEREAS, the local, state and federal responses to COVID-19 have precluded
operation of the Amphitheatre and consequently impacted the parties” ability to perform the
Agreement; and

WHEREAS, the County and the Sponsor mutually seek to amend the Agreement to
modify the definition of “Expiration Date” to extend the Term until March 31, 2023.



NOW THEREFORE, BE IT RESOLVED by the Board of County Commissioners
of St. Johns County, Florida, that:

1. The above recitals aré incorporated by reference into the body of this Resolution,
and such Recitals are adopted as Finding of Fact.

2. The Board of County Commissioners (Board) hereby approves the terms and
conditions contained in the amendment, attached hereto and iricorporated herein.

3. The Board authorizes the County Administrator, or designee, to execute an amendment
in substantially the same for and format as attached hereto.

4. To the extent that there are typographical errors that do not change the tone, tenor,
or context of this Resolution, then this Resolution may be revised without subsequent
approval of the Board of County Commissioners.

PASSED AND ADOPTED by the Board of County Commissioners of St. Johns
County, Florida, this 2.0 day of October, 2020.

BOARD OF COUNTY COMMISSIONERS
OF ST. JOHNS COUNTY, FLORIDA

ST

eb S. Smith, Chair

RENDITION DATE 4/0@9&;

ATTEST: Brandon J. Patty, Clerk of the

Circuit Court & Comptroller
By: )4«1

Deputy Clerk
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SPONSORSHIP AGREEMENT AMENDMENT
(St. Augustine Amphitheatre)

THIS SPONSORSHIP AGREEMENT AMENDMENT (Amendment) is.entered into as of the

day of , 2020, between St. Johns County (the County), a political
subdivision of the State of Florida, with administrative offi ceS/at 500 San Sebastian View, St.
Augustine, Florida 32084, and Canan Law (Sponsor), a corporate ent1ty\ authorized to conduct
business in the State of Florida, with principal offices at, 1030 N. Popce, de Leon Blvd., St.
Augustine, Florida 32084. The following recitals form the’ basrs of this Agreement and are made a
material part hereof. _,:j.,-f S
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WHEREAS, on March 1, 2020, the State Surgeon General and State Health Officer declared
that a Public Health Emergency exists in: the State of Florida" as a. result of COVID-19; and-
WHEREAS, on March 9, 2020, the Governor issued Executlve @rder 2020-52 declaring a
state of emergency for the entlre State of Flcnda as.a resu[t of COVID 19 and
~
WHEREAS, on March.16, 2020, Presrdent 'Donald rJ Trump and the Centers for Disease
Control and Prevention (CDC) Issued the “15 Days to Slow the Spread" guidance advising individuals
to adopt far-reachmg socral dlstanclng measures; and

WHEREAS, on March 17,22020 St Johnstounty Emergency Proclamation No. 2020-1
declared a state of Iocal emergency,tpursuant to Chapter 252, Florida Statutes and St. Johns County

Florida; andr “"’~~..L: . \ i\_\
,-WHEREAS pursuant o sectlon 252 38(3)(a)(b), Florida Statutes the Board of County
Commlssmners has extended th\e state of local emergency; and
-\

WHEREAS on April ]1 I2020 the Governor issued Executive Order 20-91, directing all
persons in the Statexof Florlda to limit their movements and personal interactions outsrde of their
homes to only those T necessary to obtain or to provide essential services or conduct essential
activities; and L‘;_“

&

WHEREAS, the local, state and federal directives were aimed at slowing the potential for

direct and community spread of COVID-19; and

WHEREAS, on May 8, 2017, the County and Sponsor entered into an agreement, providing
non-exclusive promotional, advertising and identification rights at the St. Augustine Amphitheatre
{Agreement); and

WHEREAS, the local, state and federal responses to COVID-19 have precluded large
gatherings of people from attending even_ts_ f',t _the Ar_nphithe_atre and conrsﬂe_quently impacted the
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parties’ ability to perform the Agreement; and

WHEREAS, the County and the Sponsor mutually seek to amend the Agreement to modify
the definition of “Expiration Date” to extend the Term.

NOW, THEREFORE, in consideration of the foregoing recitals, the mutual promises and
considerations contained herein, and other good and valuable consideration, the sufficiency of
which is hereby acknowledged, the County and Sponsor hereby agree to amend the Agreement
as follows:

A
1.  Section 1 (entitled “Definitions”}, sub-paragraph g is amended and rewsed to read as follows:
f ',/‘ '~.
\“ o ‘\\
g. "Expiration Date” means March 31, 202 37 ,\ RN

2N, Ly E
o \‘\‘\ -'“ Y

‘ o .__-._

2. With the exception of the revisions and modlflcatlons detalled in this Amendment all terms,
conditions and provisions contained in the Agreement remaln in.full force and ef'fect

\. \\ } \ g‘ ”
3. To the extent that there is any conflict between the terms gontained in the Agreement and
this Amendment, this Amendment shall govern N ::5

..ﬁ

\.

.

4.  This Amendment shall effective upon 1the date of full executlon by the parties hereto.

";\~‘ 2

IN WITNESS WHEREOF, the partles have executed this A}n hdment as of the day and
year first written above. S '\._ #,,“
h .,J‘"-r‘:w o " “:;‘ .»L o \jx/’v{
COUNTY : 1 ~ SPONSOR
"ff-_ - ‘\‘*‘ ‘\f N ; E RN
NN / 'f_" 5 rf-’
\‘,3‘\_‘\; s T _
Signature -7 e NN Tl Signature
Pt ‘»t;.“ . - \\
/"?’,’.': \»‘ . w.\ <, . 3 3\ .
Print:name and title Moy Print name and title
A T
kY ! }
ATTEST, Clerk of.Court ./ t
N e g -
\‘ f’,r"( -
Deputy Clerk

o e e i Rt s Bt e A L SR s i et = ot mevmne = wmn & e et G VOO US USSR
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SPONSORSHIP AGREEMENT
(St. Augustine Amphitheatre)

THIS SPONSORSHIP AGREEMENT (Agreement) is entered into as of the @ day of

A&gz , 2017, betwween St. Johns County (the County), a political subdivision of the State
of Florid wnth administrative offices at 500 San Sebastian View, St. Augustme Florida 32084,

and Canan Law (Sponsor), a corporate entity authorized to conduct busingss in the State of
Flerida, with principal offices at 1030 N. Ponce de Leon Blvd., St. Augustine, Florida 32084. The
following recitals form the basis of this Agreement and are made a material part hereof.

RECITALS ’

WHEREAS, the County owns and operates the St. Augustine Amphltheatre (as defined
below), a venue for concerts and other arts, cultural and entertainment events; and

WHEREAS, Sponsor is a St. Augustine-based law firm, which as of the date of this
Agreement specializes In providing a wide variety of legal services to the local community; and

WHEREAS,'in exchange for compensation, Sponsor desires from the County certain non-
exclusive promotional, advertising and identification rights, as well as other ancillary benefits, for
the limited purpose of leveraging its sponsorship position at the St. Augustine Amphitheatre, at
all times subject to the terms and conditions set forth in this Agreement and

, WHEREAS, the County has established a schedule of promotional, advertising and
identification rights - -and benefits for certain items located within, anhd associated with, the St.
Augustine Amphitheatre, attached hereto as Exhibit A (‘Amphitheatre Sponsorship Inventory”),
and lncorporated herein; and

WHEREAS, the County has determined that entering into this, Agreement concerning
promdtional, advertising and ‘identification rights at, and assdciated, with the St. Augustine
Amphltheatre is proper and serves the interests of the citizens and visitors of St. Johns County.

NOW, THEREFORE, in consideration of the foregoing recitals, the mutual promlses and
considerations contained herein, and :other good and valuable consideration, the sufficiency of
Whlch is hereby acknowledged, the County and Sponsor hereby-agree as follows:

AGREENENT
Section 1. Definitions.
a. "Amphitheatre” means the open air facility currently known as the St. Augustine

Amphltheatre located at 1340 A1A South St. Augustine, Florida 32080, including those areas
immediately surrounding the Amphitheatre that are owned by or under the control of the County.

I
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b: “Amphltheatre Event' means a musical concert, cultural activity, exhibition or theater
event, -convention, trade show, charitable event, political event, community gathering, or any other
évent which takes place at the Amphitheatre and which is opeh to the public.

c. "Amphitheatre Graphic Logo" means the Amphitheatre- Mark incorporating the
Amphitheatre Mark and an artist's graphic design, which is to be created as provided herein.

d. "Amphltheatre Mark” means the distinctive name symbols, motto and design that
ldentlﬂes the Amphitheatre, its products and services.

e. "Amphitheatre Sponsorship Inventory" means the schedule of licensed promoticnal,
adverttsmg and identifying uses of certain items located at, or associated with, the Amptitheatre,
intended solely to publicize the name, identity, business and/or services of the Sponsor.
"Sponsorship Fees" has the meaning set forth in Section .3 hereof.

f. “Effective Date" means the date on which this Agreement is éxecuted by both parties.
0. “Expiration Date” means March 31, 2022.

h. "Term" means the period from the Effective Date through and including the Expiration
Date.

Section 2.  Grant of Rights.
a. Licensing.

1. During the Term of this Agreement, the Sponsor hereby licenses the
County the limited, non-exclusive right to use Sponsor’s. marks and logos
("Marks"), on a royalty-free basis, at the Amphitheatre, and in promotions,
advertising and website identification associated with the Amphitheatre.

2. Sponsor further grarits the County the fimited, non-exclusive right and
license to have the Sponsor's Marks prominently displayed on the items
detailed in-the Amphitheatre Sponsorship Inventory.

3. The County and the Sponser hereby acknowledge the substantial value of
the goodwill associated with the other's intellectual property. The County'
and the Sponsor each acknowledge that the other has an interest in
maintaining and protecting the image and reputation 'of its respective
intellectual property in a manner consistent with the standards and policies
established by each.

4. The limited, non-exclusive license and all rights and duties described
herein are specific to the County -and shall not be assigned, mortgaged,
sublicensed, transferred or otherwise encumbered by the County.

5. All rights and privileges granted to the County by the Sponsor by this
limited, non-exclusive license shall commence on the Effective Date and
shall terminate on the Expiration Date. Upon expiration of this Agreemient,
theé County shall cease to use Sponsor’s Marks or otherwise refer to

“2 |"Page-




|
Sponsor in any manner that could imply that the sponsorship provided
under this Agreement is still in effect.

b. Use of the County Logo and/or Seal.

Pursuant to, and consistent with, County Ordinance 92-2, and County Administrative
Policy 101.3, Sponsor may not manufacture, use, display, or otherwise use any facsimile or
reproduction of the St. Johns County Seal/Logo without the express written approval of the St.
Johns County Board of Commissioners. Such approval is required for each instance of use..

Section 3. ' Non-exclusive Sponsorship.

a. Fees. In consideration of the rights and benefits provided pursuant to this
Agreeémenit, Sponsor agrees to pay to the County a fee in thé amount of sixty thousand dollars
($60,000) for the purposes of advertising and leveraging its sponsorship. position at the St.
Augustine Amphitheatre. Payment of the Sponsorship Fee shall be made as follows

1. Sponsor shall make a lump sum payment in the amount of sixty thousand dollars
($60,000) as the Sponsorship Fee for the Terfm of this Agreement upon
execution of this Agreement.

b. Sponsorship fees -shall be contributed to the Countys consfruction and
malntenance of a new Front Deck to be used as a hosting area prior te and/or after scheduled
Amphitheatre Events. The Front Deck may be made available to Sponsor as a hosting area prior
to and/or after scheduled Amphitheatre Events, subject to written approval by the County. Such
approval is required for each instance of use.

C. Advertising/Sponsorships. In exchange for the Sponsorship Fees described
herein, Sponsor shall be entitled to the following advertising and sponsorship benéfits:

1. Website ldentification. The County will display Sponsor's Mark on the
Amphitheatre’s Website. Sponsor’s Mark will be displayed on page 1 of
the website. The display will also include an external link to Sponsor's
website: www.CananLaw.comi.

2. Front Deck. The County will prominently display Sponsor's Mark on, or
at, the Front Deck during scheduléed Amphitheatre Events. Sponsor shall
receive recognition as the Premier Sponsor for all Front Deck events and
activities. Sponsor’'s name shall be placed on all Front Deck wristbands.

3. Pre-Event. Announcements. Prior to Amphitheatre Events and during
intermissions, the County will make amplified announcements, advertising
the Sponsor's services, programs, and initiatives; and aimed at leveraging
its 8ponsorship position at the St Augustine Aniptiitheatre. The length and
contents of ‘such announcements shall be mutually agreed upon by the
parties prior fo being made. . |
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4. ‘Amphltheatre Event Promotions (Tickets and Parking). Sponsor shall
receive four (4) AmpChoice memberships and four - (4) tickets to every
concert event (excluding festivals, réntals, and “no comp” shows).

5. Ticket Advertising. Subject to space availability and third party vendor
approval, Sponsor's Marks may be prominently displayed on admission
tickets to scheduled Amphitheatre Events.

6. Electronic Signboard Display. The County, along with Sponsor, will create
a mutually approved message announcing the sponsorship. Said message
will be displayéd on the Amphitheatre eléctronic board intermittently during
scheduled Amphitheatre Events.
d. The County shall not authorize any competitor of -Sponsor's as a Front Deck
sponsor or exhibitor-during the term of this Agreement.

Section4.  Termination.

a. This Agreement may be terminated for cause by the County, upon at least thirty
(30) days prior written notice, unless a lesser timeframe is required by local, state or federal
regulation. Such writteri notice shall indicate the exact cause for termination, and the effective
date of termination.

b. Consistent with other provisions of this Agreement, Sf:‘:‘onsor may be entitled toa
refund of any unused portion of the Sponsorship Fee on a pro rata basis.

Séction 5.  Indemnification.

a. Sponsor shall indemnify, defend, and hold the Caounty, its officers and employees
hamless from all claims (including tort-based, contractual, injunctive, and/or equitable), losses
{including property (personal and/or real), and bodily |njury), .costs (including attorneys’ fees),
suits, administrative actions, arbitration, or mediation originating from, connected with, or
associated with, or  growing out of (directly and/or indirectly), Sponsor's acts or omissions in
performance of this Agreement.

b. To the extent permissible by law, the County. shall indemnify and hold harmless
Sponsor from liabilities, damages, losses, and costs, including, but not limited to, reasonable
attorneys’ fees, to the extent caused by the' negligence, recklessness, or intentionally wrongfuil
conduct of the County, its officers and employees.

c. Nothing contained in this Agreement shall be construed as consent by the County.
to be sued, or as a waiver or modification of the County’s sovereign immunity as provided ‘in
section 768.28 of the Florida Statutes.

d. The County and Sponsor hereby agree that this provision relating to

indemnification shall survive termination of this Agreement, andlor explratlon of the Term.
I
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Section 6. Notices.

a, Ali Official Notices to the County shall be delivered either by hand (receipt of
delivery required), or by certified mail to:

County Administrator

500 San Sebastian View

St. Augustine, Florida 32084,
With as-copies to:

County Attorney
500-San Sebastian View
St. Augustine, Florida 32084

St. Johns County Board of Commissioners
Attn: Board Chair

500 San Sebastian View

St. Augustine, Florida 32084

b. Al Official Notlces to Sponsor shall be delivered either by hand (receipt of delivery
required), or by certified mail to;

Canaan Law

Attn: Patrick T. Canaan, Esq.
1030 North Pence De Leon Blvd.
St. Augustine, Florida 32084

c. All other correspondence, not classified as notices, may be delivered,
disseminated, and/or submitted by any means acceptable to both parties, specifically including,
faxing, e-mailing, or text messaging.

Section 7. Miscellaneous Provisions.

a. This .Agreement supersedes any prior oral or written understanding between the
parties, and shall not be amended or modified in any manner except by written instrument properly
executed by each party.

b. This Agreement is governed by the laws of the State of Florida and ‘any provisions
contained in this Agreement in conflict therewith shall be void and of no effect. Any suit, action or
proceeding arising in connection with this Agreement shall be brought in St. Johns County,
Florida.

c Notwithstanding any other provision to the contrary, neither party will incur any
liability to the other party on account of any loss or damage resultirig from any delay or failure to
perform its obligations hereunder (other than the -obligation of payment) as a result of any acts of
God,_force majeure, unforeseen event, circumstances, or conditions, governmentally-imposed
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moratorium, law or regulation or any other matter beyond the reasonable contro! of that party, and
that party. shall be relieved from liability for its failure to perform until the cessation- of such’
condition, event, or moratorium.

d. No delay or failure by either party to exercise or enforce any right or provision of
thlS Agreement will be considered a waiver thereof.

e. If any provision of this Agreement is determined to be invalid or unenforceable,
such detérmination shall not affect, impair or invalidate the remainder of this Agreement.

f. This Agreement shall not be deemed or construed to create any agency
relationship, partnership (limited or otherwise), association, or joint venture between the County
and the Sponsor.

a. Both the County and Sponsor explicitly agree, and:this Agreement explicitly states
that no third party beneficiary status or interest is conferred to, or inferred to; any other person or
‘entity.

h. The obligatiohs under this Agreement which by their. nature would continue beyond
the expiration of the term of this Agreement shall survive termination or expiration of this
Agreement

i This Agreement contains the entire understanding between the parties with
respect to the subject matter of this Agreement.

j- The headings of any sections or paragraphs of this Agreement are for convenience
or reference only and are not intended to affect the meaning of this Agreement.

k. This Agreément may be executed in one or more counterparts all of which when
taken together shall be considered one and the. same agreement. A complete, executed copy of
this Agreement shall be enforceable as an original.

: l. The parties shall allow public access to all documenits, papers, letters, or other
niaterial subject to the provisions of chapter 119, Florida ‘Statutes, and made or received in
conjunction with this Agreement.

m.  Each party covénants to the other party that it has the'lawfuil authority to enter into
this Agreement and has authorized the execution of this Agreement by the party's authorized
representative.
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IN WITNESS WHEREOF, the parties have executed this Ag'reement as of the day and
year first-written above.

COUNTY SPONSOR

Slgnature Slgnature ¢

eideed Do \Joviehich Yitrek T Canen

Print name and title Counky A n Print name and title
Preodin

ATTEST Presdend

Deputy Clerk S'ﬂr g / n

zf & LY SUFFICIENT

Date! E_j.(ﬁ.'_:-——
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Exhibit A

Amphitheatre Sponsorship Inventory

{insert items/locations where the Sponsor’s mark will be displayed}

i
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