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The undersigned incorporators, in order to form a nonprofit corporation under the laws of
the state of Florida, adopt the following Articles of Incorporation:

The name of this corporation is the Friends of Carroliwood Community Center, Inc.
(herein, the “Corporation”),

The principal place of business and mailing address of the Corporation shall be:

11380 Brookgreen Drive
Tampa, FL 33624

This corporation is organized exclusively for one or more of the purposes as specified in
Section 501(c)(3) of the Internal Revenue Code, including, for such purposes, the making
of distributions to organizations that qualify as exempt organizations under Section
501(c)(3) of the Internal Revenue Code.

The specific objectives and purposes of this Corporation shall be:

To advise and assist the Hillsborough County, Parks and Recreation Department to
operate the Carrollwood Community Center by: providing volunteers; raising and
disbursing funds; supporting its programs, classes, and other activities; and by generally
promoting live theatre, art, music and continuing education for people of all ages.

The period of duration of the Corporation is perpetual.

The affairs of the Corporation shall be managed by a Board of Directors of not less than
three persons, the number of which shall be fixed as set forth in the Bylaws of the
Corporation. The Directors shall be elected annually by the Directors at a meeting
prior to the annual meeting as provided in the Bylaws.

The name and address of the registered agent of the Corporation are:

Thomas A. Jones
11380 Brookgreen Drive
Tampa, FL 33624

The Directors of the Corporation shall adopt Bylaws for the conduct of its business and
the cartying out of its purposes as it may deem necessary from time to time. Upon proper
notice the Bylaws may be amended, altered or rescinded by approval of the majority,
meaning 51% of the complete ( not quorum) Board of Directors at any regular meeting or
any special meeting called for that purpose.
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Dissolution

Limitations -
On Activities

Indemnification
Of Directors

Upon the dissotution of the Corporation, its assets remaining after payment, or
provision for payment, of all debts and Habilities of this corporation shall be
distributed for one or more exempt purposes within the meaning of Section 501(c)(3) of
the Internal Revenue Code or shall be distributed to the federal government, or to a
state or local government, for a public purpose,

No substantial part of the activities of the Corparation shall consist of carrying on
Propaganda, or otherwise attempting to influence legislation (except as otherwise
provided by Section 501(h} of the Internal Revenue Code), and the Corporation shall
not participate in, or intervene in (including the publishing or distribution of
statements), any political campaign on behalf of, or in opposition to, any candidate for
public office.

No part of the net earnings of the Corporation shall inure to the benefit of, or be
distributable to, its members, directors, officers, or other private persons, except that
the Corporation shall be authorized and empowered {o pay reasonable compensation
for services rendered and to make payments and distributions in furtherance of the
purposes set forth in these Articles.

Notwithstanding any other provision of these Articles, the Corporation shall not carry
on any other activities not permitted to be carried on (1) by a corporation exempt from
federal income tax under Section 501(c)(3) of the Internal Revenue Code or (2) bya
corporation contributions to which are deductible under Section 170{c)(2) of the Internal
Revenue Code.

In any taxable year in which the Corporation is a private foundation as described in
Section 509(a) of the Internal Revenue Code, the Corporation 1) shall distribute its
income for said period at such time and manner as not to subject it to tax under Section
4942 of the Internal Revenue Code; 2) shall not engage in any act of self-dealing as
defined in Section 4941(d) of the Internal Revenue Code; 3) shall not retain any excess
business holdings as defined in Section 4943(c) of the Internal Revenue Code; 4) shall
not make any investments in such manner as to subject the Corporation to tax under
Section 4944 of the Internal Revenue Code; and 5) shall not make any taxable
expenditures as defined in Section 4945(d) of the Internal Revenue Code.

Any person who was or is a party, or is threatened to be made a party to any
threatened, pending, or completed action, suit, or proceeding, whether civil, eriminal,
administrative, or investigative, and whether or not brought by or in the right of the
Corporation, by reason of the fact that he or she is or was a director, officer, employee,
or agent of the Corporation, or is or was serving at the request of the Corporation as a
director, officer, employee or agent of another corporation, partnership, joint venture,
trust, or other enterprise, shall be indemnified by the Corporation, unless the conduct of
such person is finally adjudged to have been grossly negligent or to constitute willful
misconduct, against expenses (including attorneys’ fee), judgments, fines, and amounts
paid in settlement actually and reasonably incurred by him or her in connection with
such action, suit, or proceeding, including any appeal thereof,
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Conflict
Of Interest

Incorporators

Expenses (including attomeys' fee) incurred in defending a civil or criminal action, suit,
or proceeding shall be paid by the Corporation in advance of the final disposition of
such action, suit, or proceeding upon teceipt of an undertaking by or on behalf of the
director, officer, employee or agent to repay such amount, unless it shall ultimately be
determined that he or she is entitled to be indemnified by the Corporation as
authorized in this Article.

Indemnification hereunder shall confinue as to @ person who has ceased to be a director,
officer, employee or agent, and shall inure to the benefit of the heirs, executors, and
administrators of such person. The foregoing rights of indemnification shall not be
deemed exclusive of any other rights to which any such persan may otherwise be
entitled apart from this Article.

The Board of Directors may authorize the purchase and maintenance of insurance on
behalf of any person who is or was a director, officer, employee or agent of the
Corporation, or is or was serving at the request of the Corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture , trust or other
enterprise against any liability asserted against him and incurred by him in any such
capacity or arising out of his status as such, whether or not the Corporation would have
the power to indemnify him against such liability under the provisions of this Article.

No contract or other transaction between this Corporation and one or more of its
directors or any other corporation, firm, association or entity in which one or more of
the directors are directors or officers or are financially interested, shall be either void
or voidable because of such relationship or interest or because such director or directors
are present at the meeting of the Board of Directors or a committea thereof which
authorizes, approves or ratifies such contract or fransaction or because his or their votes
are counted for such purpose, if:

* The fact of such relationship or interest is disclosed or known to the Board of
Directors or committee which authorizes, approves or ratifies the contract or
transaction by a vote or consent sufficient for the purpose without counting the votes
or consents of such interested directors; or

* The contract or transaction is fair and reasonable as to this Corporation at the time it
is authorized by the Board or a committee,

Common or interested directors may be counted in determining the presence of a quorum
at a meeting of the Board of Directors or a committee thereof which authorizes,
approves or ratifies such contract or transaction,

The names and addresses of the incorporators of the Corporation are:
Kate Davis Thormas A. Jones

4215 Winding Willow Dr. 4508 Viewridge Way
Tampa, FL, 33704 Tampa, FL 33624
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IN WITNESS WHEREOF, the undersigned executed these Articles of Incorporation this Ottober’ 30; 2002:~** DA,
Ao Dows. =
Kéte Davis Thomas A.
Incorporator Incorporator
I&a{'Hoyt ’
Incorporator
State Of Florida
County Of Hillsborough
The foregoing Articles of Incorporation were acknowledged before me this 30th day of October,
2002, by Kate Davis, Thomas A. Jones, and Ken Hoyt who are personally known to me.
3 Fi;gg Adria Dickey
B we MY COMMISSION # DDO31333 EXPIRES
2 i April 11, 2005 &' @
K oFan BONDED THEU TROY FAR INSURANCE, INC
fria Dickey &0 '
Notary Public - State of Florida
Acceptance Having been named as registered agent and to accept service of process for the above

Of Appointment  named corporation at the place designated in this certificate, I hereby accept the
appointment as registered agent and agree to act in this capacity. I further agree to
comply with the provisions of all statutes relating to the proper and complete
performance of my duties, and [ affirm that T am familiar with and accept the

obligations of my position as registered agent.

= 4’%——

Thomas A. Jones -~
Registered Agent




AGREEMENT BETWEEN
HILLSBOROUGH COUNTY
AND
THE FRIENDS OF THE CARROLLWOOD CULTURAL CENTER
FOR THE MANAGEMENT & OPERATION OF
THE CARROLLWOOD CULTURAL CENTER

THIS AGREEMENT (“Agreement”) is made and entered into by and between the Board of
County Commissioners of Hillsborough County, Florida (the “County”), a political subdivision
of the State of Florida on behalf of the Hillsborough County Parks, Recreation and Conservation
Department (the “Parks Department”), and the Friends of the Carroliwood Cultural Center (the
“Friends™), a 501(c)(3) tax exempt Florida not-for-profit corporation.

Recitals:

WHEREAS, the Carroliwood Cultural Center (the “CCC”) is a County-owned facility located
at 13335 Casey Road, Tampa, Florida 33618, consisting of a main building, annex facility and
surrounding grounds;

WHEREAS, the purpose of the CCC is to provide cultural and educational activities and
opportunities for the public, in keeping with the County’s cultural programming for all citizens and
visitors;

WHEREAS, the County operates, maintains and promotes the CCC through the Parks
Deparitment; and

WHEREAS, the County and Friends wish to enter into an agreement providing for the
management, operation and promotion of the CCC by Friends.

NOW THEREFORE, in consideration of the premises and the mutual covenants set forth
herein and for other good and valuable consideration, the receipt and sufficiency of which are
acknowledged, the parties herein do hereby agree as follows:

Agreement:

1. Term and Termination

1.1 Term: This Agreement will commence on the Effective Date and will be for an initial term
of five (5) years (the “Initial Term”). Upon the expiration of the Initial Term, this Agreement
shall automatically renew for additional five (5) year terms unless and until the Agreement is
terminated by either party. The Initial Term and any subsequent renewal terms shall
collectively be referred to as the “Term” of this Agreement.

—1-




1.2

1.3

2.1

2.2

Termination: Either party may terminate this Agreement with or without cause upon ninety
(90) days prior written notice to the other party.

Removal of Property: Upon termination of this Agreement, Friends shall have thirty (30)
business days from the effective date of termination to remove any and all non-fixture
property belonging to Friends from the CCC and vacate the CCC. Friends shall leave the
CCC and all property belonging to the County in clean and good condition, less normal wear
and tear.

2. Consideration

Management Fees:

(a) Years One (1) and Two (2) - For the first and second years of the Initial Term of this
Agreement, the County will pay the Friends a fee in the amount of Three Hundred Eighty
Thousand Dollars ($380,000.00) for the management, operation and promotion of the CCC
and the CCC events and activities (the “Management Fee(s)™).

Year One shall begin on the Effective Date of this Agreement and end nine (%) months
thereafter. The Management Fee paid to Friends for Year One shall be for the purpose of
off-setting any start up costs associated with the management and operation of the CCC and
for the initial marketing and promotion of the CCC by Friends. The first payment for Year
One under this Agreement shall be due ten (10) days from the Effective Date of this
Agreement and shall total One Hundred Ninety Thousand Dollars ($190,000.00). The
remaining payments due for Year One shall be made in two (2) equal quarterly installments
(every three months) of Ninety Five Thousand Dollars ($95,000.00).

The Management Fee paid to Friends for Year Two shall be payable on a quarterly basis
(every three months) in equal installments of Ninety Five Thousand Dollars ($95,000.00)
plus any applicable Market Equity Increases (defined below).

** Year One of this Agreement shall be the only year that runs for nine (9) months. All the
remaining years under this Agreement shall be twelve (12) month years,

(b) Years Three (3), Four (4) and Five (5) - For the third, fourth and fifth years of the Initial

Term of this Agreement, the Management Fees shall be reduced and off-set in accordance
with the revenue sharing arrangements set forth in Subsections 2.3(b), (c) and (d) below.
Such Management Fees shall be payable on a quarterly basis (every three months) in equal
installments plus any applicable Market Equity Increases (defined below),

Market Equity Increases: For years two (2) through five (5) of the Initial Term of this
Agreement, the Management Fee shall be increased per year at the rate equal to the market

2
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equity/cost of living increase received by the County’s departments (“Market Equity
Increase(s)”).

Revenue Sharing: In addition to the consideration set forth in Section 2.1 above, the Friends
will receive additional consideration in the form of a revenue-sharing arrangement based on
revenue generated by any classes, performance, events, and activities held at the CCC and
revenues generated by rental of the CCC facilities to the public/third parties through the
Friends.

The following is the revenue-sharing arrangement for the Initial Term of this Agreement.
For the purpose of this Agreement, “Direct Net Revenue” shall be defined as the gross
revenue generated by the applicable event, activity, class, performance and rental less any
expenses directly related to such event, activity, class, performance or rental (which may
include, but is not limited to, instructor expenses, performer/artist expenses, special security
expenses, etc.). In addition to the above-mentioned direct expenses, the Friends will deduct
from the Direct Net Revenue an allowance for administrative expenses equal to Fifteen
Percent (15%) of the Friends’ employee compensation plus administrative expenses incurred
by the CCC for the applicable period, plus the entire amount of any cash contributions to the
CCC’s operating income in the form of outright gifts, grants and scholarship funds raised by
the Friends in its role as a support organization for the CCC, but excluding any portion of
monies/funds derived from the Naming Rights set forth in Section 10 of this Agreement (the
foregoing shall be referred to collectively as the “Adjusted Net Revenue™). The Friends will
then make the resulting distribution of the Adjusted Net Revenue as follows:

(8) Year One (1) and Year Two (2) — For the first and second years of the Initial Term of this
Agreement, the Friends shall retain One Hundred Percent (100%) of the Adjusted Net
Revenue generated by the Friends from any events, activities, classes, performances and
rentals of the CCC. The purpose of the Friends’s retention of 100% of the Adjusted Net
Revenue is to partially off-set the start-up costs related to the marketing and promotion of
the CCC by the Friends.

(b) Year Three (3) — For the third year of the Initial Term of this Agreement, the Friends
shall retain One Hundred Percent (100%) of the Adjusted Net Revenue generated in the
third year by the Friends from any events, activities, classes, performances and rentals of
the CCC. The Management Fee for the third year of the Initial Term shall be reduced by
the amount of Forty Percent (40%) of the Adjusted Net Revenue generated in the second
year of the Initial Term of this Agreement.

(¢) Year Four (4) — For the fourth year of the Initial Term of this Agreement, the Friends
shall retain One Hundred Percent (100%) of the Adjusted Net Revenue generated in the
fourth year by the Friends from any events, activities, classes, performances and rentals
of the CCC. The Management Fee for the fourth year of the Initial Term shall be reduced
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by the amount of Fifty Percent (50%) of the Adjusted Net Revenue generated in the third
year of the Initial Term of this Agreement.

(d) Year Five (5) - For the fifth year of the Initial Term of this Agreement, the Friends shall
retain One Hundred Percent (100%) of the Adjusted Net Revenue generated in the fifth
year by the Friends from any events, activities, classes, performances and rentals of the
CCC. The Management Fee for the fifth year of the Initial Term shall be reduced by the
amount of Fifty Percent (50%) of the Adjusted Net Revenue generated in the fourth year
of the Initial Term of this Agreement.

Management Fees and Revenue Sharing Arrangements for Subsequent Renewal Terms: The

Management Fees and revenue-sharing arrangement for any subsequent renewal terms of this
Agreement shall be agreed to in writing between the Friends and the Director of the Parks
Department prior to the commencement of such renewal terms.

3. Management and Operation of the CCC

General: The Friends will be responsible for the day-to-day management and operation of
the CCC and shall work in coordination with the Director of the Parks Department or his/her
designee as needed.

Employment of Needed Personnel: The Friends will employ all needed CCC personnel,
including, but not limited to, the CCC Manager, artists, performers, independent contractors,
and other staff.

Advice and Planning: The County shall work with the Friends in developing proposed
policies, activities, improvements and long-range planning for the CCC. The Friends shall
also advise and inform the Parks Department and/or the County on CCC-related matters
when requested to do so. Such policies, activities, improvements and planning must be in
keeping with the County’s cultural programming and shall be subject to the prior written
approval of the Director of the Parks Department and/or the Hillsborough County Board of
County Commissioners, as appropriate, and in accordance with the County’s policies.

Events and Activities:

(a) The Friends shall be responsible for developing, procuring, implementing and managing
programs, events, activities, classes and performances to be held at the CCC with
emphasis on the County’s cultural programming (“Events and Activities™).

(b) The Friends shall have the discretion to determine the fees and rates charged for such

Events and Activities on the condition that such fees/rates are reasonable and market-
driven. In the event it is determined that such fees/rates are not reasonable and market
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3.5

3.6

driven, then the Director of the Parks Department shall have the right to determine such
fees/rates,

(c) The Friends shall retain the revenues generated from the Events and Activities in
accordance with the revenue sharing arrangement set forth in Section 2 of this
Agreement.

Rental of CCC Facilities to Public/Third Parties:

(a) The Friends shall be responsible for procuring and managing the rental/use of the CCC
facilities by members of the public and/or third parties for use of the CCC for appropriate
and approved events and activities in order to develop the CCC as a community resource
and to emphasize the County’s cultural programming.

(b) The Friends shall use County-approved Use Agreements/Rental Agreements in procuring
such rentals/use commitments of the CCC,

(¢} The Friends shall have the discretion to determine the fees and rates charged for such
rentals/use of the CCC facilities on the condition that such fees/tates are reasonable and
market-driven. In the event it is determined that such fees/rates are not reasonable and
market driven, then the Director of the Parks Department shall have the right to

determine such fees/rates.

(d) The Friends shall retain the revenues generated from the rentals of the CCC facilities in
accordance with the revenue sharing arrangement set forth in Section 2 of this
Agreement.

(¢) Any use and/or rental of the CCC shall be in compliance with the County’s policies,
regulations and all applicable laws,

The CCC Manager:

(@)  The CCC Manager will be selected and employed by Friends and will be responsible
for the day-to-day operations of the CCC and accountable to the Friends® Board of

Directors,

(b)  The CCC Manager may, from time to time, receive advice and recommendations
from the County in developing proposed activities, improvements, and planning for
the CCC, and will use his/her best efforts to timely provide the County with budgets,




3.7

38

3.9

3.10

financial reports, policies, and any other information relating to the CCC which may
be helpful in such planning,

(©  The CCC Manager will use his/her best efforts to maintain regular, ongoing
communication with the Director of the Parks Department; and may, when requested
to do so, attend Board of County Commissioner meetings and any other meeting held
by the County and/or the Parks Department,

Utilities: The County shall provide heat, electricity, water service and humidity control to
meet adequate interior building conditions for the CCC and shall be responsible for the costs
associated with such utility services.

Other Operational Expenses: The Friends shall be responsible for the CCC's other
operational expenses, including, but not limited to, expenses of postage, telephones, cable,
collection management, staff assistance and office management.

Custodial and Janitotial Maintenance: The Friends shall provide routine day-to-day custodial
and janiterial maintenance of the CCC buildings and facilities.

Maintenance and Repairs of CCC Buildings, Grounds and Fixtures:

(a) The County shall maintain all heating, ventilating, air-conditioning equipment and
facilities for supplying heat, light, power, hot and cold water services to the CCC, and all
drainage and waste pipes or facilities leading from the CCC, and those portions of all
utility lines supplying said premises which are located outside the premises, unless such
utility lines are maintained or repaired by utility companies.

(b) The County shall be responsible for any repairs needed for the CCC structures/buildings
and fixtures,

(¢) The County shall be responsible for all maintenance of the grounds on all County-owned
property adjacent to the CCC.

(d) The Friends shall notify the County, in writing, of any needed maintenance and/or
repairs.

(¢) The County will, to the extent possible, schedule maintenance and repairs so as not to
interfere with the CCC’s operations and events.

(f) The County shall not be liable for any damage arising from the County’s failure to
perform said maintenance and/or repairs.




3.11  Security: The Friends shall provide reasonable security for the protection of the CCC
buildings, facilities and grounds, and shall be responsible for any special security needs
associated with any Events and Activities held at the CCC.

3.12  Miscellaneous:

(a) The Friends will use its best efforts to maintain a diverse pool of Board members,
volunteers and employees, who can provide professional expertise specialized
knowledge, and community experience in furtherance of the purposes of the CCC,

(b) The Friends shall ensure that all employees, members and/or volunteers are attired in
clothing appropriate for a wholesome family atmosphere while at the CCC facility.

(c) The Friends shall use its best efforts to ensure the cultural integrity of all Events and
Activities held at the CCC.,

(d) No event or activity shall be scheduled where there is activity using fire, chemicals or
other substance that may in any way be deemed hazardous or dangerous without first
obtaining the written permission of the Director of the Parks Department. Any hazardous
chemicals or other substances that are required to be stored at the CCC, shall be properly
handled and stored in accordance with all applicable federal, state and local laws and
regulations. The Friends shall not permit the generation of or disposal of any hazardous
substance or toxic materials in or on the CCC premises and/or grounds.

(e) The CCC will not be used for any purpose outside the scope of the County’s lawful
purposes. All CCC operations will be conducted in accordance with the County’s
general policies, ordinances, regulations and all applicable federal, state and local laws.

(f) The Friends shall not discriminate on the basis of color, race, national origin, age, gender,
religion, handicap or martial status in its management and operation of the CCC; and
shall not discriminate, in any manner whatsoever, against patrons of the CCC on the
basis of race, color, national origin, religion, sex, age, handicap or marital status,

(g) The Friends shall obtain all licenses and permits necessary for its management and
operation of the CCC,
4. Marketing/Promotion of the CCC

The Friends shall aggressively market and promote the CCC throughout Hilisborough County
and the State of Florida in keeping with the County’s cultural programming.




5. Use of the CCC

3.1 Use by the County: The County shall be entitled to use of the CCC facilities, including the
main facility, the annex facility and the CCC grounds, for meetings, events and activities
hosted the County, the County’s departments and/or the Board of County Commissioners.
Such use shall be at no cost to the County, with the exception of any special or unique
expenses associated with such use (e.g. special security needs, etc.). The County shall be
entitled to such use of the CCC whenever there are no Events and Activities scheduled at the
CCC facilities that the County wishes to use, and whenever such use does not conflict with
any scheduled activities of the CCC.

5.2 Use by the Friends:

(a) The Friends shall be entitled to use the CCC facilities, including the main facility, the
annex facility and the CCC grounds, for various Events and Activities as set forth in this
Agreement, and for the rental/use of such facilities to the public and/or third parties as set
forth in this Agreement,

(b) The Friends shall be entitled to use the CCC Annex for its general and administrative
office(s). Such office(s) shall be used solely for the purpose of managing, operating and
supporting the CCC, including fundraising, housing a volunteer center, and any related
use consistent with the Friends’ purpose of supporting the CCC. Such use shall be at no
cost to the Friends.

(c) The Friends may use the storage rooms or similar facilities within the CCC for the
storage of equipment and supplies directly related to its management and operation of the

CCC.

5.3  Scheduling of Events and Activities: The Friends shall generate and maintain an annual
calendar listing the schedule of events, activities and programs to be held at the CCC by the
County , the Friends and any other organizations (the “Annual Calendar”). Such Annual
Calendar shall also include dates of rentals/use of the CCC by the public and/or third parties,

The Friends shall update the Annual Calendar, if necessary, every other month, and shall
provide the County with such updated Annual Calendar within five (5) business days of the

update.
6. Right of Entry by the County
The County’s authorized representatives shall have the right to enter the CCC premises and

grounds at any time so long as the County’s presence is not disruptive to the normal operations of
the CCC.




7.1

7.2

7.3

7.4

7.5

7. Record Keeping and Audit Rights

Record Keeping: The Friends shall keep current and accurate records related to its
management and operation of the CCC. Such records shall include, but are not limited to,
expenses and costs associated with the management and operation of the CCC,
documentation of the gross revenue, Direct Net Revenue and Adjusted Net Revenue
generated by the Friends related to the Friends’ operation of the CCC and any Events and
Activities held at the CCC and/or for the benefit of the CCC, any other revenues generated
from the Friends’ operation of the CCC, and any applicable taxes. The Friends shall retain
such records for at least five (5) years after the expiration or termination of this Agreement.

Annual Reports: Within Ninety (90) days of the end of each applicable year during the Term
of this Agreement, the Friends shall furnish the County with an annual report showing the
following: (a) all expenses and costs directly associated with the Friends’ management and
operation of the CCC for the applicable year, (b) all gross revenue, Direct Net Revenue and
Adjusted Net Revenue generated by the Friends related to the Events and Activities held at
the CCC and/or for the benefit of the CCC for the applicable year, (¢) any other revenues or
income generated from the Friends’ operation of the CCC for the applicable year, and (d) a
budget and estimate of anticipated revenues and expenses/costs related to the Friends’
management and operation of the CCC for the upcoming year.

Annual Independent Audit: Within Ninety (90) days of the end of each applicable year
during the Term of this Agreement, the Friends shall furnish the County with a copy of an
annual independent audit of the Friends’ financial condition for the applicable year.

Fiscal Years: The Friends and the County acknowledge and agree that the County’s fiscal
year ends on September 30™ of each year, while the Friends’ fiscal year ends on December
31% of each year. Accordingly, the Friends will submit to the County the Annual Report
referenced in Section 7.2 above no later than December 31 of each year and the Annual
Audit referenced in Section 7.3 above no later than May 31 of each year.

Right to Inspect Records and Right {0 Audit: During the Term of this Agreement and for

five (5) years after the expiration or termination of this Agreement, the County shall have the
right to inspect and/or audit the Friends’ accounts, books and records relating to its
management and operation of the CCC. Such inspection and/or audit may be conducted by
County personnel and/or an independent auditor/inspector at the sole discretion of the

County.
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8.2

9.1

9.2

93

8. Taxes and Assessments

The Friends: The Friends shall be solely responsible for all taxes, fees, assessments and
surcharges of any kind based on revenue, profits or sales derived by the Friends through it
operation of the CCC. The Friends agrees to pay, when due, all taxes properly assesses
against the Friends be the State of Florida and any other governmental entities in connection
with the Friends’ operation of the CCC,

The County: The County shall be solely responsible for the property taxes for the CCC
facility/property and any other taxes related to the County’s ownership of the CCC.

9. Authority to Enter into Contracts

The Friends acknowledges and agrees that it does not have the authority to enter into
contracts on behalf of the County or the CCC, even if such contracts are for the sole benefit
ofthe CCC. The Friends may enter into contracts for the benefit of the CCC only if (a) such
contracts are solely between the Friends and the other party(ies) to the contract, and (b) such
contracts do not financially or otherwise obligate or commit the County and/or the CCC in
any way to the other party(ies) to the contract (other than as provided for herein).

This provision does not prohibit the Friends from entering into contracts on its own behalf,
provided that such contracts do not obligate or commit the County or the CCC in any way
(other than as provided for herein).

Contracts which obligate or commit the County or the CCC {o a third party, whether such
commitments/obligations are financial or otherwise, must receive prior approval by the

Director of the Parks Department and/or the Board of County Commissioners (with the
exception of contracts providing for use/rental of the CCC).

10. Naming Righis to the CCC

Pursuant to the August 16, 2006 approval by the Hillsborough County Board of County

Commissioners and the “Naming Rights Policy for the CCC”, which is attached hereto as Exhibit
“A” and which is incorporated herein by reference, Friends has the authority to:

(8)  oversee the naming/sponsorship process of the CCC on behalf of the County; and

(b)  enter into naming rights agreements for the CCC with third party sponsors subject to
the approval process set forth in the “Naming Rights Policy for the CCC.”
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11. Background Checks

The Friends shall be responsible for conducting or having background checks conducted on
all volunteers/employees, instructors and/or presenters who will have direct contact with youth
participants or invitees to the CCC, Such background checks shall be at the sole expense of the
Friends. The purpose of said background checks is to determine if the volunteer/employee,
instructor or presenter has a criminal history that could jeopardize the safety and welfare of any child
participant or invitee. In the event a background check reveals a criminal history that could
jeopardize the safety and welfare of a child participant/invitee, the Friends shall prohibit such
person’s entry onto the CCC and such person’s participation in any and all of the Events and
Activities. The Friends shall also provide the County with a copy of such background check within
three (3) business days of the Friends’ receipt of the background check along with a written
confirmation of the Friends’ actions to prevent such person’s eniry onto the CCC and to prevent such
person’s contact with youth participants/invitees. The Friends shall provide the County with copies
of any and all background checks conducted within five (5) days of the Friends’ receipt of such a
request from the County,

12,  Insurance Requirements

12,1  General - During the Term of this Agreement, the Friends agrees that it shall maintain, at its
sole cost and expense Commercial General Liability insurance in full force and effect
continually, which coverage requirements may be reasonably increased to meet the then -
current and actual needs of the County and/or the Parks Department, as requested by the
County. The insurance coverage shall be written on standard forms and placed with
insurance carriers authorized by the Insurance Department of the State of Florida. The
Friends shall fully and timely comply with all requirements and conditions imposed by the
insurance policy and shall take no action that could, in any way, limit the County’s or any of
the additional insured’s rights or coverages under said policy. The Friends acknowledges
and agrees that it shall have said insurance in place and in effect on the Effective Date of this

Agreement,

12.2  Policy Limits - Coverage shall be no more restrictive than provided for in the most current
edition to the commercial general liability policy filed by the Insurance Service Office.
Coverage shall provide a general aggregate limit of not less than One Million Dollars
($1,000,000.00) per occurrence. All coverage shall include broad form property damage and

personal injury liability.
12.3  Additional Insureds - The policy for coverage shall include the County and its employees as

insureds and shall provide for the separation of the insureds® interests such that the insurance
applies separately to each insured against whom a claim is made or suit is brought.
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12.4

12.5

13.1

13.2

133

13.4

13.5

14.1

Certificates of Insurance — A certificate of insurance (or a copy of the policy, if requested by
the County) shall be furnished to the County no later than five (5) business days after the
Effective Date of this Agreement,

Specialty Insurance - Any specialty insurance required for special events or specialized
equipment, material and/or art work stored at the CCC shall be provided by the Friends at its
sole expense and shall aiso name the County as an additional insured (an example of such
specialty insurance includes, but is not limited to, Liquor Liability Insurance policy, etc.).

13. Property

Improvements and Modifications to the CCC: No improvements and/or
modifications/alterations shall be made to the CCC structures, facilities and grounds without

the prior written approval of the Director of the Parks Department. All improvements to the
CCC shall be the property of the County.

Damage to County Property: The Friends shall not alter or damage the CCC and/or the
County’s property in any way. In the event that the Friends damages or alters the CCC’s
grounds, structures, facilities, fixtures or other County property (without the prior written
approval of the County), whether willfully or accidentally, the Friends shall immediately and
fully repair the damage/alteration or reimburse the County for such repair, at the sole
discretion of the County.

Moveable Property of the County: Moveable property purchased by and/or donated to the
County will remain the property of the County,

Moveable Property of the Friends: Moveable property purchased by and/or donated to the
Friends and used at the CCC will remain the property of the Friends unless such property was
purchased or donated for the benefit of the CCC and/or purchased or donated for use at the
CCC, in which case, such property shall be the property of the County.

Inventory Records of Property: The County and the Friends will maintain accurate inventory
records of their respective CCC property, including the source and nature of funding of the
acquisition. Inventory records will be available for inspection at any reasonable time.

14, Indemnification

Indemnification by the Friends: To the extent permitted by law, the Friends shall defend,
indemnify and hold harmless the County, its respective officers, directors, agents, employees,
attorneys and assigns from and against any and all actions, claims, suits, damages, fines and
liabilities arising directly or indirectly from the Friends’ management, operation and use of

the CCC.
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14.2  Indemnification by the County: To the extent permitted by law, the County shall defend,
indemnify and hold harmless the Friends, its respective officers, directors, agents, employees,
attorneys and assigns from and against any and all actions, claims, suits, damages, fines and
liabilities arising directly or indirectly from the County’s maintenance and use of the CCC.,

15. Amendments

This Agreement may not be amended unless such amendment is in writing and duly executed
by the parties hereto.

16. Relationship of Parties

Nothing herein contained shall be deemed to constitute either of the parties hereto as a joint
venture, partner or agent of the other, and neither party shall claim any status which is contrary to the
terms of this Agreement,

17. Severability

If any clause or provision of this Agreement is illegal, invalid or unenforceable under present
or future laws effective during the Term of this Agreement, then and in that event, it is the intention
of the parties hereto that the remainder of this Agreement will not be affected thereby,

18. Waiver of Provisions

No change, waiver or discharge hereof of the provisions in this Agreement shall be valid
unless in writing and signed by the party against which it is sought to be enforced. No delay or
omission by either party in exercising any right hereunder shall be construed as a waiver. A waiver
by either of the parties of any provision or breach shall not be a waiver of other provisions or
breaches of this Agreement.

19. Assignment

Neither party hereto may assign this Agreement or any part hereof or rights hereunder without
the prior written consent of the other, and any attempt of assignment without such prior written
consent shall be null and void. In the event of an assignment to which prior written consent has been
given, all of the covenants, agreements, terms and conditions to be observed and performed by the
parties hereto shall be applicable to and binding upon their respective successors and assigns.
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20. Fiscal Non-Funding

Notwithstanding anything to the contrary contained in this Agreement, the continuation of
this Agreement is contingent upon the appropriation of funds by the County to fulfill the
requirements of this Agreement. Inthe event the County terminates this Agreement based on fiscal
non-funding, then such termination shall be without penalty or expense to the County or the Friends,
except for obligations that have arisen prior to the termination date.

21, Entire Agreement

This Agreement contains the final and entire agreement between the parties hereto with
respect fo the matters set forth herein and contains all of the terms and conditions agreed upon with
respect thereto, and no other agreements, oral or otherwise, regarding the subject matter of this
agreement shali be deemed to exist or to bind the parties hereto; it being the intent of the parties that
neither shall be bound by any term, condition, or representation not herein written,

22, Governing Law

This Agreement shall be governed by the laws of the State of Florida without giving effect to
any rules of conflicts of law. Venue of any disputes relating to this Agreement shall be in
Hillsborough County, Florida,

23. Survival

The provisions of Sections 1.3, 7.1, 7.5, 8, 9, 13.2, 16, 17, 18, 21, 22, and 23 of this
Agreement shall survive the termination or expiration of this Agreement.

24. Notices
All notices required under this Agreement shall be in writing and shall be sent by elecironic
mail (with receipt confirmation), facsimile (with receipt confirmation), registered or certified mail

(with return receipt requested), or by overnight delivery to the applicable address set forth on the
signature page of this Agreement:

-

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement on the date

and year first written above.

P
Dated this 3~ day of J’amumt}

the “County”

Hillsborough County, Florida

By: 4’? 4%(
Chairman, Board ofCounty Commissioners

Attest: PAT FRANK
Clerk of Circuit Court

By: éwu/uﬁq Arine

Deputy Clerk ¢

Address for Notices to the County:
Hillsborough County Parks, Recreation
& Conservation Department:

Attn:

Address:

Phone:
Facsimile:

APPROVED BY COUNTY ATTORNEY

e L ——
Approved as to Form and Legal Sufficiency

—15—

, 2008 (the “Effective Date)

the “Friends”

Friends of Carrollwood Cultural Center

By: ;
Print Name: 2 e ~JO AES

Title: Preesioearst

Address for Notices to the Friends:
Friends of Carrollwood Cultural
Center;

Attn: “Tow JasaE s

Address: /33YY cEpLCcYy &9
Tovps FC 33618

Phone: £1%- G ¢-3 S5/
Facsimile: 81%—~ 9623~ L W &

BOARD OF COUNTY COMMISSIONERS
HILLSBOROUGH COUNTY FLORIDA

DOCUMENT No. C&-00/é&




EXHIBIT A

Naming Rights Policy
CARROLLWOOD CULTURAL. CENTER

Effective Date: _Q I 1< | ol Supercedes: N/A

Section 1 - Purpose and Context

The purpose of this policy Is to establish and set forth guldelines for the naming of the rooms and other
iterns/objects in and around the Carroliwood Cultural Center (the “CCC") located at 13335 Casey Rd.
Tampa, FL 33618, including adjacent buildings and other related properly in honor of indviduals or
organizations thet have made an ouistanding contribution to the CCC and/or the Friends of the
Canoliwood Cuitural Center, Inc (the *FCCC7). All monies ralsed from the sale of the naming rights
contemplated herein shall go toward the acquistion of equipment, items and other improvements for the
CcCC.

Section 2 - Definitions

For the purposes of this policy the following definitions apply:

1. Name- a word or combination of words that are the official, approved designation and
Identification for the Cultural Center property.

2, Naming Rights- the granting of an exclusive name lo a CCC property or part of a property, as
approved and subject to a naming egreement fo serve as the official appeliation or designation.

3. Property- bulldings, facililes and spaces Including auditorium, roads, parks, monuments, park
benches, chalrs, walkways, gardsns, building complexes, courtyards, fobby, halls and other
physlcal spaces or a part of & buliding.

4. Sponsorship- contribution In kind or cash, provided by a corporation, charitabla institutions or
agency, private institution or individual, to support a GCC activity, for which soma recognition is
anticipated or required.

5. Donation- contribution In kind or cash, provided by a corporetion charitable Instituion or agency,
private institution or individuat, to suppert Cultural Center activity, where no recognition Is sought
or required by the donor.

Sectlon 3 - Policy Statement

All names and naming amangements must be consistent with the mission, values and goals of
Hilisborough County, the FCCC and CCC, In addition, all names and naming arrangements shall comply
with the Hlllsborough County Boerd Pollcy No, 01,12.00.00 and any other appliczble laws and policles.

1. The Board of Directors of the FCCC (the *FCCC Board®) Is responsible for recommending names and
naming arangements in accordance with the procedures described hereln. However, this shall not
preclude recommendations from the Advisory Board for Hillsborough County's Parks, Recreation and
Conservation Depatirnent (the “Parks Advisory Board™) and/or the Board of County Commissioners for
Hillsborough County, Florida (the "BOGC™) of names and naming arrangements in accordance with the
procedures described hereln

2, The FCCC Board may provide recommendations for functional and historic names for property, which,
upen approval by the Director of the County’s Parks, Recreations and Conservation Department (the
"Parks Director”) and the Parks Advisory Board, will apply untll such ime as a naming proposai is
atvanced and accepted under this policy, This shall not praciude name recommendations by the Parks
Director, the Parks Advisory Board or the BOCC,

3. ingeneral, a part of a building or spacs will ba named as a result of a substantlal contribution In cash
or in kind ta the FCCC and/or the CCC. Not withstanding that principle of this policy, the policy will allow
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the naming of a property in honor of somecne significant without a financial contribution, on the
recommendation of the the FCCC Board, the Parks Advisory Board or the BOCC,

4. The FCCC Board has the discretion 1o reject any proposal subject to ratification by the Parks Director,
the Parks Advisory Board and the BOCC If the proposer/applicant appeals the rejection In accordance
with this policy. .

5. A functional designation may be added to an approved name to clarify a bullding's location or
Identification.

6. An approved naming amangement should not impose or imply conditions that would imit or appear to
fimit the CCC's abllity to undertake its functions fully and impartially.

7. The agreed acknowiedgernent and signags on the named property will ba consistent with the CCC's
style and/or ldentification guidelines and shall comply with Hillsbarough County's policles and regulations.

8. Tha name approved for a properly need not refiect the function of the property, and subject to the deed
of arrangement, the name of any real property shall not change for the fife of the property, regardiess of
use of cccupahcy. Names of parts of property may be altered.

9. The termn of the naming rights agreement will be & years, except whers naming rights have been
approved for a limited term based on the level of the sponsorship or benefaction contributed. The
sponhsor will have the Right of First Refusal to renewal terms after the period terminates. Rights wifl be
offered at least 9 months prior to the end of the term and must be renewed B0-days prior to the end of
term. The term for naming rights for items under $500 (such as Seats, Park Benches, and Pavers) will ba
determined at the discretion of the FCCC Board and apply to all such Identical iterns.

10, The FCCC Board will henor all existing naming arrangements end where refurbishment of a named
property is undertaken, the originel name will be retained, subject to the terms of tha existing
arrangement with the sponsor.

11. A property may be named after a person/s, family or organization where;

there Is a demonstrated record of distinguished service to the CCC; or

there has been an outstanding contribution to the development of the CCC; or

thers has been a significant benefaction to the CCC; or

the FCCC Board or the BOCC wishes to honor a person of significance, without a financial
contribution ,

aoww

12, A sponsor may give the donation to the FCCG In sucoessive amounts, rather than a single payment,
as negotiated In the agreement between the FCCC Board and the sponsor. Should a sponsor default on
payment, the FCCC Board will regard the agreement 23 terminated, and may, at the discretion of the
FCCC Board, remove the sponsor's name from bullding(s)/fobjects.

—, R ——.
www. CarrollwooodCenter.org
13335 Casey Rd, Tampa, F1 33618
Phone 813.969.3891 Fax 813,962.6648

43




FRIENDS OF THE CARROLLWOOD
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13. A written and signed confract between the parties to the naming agreement Is to be put in place and
must include the following:

f.
a.

The purpose of tha naming agreement

The detaile of any financlal or inkind commitment that Is assoclated with the naming
arrangement, including the schedules of payment and the application of funds.

The agreed form/s of the name/s and any associated acknowledgements, Including signage and
associated style details,

The purposes for which any funds are to ba used subject to the principles noted above.

The tettn and renewal detalls of the naming agreement and any speocial conditions regarding the
arangement.

The sponsor's benefits and rights as part of the agreament with the FCCC Board.

The armangements (o be mulually agreed upon shouid the use of the hamed property be changed
or substantially ph{slcally altered (including offering alternative arrangements; or, terminating the
agreement) through a mutually agreed arbitration process.

If, in the view of the FCCC Board, the Parks Advisory Board or the BOCC, continued assoclation
of the sponsor with tha CCC could bring the CCC Inte disrepute, the FCCC Board, the Parks
Advisory and the BOCC resarves the right to terminate the naming agreement without penalty
and without refunding donations made under the agreement A clause to this effect should be
included In the agreemaent.

A provision that declares that payment past dua over 30-days may be cause for termination of the
agreerment,

Additional matters that the parties may wish to have included In the agreement.

Rights of first refusal will ba provided to named {tems per section 3 item 10.

14. The FCCC Board reserves the right to:

a. reject any request or proposal for the application of a name to a property subject to
ratification of the rejection by the Parks Director, the Parks Advisory Board and the
BOCC In the avent the proposer appeals the rejection.

b. amend the tarms of this policy at any time In appropriate clreumstances upon ‘prior
approval by the Parks Director and the BOCG. :

15. Should the use or purpose of a named property change, the FCCC Board shall exercise jte rights as
negotiated under the agreement contracted with the sponsor/benefactor,

16.

Any and all monies or in-kind contributions raised from the sale of the naming rights contemplated

herein shall be used to procure equipment, items and improvements to the CCG.

Section 4 - Procedures

1. Any Individual or organization must submit a wiitten proposal for the naming of proparty on the FCCC
provided form.

. "W | =S S—

www.CarrollwooedCenter. org
133385 Casey Rd. Tampa Fl 33618

Fhone 813.869.3991 Fax 813.962.6648
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2. The proposal will ba submitted to the FCCC Board who will manage all naming agreements, proposals
and inquiries on behaif of the CCC,

3. A wrltten recommendation by the FCCC Board for the naming proposal wilt be attached to the naming
request! and forwarded to the Parks Director for his/her approval..

4. The Parks Director will assess the proposal against the principles set out above and may seek further
visws on the proposat, including continuing advice or other communications with the FCCC Board. If the
Parks Director rejects the proposal, then thea FCCC Board shall be notified wheraupon the FCCC Board
shall notify the peronfentity submitiing the proposal of the rejection. If the Parks Director approves the
naming proposal then the naming proposal wilt be forwarded to the Parks Advisory Board as a
recommendation for its approval.

5. Upon receipt of the naming proposal, the Parks Advisory Board will assess the proposal against the
princlples get forth herein. if the Parks Advisory Board rejects the proposal, then the FCCC Board shall
be notified whereupon the FCCC Board shall notify the person/entity submitting the proposal of the
rejection. If the Parks Advisory Board approves the naming proposal then the naming proposal will be
forwarded to the BOGC as a recommendation for its final approval,

8. Upon recsipt of the naming proposal, the BOCC will assess the propasal and shall approve or
disapprove the proposal whereupon the FCCC Board shall be notified of the decision and the dacision will
be recorded In tha minutes of the subsequent FGCCC Board meeting. The final decislon shall be
communicated by the FCCC Board In writing to the person/entily submitting tha proposal.

7. A person/entity submitting a naming propcsal shall have the right o appeal the rejection of a proposal
only if the proposal Is rejected by the FCCC Board, the Parks Director andfor the Parks Advisory Board,
A person/entity submiiting a naming proposal shall not have the right to appeal the refection of the
proposal if the proposa! has been rejected by the 8OCC. The appeal procass shall be as foliows:

a. Relection by the FCCC Board - If @ naming proposal has been rejected by the FCCC
Board, then the personfentity shall have the right to appeal to the Parks Director within
seven (7} days of itz notification of the FCCC Board's decision. If the rejection is upheld
by the Parks Director, then the person/entity shall have the right to appeal the decisicn to
the Parks Advisory Board within seven (7) days of s notification of the Parks Director’s
decision. If the reJaction Is upheld by the Parks Advisory Board, then the person/entity
shall have the right to appeal the decision to the BOCC within seven (7) days of its
notification of the Parks Advisory Board's decision. The declsion of the BOGC regarding
the appeal shall be final and no further appeals shall ba permitted.

b, Rejeclion by the Parks Director — If a naming proposal has been rajectsd by the Parks
Director, then the person/entity shall have the right to appeal tha decision o the Parks
Advisory Board within seven (7) days of Iis nofification of the Parks Director's decislon, If
the rejection is upheld by the Parks Advisory Board, then the parson/entity shall have the
right to appea! the decision to the BOCC within seven (7} days of its nofification of the
Parks Advisory Board’s declslon. The declslon of the BOCC regarding the appesal shail
be final and no further appaals shall ba permitied.

www,CarrollwooodCenter,ore

13335 Casey Rd. Tampsa Fl1 33618
Phone 813.269.3991 Fax 813.962.6648
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Section 5 - Changes

This policy will be: reviewad at least every four years,

Proposed changes can be submitied at any time.

Changes to this policy will be approved by a majorty of FCCC Board Members present at &
noticed meeting and must recetve final approval by the BOCC.

This policy may be repealed or amended by the BOCC at any time with or without the consent of
the FCCC Board

e s ~—

www,CarTollwooodCenter.org
13335 Casgey Rd. Tampa Fl 33618

Phone 813.969.3991 Fax 813.962.6648
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Table 1 — jtems and Namin Values

Total Price Gty Item SF Note
Maln Buliding Will not name building.
First Floor
$10,000 | 10,000 1 Pottery BOO
$5,000 $5,000 4 Kitchen 400
$10,000 $5,000 2 Dressing rooms 280
$75,000 $76,000 1 Audilorium 2400
1 Stage 2900 Part of the Auditorium
3 Workshops 885 o
$10,000 | $10,000 | 1 Arts room 500
$20,000 | $20,000 | 1 Lobby 7000
$5,000 $5,000 1 Meeting Room 110
Second Floor
[ $20,000 | $10,000 | 2 Meseting Rooms 1300
$5,000 $5,000 1 Reading Room 400
$10,000 $10,000 1 Cybar / Lab 6850
$10,000 $10,000 1 Asts/ Drama / Music 800
$5,000 $5,000 1 Music 330
$10,000 $10,000 1 Mull Purpose 815
$5,000 §5,000 1 Mesting Room 400
$10,000 | $5,000 2 Out Door Patios
$20,000 $20,000 i Outside Stage
$15,000 $15,000 1 Outside Park .
$C Signs Wit review later
$51,2560 $250 205 Seats
$5,250 $350 15 Park Benches
$600 $500 3 Flag Pole
$100,000 | $50 2000 Pavers Need 1o get prices
§402,DDO 12,430
Youth Center Buliding
$125,000 | $125,000 [ 1 Building . 6000
$560,000 $60,000 1 Auditorium 1000
530,000 $5,000 3] Meeting Rooms
$7,500 $7.500 1 {_obby
$35,000 | $260 140 Scats
$1,400 $350 4 Park Benches
$25,000 $50 500 Pavers Need to get prices
$273,900 6,000
$575,900 Grand Total
[ g R sy

www.CarrollwocodCenter.or
13335 Casey Rd. Tampa Fl 33618
Phone 813.969.3991 Fax 813.962.6548




THE FLCRIDA SUNSHINE AND FUBLIC RECORDS LAWS
A Guide for the Friends of the Canrcifwoced Cultural Center

This guide has been prepared using the experience of Cariton-Fields, PA and the guidance
provided by the Florida Attorney General 1n their 1ssued opinions and i thewr annual
Sunshine Law and Public Records Manual. The full Sunshine Law fanual s available for

downleading from the Attorney General's wabsite.

This guide is presented in a question and answer format. If you require any additioral
detail or have any questions, please do not hesitate to contact us.

PART A: THE FLCRIDA SUNSHINE LAWY

WHAT IS THE SUNSHINE LAW?

Florida's Government in the Sunshine Law, commonly referred o as the Sunshine Law,
nrovides a right of access to governmental proceedings at both the state and local levels.
The law applies to the meetings.of any board-or commission of a state or local agency, as
well as to any board or commission that 15 acting as an agency of a state or ocal
government, when official acticns are taken or discussed. If is important fo note that, for
purposes of the Sunshine Law, “meetings” refers to any gathering of or two-way exchange
of communication between two or mare memkbérs of a board or commission. regardless of
whether such gathering or exchange occurs at a formally scheduled meeting

There are three basic requirements of Florida Statute 286 011

(1) meetings of public boards or commisgions must he
open to the public,

(2)  reasonable notice of such meetings must be given, anc
(3)  minutes of the meetings must be taken

The only exceptions to these requirements are those established bylaw or outlined in the
Florida Constitution.

DCES THE SUNSHINE LAV APALY TO STARF MBMBZRS?

Meetings of staff of boards covered by the Sunshine Law are not crdinarily subject to the
Sunshine Law.

13687588 1 F



However, it shouid be noted that If a staff membet ceases to function in a staff capacity
and is appointed to a committee that 1s given "a policy-based decision-making function,"
the staff member and the cemmittee is then subject to the Sunshine Law  When
determining whether the Sunshine Law applies t0-a staff member, the answer to the
guestion is determined by what the role of the staff person is in that situation  If the role
involves making a final policy decisicn usually made by the Friends of the Carrollwood
Cultural Center Board the Sunshine Law applies. [f the role is ministerial and
administrative without policy making authority, then the Sunshine ! aw typically would not
apply. Fact-finding and investigative wo.k s typically considered administrative, as long as
the decision-making process 1s made by the Board m compliance with the Sunshine Law.

The formulation of recommendations by staff does not make staff subject to the Sunshine
Law uniess Friends of the Carrollwood Cultural Center Board's range of policy choices
becomes limited as a result of the staff recommendation. For examole, a statf committee
charged with the responsibility of dentifying a "short list" of providers from which the
Friends of the Carrollwood Cultural Center Board may make a selection would become
subject to the Sunshine Law, while a staff committee that merely reported the results of its
investigation of potential providers — even if accompanied by a recommendation of the

provider that staff prefers — would not.

WHAT IS A MEETING SUBJECT TO THE SUNSHINE LAW?

The Sunshine Law extends to all informal discussions and deliberations as well as the
formal meetings and vote taken by the Friends of the Carroliwood Cultural Center Board
regarding official business There is no requirement that a quorum be present to trigger
Sunshine Law application. The law applies to any gathering, whether formal or casual, of
two or more members of the same board or commission to discuss some matter on which
foreseeable action will be taken by the public board or commission The Sunshine Law is
intended to reach "the how and the why" behind official decisions and actions, not merely
the venue in which the final decision is formaily announced.

CAN CNE BOARD MEMEER TRIGGER SUNSHINE LAW CELUGATICNS QUTSIDE CF A MEETING?

if an individual Friends of the Carrollwood Cultural Center Board member 1s authorized by
the Board to make a decision that normally the full Board would make, then that
individual's meeting with others may trigger a Sunshine Law requirement Itis irportant to
discuss these sorts of issues with legal counsel should such a scenario acsur

CAN EDARD MBWEERS WRITE TO EACH OTHER?

Individual Friends of the Carroliwood Cultural Center Board members are allowed to send
1368758B.1 2



out written correspondence to other Beard members without triggering a Sunshine Law
issue Board members, however, can not respond to any sush correspondence without
complying with the Sunshine Law. Correspondence back and forth between Board
members is considered to be a debate aver an 1ssue and shatild therefore occur only in a
public setting, while individual statements on jssues are not considered to be debate. This
is a very narrow distinction and the. efore most group's encourage their Board members not
to communicate with each other on offic:al matters outside a publicty announced meeting.

CAN BOARD MBVBERS COVIMUNICATE BY EVIAIL, TEXT MESSAGING, CROTHER ELECTRONIC
VIEANS?

E-rnail and other means of electronic communication are subject to the same requirements
as other correspondence. Board members tan not have a discussion via email of issues
that will potentially be before them for a vote E-mail can be used for sending out agendas
and notices, but any other use can quickly run afoul of the Sunshine Law Any e-mail sent
for issues 1nvolving subjects other than the Friends of the Carrollwood Cultural Center
Board should not include any references to the Friends of the Carrollwood Cultural Center

Board.
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CAN BOARD MEVIEERS CALL EACH GTHER?

Discussions conducted via tel;aphones. computers, or other electronic means are not
exempted from the Sunshine Law. Board members shouid not comrpunicate by any
means about issues that could come beforethe Friends ef the Carrcliwood Cultural Centor

Board without complying with the Sunshing Law

CAN STAFF SERVE AS LLAISCNS EETWWERN BOARD MEMEERS?

Staff members cannot serve as "haisons” or messengers between Board members as a
way of avoiding the Sunshine Law This does not piohibit Board members and staff from
talking about issues. It does bar one Board member from telling a staff person to give a
message to anather Board member on how they would vote on an issue or relaying any
other message that the Board member him/herself could net deliver tc another Board

member outside of an open meeting.

WHAT TYPES OF DiSCUSSIONS ARE COVERED BY HE SUNSHINE LAW?

1. Informal discussions, workshops

The Sunshine Law applies to all sessions of the Friends of the Carroliwood Cultural Center
Board, whether they are formal or intormat gatheiings when Beard members wilt discuss
some maiter on wnich foreseeable action will be taken by the Board

2, tnvestigative meetings

Unless there is a specific statutory exemption allowing a meeting to be closed, investigative
meetings by the Friends of the Carrollwood Cultural Center Board would be sugjzct tv the

Sunshine Law
3. Meetings to consider confidential matenal

Again, unless there is a specific statutory exemption allowing a meeiing to be closed,
meetings to discuss confidential matenal by the Friends of the Carroliwood Cultural Center

Board would be subject to the Sunshine Law

4. Legal matters

With the exception of the ktigation exception outined below and any ather specific
exemption in the statutes, Friends of the Carrollwood Cultural Center Board meetings with
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legal counsel are subject to the Sunshine Law.

Exerrption for settlemant negotiations or strategy sessions related to litigation expenditures:
Florida Statutes Secticn 286.011(8) prevides

Notwithstanding the provisons of subsection (1), any board or
commission of any state agency or authonty or any agenscy or
authority of any county, municipal corporation, or political
subdivision, and the chief administrabive or executive officer of the
governmental entity, may meet in private with the entity's afturney
to discuss pending litigation to which the entity is presently a party
pefore a courl or administrative agency, provided that the
following conditions are met:

(a) The entity's attorney shall advise the entity at' a public meeting
that he or she desires advice concerning the litigation. .

(b) The subject matter of the meeting shall be contfined to -
settlement negohiations or strategy sessions related to
litigation expenditures

() The entire session shall be racorded by a certified court
reporter.  The reporter shall record the times of
commencement and termination of the session, all
discussion and procesdings, the names of all persons
present at any time, and the names of all persons speaking
No portion of the session shall be off the record The coun
reporter's notes shall be fully transcribed and filed with the
entity's clerk within a reasonabie time after the meeting.

(d) The entity shalf give reasonable public notice of the time
and date of the atiorney-client session and the names of
persons who will be attending the session The session
shall commence at an open meeting at which the persons
chairing the meeting shall annourice the commengemeant
and estimated length of the atiorney-client session and the
names of the persons attending. At the conclusion of the
attorney-client session, the meeting shall be reopened and
the person chairng the meeting shsll. announce the
termination of the.session.

fe) The transc'ript'shall be made part ot the public record upon
conclusion of the litigation
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This section has been strictly construed ard the courts have required prgc;sé cumpliance
with the each of the requirements. '

WHO DOES THE SUNSHINE LAW AFRALY 707

1. Mesrbers-elect or candidates

Members-elect of boards are subject to the Sunshine Law. ‘A member-elect and a sitting
member of the Board may have discussions autside of the Sunshine Law if that member-
elect is replacing the sitting member on the Beard and they will never serve together on the

Friends of the Carroliwood Cultural Center Board
2. Mestings between mombers of different hoaris

The Sunshine Law does not apply to a meeting between indnviduals who are members of
different boards {for exampie, the Friends of the Carrollwood Cultural Center Board and the
County Commission) unless ong or more of the individuals has heen delegated the

autharity to act on behalf of his or her board
3 Meetings between a board metrber and his o her altemaie

Since the alternate is authorized to act only in the absence of a board or commission
member, there is no meeting of two individuals who exercise independent decision-making
authority af the meeting There is, in effect, only one decision-makmg official present.
Therefore, a meeting between a board member and his or her alternate 1s not subject to

the Sunshine Law.

4. Meetings between an ex officio, norrvoting board reember and a
voting member of the boand

Meetings between a voting member of a board and a non-voting member, who serves as a
member of the board in an ex officio, non-voting capacity, are subject to the Sunshine Law
as they will both take part in the public discussion

5. Social events

Members of a public board or commission are not prohibited under the Sunshine Law from
meeting together socially, provided that matters which may come before the board or
commission are not discussed at sueh gathenngs Thus, when two or more members of g
public board are attending or participating in meetings or other functions uncanneacted with
their board, they must refrain from discussing matters on which foreseeable action may be
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taken by the board but are not otherwiss restricted in their actions.
6. A hushand and wife o cther family members sesving on the sarme board

There is no per se violation of the Sunshine Law for a husband and wife or other family
members to serve on the same public baard or commission o long as they do not discuss
board business without complying with the requirements of the Surishine Law.

WHAT ARE THE NROTICE AND FROCEDURAL REGAIRBWENTS CF YHE SUNSHINE LAW?

Natice for Sunshine Law boards must be reascnable. Notice must be provided in a way
that allows the media and general public to atiend. The notice requirement is often
satisfied through a newspaper ad or issuance of a press release. The notice should have
the time and place of the meeting and a summary of the subject matter of the meeting.

CAN RESTRICTIONS BE PLACED CN THE FUBLIC'S ATTENDANCE AT A FUBLIC IMEETING?

1. Size of meeting facllities.

The Sunshine Law requires that meetings of a public board wr comrission be "opento the
The meeting rcom should be of sufficient sizé to handle the anticipated

pubiic."
attendance.,
2. Inaudibie discussions

It has been held that whispering or conducting conversations that the public can not hear
can be seen as a Sunshine Law violation. While it would be difficuli to prove, such conduct

should be avoided due to its appearance.
3. Excluslon of certain members of the puklic

The Friends of the Carroliwood Cultural Center Board can not bar specific members of the
public from attending meetings, such as these bidding on a contract or seeking

employment.

4, Carreras and tape recorders

Nondisruptive video and tape recording of meetings can not be prohibited by the Friends of
the Carrollwood Cultural Center Board

CAN WRITTEN CR SECRET BALLOTS EE USED?
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Board members are not prohibited from using written baliots to cast s vote as leng as the
votes are made openly at a public meeting, the name of the person who voted and his or
her selection are written on the ballot, and the ballots are mairitained and made available
for public inspection in accordance with the Public Records Act. Secret ballots are not

allowed.

15 A ROLL CALL VOTE REQUIRED?

Role call votes are not required. but the minutes must reflect how Board members voted on
each jssue.

ARE MINUTES REQUIRED TO BE WRITTEN?

The Sunshine Law requires that minutes be kept of each meeting These minutes do not
have to be verbatim transcripts, but must summarize what occurred at the meeting. Tape
recordings are not reguired, but if made, the recordings are public records.

HCW HAS THE SUNSHINE LAWY ESEN INTERFRETED?

The Sunshine Law has been liberally construed while exceptions to the iaw have been
narrowly construed.

WHAT ARE THE CONSEQUENCES IF BOARD MEMEERS FAIL TO COMPLY WITH THE SUNSHINE
LAW?

1. Criminal penaities

Any member of a board or commission or of any state agency or authority of a county,
municipal corporation, or political subdivision who knowingly violates the Sunshine Law is
guilty of a misdemeanor of the second degree  Florida Statutes Section 286.01 1(3Kb). A
person convicted of a second degree misdemeanor may be sentenced to a term of
imprisonment not to exceed 60 days and/or fined up to $500 Flonida Statutes Sections

775.082(4)(b) and 775.083(1){(e).
2, Nencriminal infracticns

Section 286.011(3)(a), F.S . imposes nuncriminal penalties for violations of the Sunshine
Law by providing that any public officer violating the provisions of the Sunshine Law is
guilty of a noncriminal infraction, punishabie by a fine not exceeding $500, The state
afttorney may pursue such actions on behalf of the state.
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3. Attomey's fees

Reasonable attorney's fees will be assessed agamsié beard or commission found tc have
violated the Sunshine Law. Section 286.011(4), F.S.

4, Action taken in vidlation of the Sunshine Law is void
Section 286.011, F 8, provides that no resolution. rule, regulation or formal éctlon shail be

considered binding except as taken of made at an open meeting. "Cure” meetings can be
used to solve some inadvertent Sunshine: Law violations, but are typically ime consuming and

publicly embarrassing.
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