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To:    
 

Mayor and Village Council 

From Nina Boniske, Village Attorney 
Lillian Arango, Village Attorney 
Edward Koconis, AICP, Village Manager 
 

Date: 
 

March 28, 2013 

SUBJECT: 
 

GREEN TURTLE OPERATING AGREEMENT SUPPLEMENTAL 
MEMO 

 
Background: 
 
The consideration and approval of an Operating Agreement with the Green Turtle Island School, Inc.  
(GTIS) is provided in Tab 6 of the Agenda.  
 
At the time of print, the Operating Agreement was not yet finalized between the Village and GTIS.  
Attached is the draft Operating Agreement to supplement the backup materials previously provided in 
the Agenda as well as Exhibit “G.” 
 
Analysis: 
 
For ease of review we have prepared an executive summary of the Operating Agreement which are 
listed below: 
 

1. Operator  
Green Turtle Island School, Inc., a Florida not for profit corporation. 

 
2. Initial Term 

10 years from the Effective Date. 
 

3. Renewal Terms 
Up to two (2) additional ten (10) year terms, by mutual agreement of the parties. 
 

4. Termination  
For Convenience – Village 

If within first two (2) years, Village repays Operator’s hard construction costs plus 15%.  After 
two (2) years Village, repays Operator’s construction costs amortized over 30 years. 

 
 
 

Council Communication 
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For Convenience – Operator 
No termination for convenience in first two (2) years.  Operator can terminate after first two 
(2) years or completion of all Improvements. 

 
For Cause   

Either party may terminate for default after notice and cure period. 
 

5. Improvements  
Operator to provide repairs/building and site improvements listed in Exh. G.   
Village to reimburse Operator for on-site wastewater improvements.   
Village to waive its permitting fees for construction/repairs. 
 

6. Opening Date   
Upon completion of all Improvements, no later than March 1, 2015.   
Hours of operation to be approved by Village Manager. 

 
7. Permitted Uses  

Those listed in the Management Plan required by the FCT.  
Additional Uses for Marine research, education and programming per Exh. F.   
Village may use Facility for up to 12 days per year for Village events. 
 

8. Operator Obligations  
Operate the Facility for the Initial Term (and any Renewal Term). 
Comply with all requirements of the Management Plan with FCT. 
Comply with Grant Agreement with FCT. 
Comply with Declarations and Restrictive Covenants.   
Provide all Improvements listed in Exh. G in accordance with the Development Schedule. 
Obtain performance/payment bond for any construction over   $200K. 
Open Facility to the public no later than March 1, 2015. 
 

9. Insurance   
Operator   

Operator to provide general liability ($5 Million), employer’s liability ($500K), worker’s 
compensation (statutory minimums), automobile liability ($500K), watercraft liability ($1 
Million), environmental liability ($1 Million). Operator limited to deductible on all policies not to 
exceed $50K. Operator to provide Builder’s Risk during construction of Improvements. 

 
Village    

Village to provide general liability for Village’s negligence.  Village to provide property insurance for 
hazard and fire; Village may insure for windstorm and flood or self- insure for same. 

 
10. Indemnification 

Operator to indemnify Village for their operation, third party’s contractors. 
Excludes liabilities caused by Village’s gross negligence or willful misconduct. 
Survives termination of the Agreement. 

 
11. Utilities   

Operator to pay for all operational utilities. 
Village to pay for any wastewater connection/assessments. 

 
12. Name of Facility  

Operator to include the word “Islamorada” in any name of facility. 
Village Council to approve name of facility. 
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Budget Impact: 
Property Insurance: The Village currently provides property and casualty insurance for facilities 
and assets at GTH and will continue to do so under the proposed agreement.  The estimated FY 
2012-2013 premium for this coverage is $1,200.00.  When the Improvements are completed in 
March 2015 on the property the Village’s insurance carrier would reassess improvements and 
adjustments to the premiums would be made at that time. 
 
General Liability Insurance: The Village’s premium is based on the Village’s payroll costs.  The 
general liability and property insurance premiums relating to GTH and Village personnel who 
perform any work at GTH are reflected as expenditures in the Finance and Administration 
Department in the General Fund as are those insurance premiums for other governmental fund 
departments.  There should be no additional increase in coverage for this insurance. 
 
Windstorm and Flood Insurance: Under the Agreement, if any portion of the GTH facility is 
damaged or destroyed by fire or other casualty, the Village will repair the damage so as to restore 
the facility to the condition existing prior to the casualty event.  GTH is currently covered for fire 
casualty but not for windstorm or flood.  The estimated annual premium for windstorm coverage 
at GTH is $12,525.00, and the estimated annual premium for flood insurance is $23,810.00 (total 
additional premium $36,335.00).  The Village has the option under the Agreement of purchasing 
these insurance coverages or self-insuring and paying for windstorm and/or flood-related 
damages with available funds when an event occurs. 
 
Wastewater on-site Improvements: As owner of the GTH property, the Village would be 
responsible for the wastewater non ad-valorem assessment on the property. At this time the 
property has not been assessed.  Although the Operator has agreed to install on-site wastewater 
improvements, the Village is required to pay for the on-site improvements necessary to 
decommission the existing septic tanks and install appropriate facilities through the property to 
hook up to the central system at US1. The Village’s Engineers have estimated the cost of these 
improvements at approximately $50,000.00.  
 
Available Budgeted Revenues: Costs of current operations and maintenance activities for the 
Green Turtle Hammock Park are recorded in the Village’s Capital Project Fund.  As of 
September 30, 2012, this fund had approximately $945,000.00 in fund balance available which is 
available to be allocated to the costs described above.  (This fund balance originated from excess 
Infrastructure Discretionary Sales Tax, which may be used for any public purpose and could be 
utilized to pay the costs described above.) 
 
Staff Impact: 
Addressed in original Council Communication. 
 
Recommendation: 
Addressed in original Council Communication. 



RESOLUTION NO.      
 
A RESOLUTION OF THE VILLAGE COUNCIL OF 
ISLAMORADA, VILLAGE OF ISLANDS, FLORIDA 
APPROVING THE AGREEMENT BETWEEN GREEN 
TURTLE ISLAND SCHOOL, INC. AND ISLAMORADA, 
VILLAGE OF ISLANDS TO PROVIDE OPERATIONS, 
DEVELOPEMENT AND MAINTENANCE OF GREEN 
TURTLE HAMMOCK PARK ; WAIVING PURCHASING 
PROVISIONS; AUTHORIZING VILLAGE OFFICIALS TO 
IMPLEMENT THE TERMS AND CONDITIONS OF THE 
AGREEMENT; AUTHORIZING THE VILLAGE MANAGER 
TO EXPEND BUDGETED FUNDS; AUTHORIZING THE 
VILLAGE MANAGER TO EXECUTE THE AGREEMENT; 
AND PROVIDING FOR AN EFFECTIVE DATE 
 

 
WHEREAS, Islamorada, Village of Islands (the “Village”) has prepared an Operating 

Agreement (the “Agreement”) for the Green Turtle Island School, Inc. (“GTIS”) to operate, 

develop and maintain Green Turtle Hammock Park; and 

WHEREAS, the intent of the Agreement is to provide operations, development and 

maintenance of Green Turtle Hammock Park in accordance with the Florida Communities Trust 

(“FCT”) Management Plan; and 

WHEREAS, GTIS has agreed to provide the services described in the Agreement in 

accordance with the FCT Management Plan; and 

WHEREAS, GTIS intends to operate the facility as a public park and environmental 

educational center while also performing marine research projects; and 

WHEREAS, the Village Council finds that approval of the Agreement between GTIS 

and the Village attached hereto and a waiver of competitive bidding are in the best interest of the 

Village. 

NOW, THEREFORE, BE IT RESOLVED BY THE VILLAGE COUNCIL OF 

ISLAMORADA, VILLAGE OF ISLANDS, FLORIDA, AS FOLLOWS:  
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Section 1. Recitals. The above recitals are true and correct and incorporated 

into this Resolution by this reference. 

Section 2. Approval of Agreement. The Agreement between GTIS and the 

Village to provide daily operations, capital improvements, building repairs and grounds 

maintenance of Green Turtle Hammock Park, a copy of which is attached as Exhibit “A,” 

together with such non-material changes as may be acceptable to the Village Manager and 

approved as to form and legality by the Village Attorney, is approved. 

Section 3. Waiver of Purchasing Provisions.  The Village Council finds that the 

use of the property as proposed in the Agreement is ideal, and in accordance with Sections 2-

328(1) of the Village Code, the Village Council waives the competitive purchasing provision of 

the Village Code.   

 Section 4. Authorization of Village Officials. The Village Manager and/or his 

designee and the Village Attorney are authorized to take all actions necessary to implement the 

terms and conditions of the Agreement. 

 Section 5. Authorization of Fund Expenditure. Notwithstanding the limitations 

imposed upon the Village Manager pursuant to the Village’s Purchasing Procedures Ordinance, the 

Village Manager is authorized to expend budgeted funds to implement the terms and conditions of 

the Agreement.  

Section 6.   Execution of Agreement. The Village Manager is authorized to 

execute the Agreement on behalf of the Village, to execute any required agreements and/or  
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documents to implement the terms and conditions of the Agreement and to execute any 

extensions and/or amendments to the Agreement, subject to the approval as to form and legality 

by the Village Attorney. 

 Section 7. Effective Date.    This Resolution shall take effect immediately upon 

adoption. 

 PASSED AND ADOPTED this _____ day of ___________, 2013. 

Motion to adopt by _______________________, second by ______________________. 
 
 
FINAL VOTE AT ADOPTION 

Mayor Ken Phillipson    ________ 

Vice Mayor Ted Blackburn   ________ 

Councilman Dave Purdo   ________ 

Councilwoman Deb Gillis   ________ 

Councilman Mike Forster    ________ 

 
 
             
      _________________________________    
      KEN PHILLIPSON, MAYOR 
 
ATTEST: 
 
 
 
___________________________________ 
VILLAGE CLERK 
 
 
APPROVED AS TO FORM AND LEGALITY FOR THE 
USE AND BENEFIT OF ISLAMORADA, VILLAGE OF ISLANDS: 
 
 
___________________________________ 
VILLAGE ATTORNEY 



1 
K:\Docs\0436\172\358937103.DOC 

OPERATING AGREEMENT 
FOR 

GREEN TURTLE HAMMOCK PARK  
 

THIS OPERATING AGREEMENT (the “Agreement”) is made and entered into as of 
the   day of _______________, 2013, by and between ISLAMORADA, VILLAGE OF 
ISLANDS, a Florida municipal corporation (the “Village”) having an address at: 86800 
Overseas Highway, Islamorada, Florida 33036, and GREEN TURTLE ISLAND SCHOOL, 
INC., a Florida not for profit corporation (“Operator”) having an address at 9601 Ocean Shore 
Boulevard, Marineland, Florida 32080.  

 
 

R E C I T A L S 
 
 1. The Village is the owner of the Facility currently known as the Green Turtle 
Hammock, located at 81224 Overseas Highway, Islamorada, Florida 33036, in the Village, and 
more particularly described in Exhibit “A” attached hereto and incorporated herein. 
 
 2. The Facility purchase was funded by grant funds from the Florida Communities 
Trust (“FCT”) and conditioned upon use of the Facility within certain limitations, including 
community-based projects, urban open space, park and greenways area, environmental 
protection and in accord with the local comprehensive plan.  
 
 3. The Village Council has reviewed the terms and conditions for Operator to 
operate the Facility and has authorized the Village, Operator, the Village Attorney, and the 
Village staff to negotiate an Agreement with Operator for the operation of the Facility in 
accordance with the funding requirements and for public education and recreational uses.  
 
 4. Village is willing to grant to Operator the right and privilege of operating the 
Facility pursuant to the terms of this Agreement, and in accord with the Management Plan 
previously prepared by Village. Operator has agreed to operate the Facility, subject to the terms 
and conditions of this Agreement, the Management Plan, and other conditions described below. 
 
 NOW, THEREFORE, in consideration of the mutual covenants and promises set forth 
herein, and other good and valuable consideration, the receipt and sufficiency of which is hereby 
acknowledged by the parties, the parties hereto do hereby agree as follows: 
 
 1. Definitions.  The following terms used in this Agreement will have the following 
meanings: 
 

1.1 Agreement.  This Agreement, together with all exhibits, amendments and 
modifications hereto. 

 
1.2 Contract Documents. This Agreement, including all exhibits and 

incorporated documents, the Grant Contract, the Management Plan, the Declaration of 
Restrictive Covenants and any Permits constitute the Contract Documents.  Each shall be 
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considered singularly and also collectively as one agreement.  A default by Operator in one 
constitutes a default in all. 

 
1.3 County.  Monroe County, a political subdivision of the State of Florida. 
 
1.4 Declaration of Restrictive Covenants. The Declaration of Restrictive 

Covenants dated May 9, 2006, between FCT and Islamorada, Village of Islands, imposing terms 
and conditions on the use and proceeds of certain bonds used to acquire the Land and Facility. 
The terms of the Declaration of Restrictive Covenants are incorporated herein by reference and 
the Declaration of Restrictive Covenants is attached hereto as Exhibit “B”.  

 
1.5 Effective Date.   The date when the Operator and Village have executed 

this Agreement, and the Florida Communities Trust has approved this Agreement.  The parties 
acknowledge that the Village’s execution of this Agreement shall occur subsequent to approval 
of this Agreement by the Village Council.  
 
  1.6 Event of Default.  Any one or more of the occurrences constituting a 
default under this Agreement. 
 
  1.7 Facility.  The Land, the Improvements and any other improvements which 
may be now located and hereafter constructed on the Land, including all improvements 
performed or installed by Operator, as well as adjacent parking areas, driveways, buffer areas 
and open space. 
  
  1.8 Force Majeure.  Any one or more of the following occurrences: Acts of 
God (including, without limitation, hurricanes, windstorms, earthquakes, floods); war, terrorist 
acts or declaration of a state of national, state or local emergency; civil unrest; strikes, boycotts, 
lockouts or labor disputes beyond the control of Village or Operator.  
 
  1.9 Governmental Authority.  Any federal, state, county, municipal or other 
governmental department, entity, authority, commission board, bureau, court, agency or any 
instrumentality of any of them.  
 

1.10 Grant Contract. The Grant Contract dated December 20, 2005, between 
FCT and Islamorada, Village of Islands, setting forth certain conditions related to funding the 
acquisition of the Land and Facility. The terms of the Grant Contract are incorporated herein by 
reference and the Grant Contract is attached hereto as Exhibit “C”.    
 
  1.11 Governmental Requirement.  Any law, enactment, statute, code, 
ordinance, rule, regulation, judgment, decree, writ, injunction, order, permit, certificate, license, 
authorization, agreement, or other direction or requirement of any Governmental Authority now 
existing or hereafter enacted, adopted, promulgated, entered, or issued (which in the case of the 
Village such requirement must be of general applicability [e.g., health, safety and welfare] and 
not Facility specific). 
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  1.12 “Hazardous Substances” means any hazardous or toxic waste, substance or 
material including, but not limited to, any elements or compounds which are now or hereafter (a) 
identified in Section 101(14) of the CERCLA, 42 U.S.C. §9601(14), and as set forth in 40 C.F.R. 
§302, et seq., as same may be amended from time to time, (b) any “hazardous air pollutant” 
identified in the Clean Air Act, 42 U.S.C. §7412(a)(6), (c) determined to be toxic, a pollutant or 
contaminant, under any Governmental Requirement, (d) contained in the list of hazardous 
substances adopted by the United States Environmental Protection Agency, (e) defined as 
“petroleum” or “petroleum products” in Florida Statutes §376.301(32) (2005), as same may be 
amended from time to time, and (f) asbestos, radon, polychlorinated biphenyls and such other 
elements, compounds, materials, substances or waste which are otherwise dangerous, hazardous, 
harmful or deleterious to human or animal health or safety, or to the environment 
 
  1.13 Improvements.  The Improvements consist of the “Main House”, the 
“Russell Cottage”, a “Small White Shop” or “Shed”, a Boat Basin, and all fixtures, utilities, 
infrastructure, permanently affixed equipment, facilities (both above ground and below ground) 
and all other structures or improvements now existing or hereafter constructed on the Land by 
Operator in connection with the Facility, as well as all additions, alterations, modifications, 
renovations, and replacements thereto.  The conceptual plan for the Facility, which includes 
existing and future Improvements, is shown on Exhibit “D” attached hereto and by this 
reference made a part hereof.  The Operator shall make certain improvements and renovations to 
the Facility as detailed and set forth in the Development Schedule attached hereto as Exhibit 
“G”, and as more particularly addressed in Section 7.2.     
 
  1.14 Land.  The parcels of real property designated as parcel identification 
numbers 00095940-000000, 00095950-000000, 00095950-000100, 00095970-00000, 00095990-
000000, 00397800-000000, Islamorada, Florida 33036, located in the Village.  The Land is more 
particularly described in Exhibit “A” attached hereto and by this reference made a part hereof. 
 
  1.15 Liabilities.  Any and all liabilities (including strict liability), losses, suits, 
proceedings, settlements, judgments, orders, penalties, fines, liens, assessments, claims, 
demands, damages, injuries, obligations, costs, disbursements, expenses or fees of any kind or 
nature, including attorneys’ fees and expenses (at both the trial and appellate levels) paid or 
incurred in connection therewith. 
   

1.16 Management Plan. The Management Plan for the Green Turtle Hammock 
Park dated March, 2006, prepared by Islamorada, Village of Islands.  The terms of the 
Management Plan are incorporated herein by reference and the Management Plan is attached 
hereto as Exhibit “E”.  
 
  1.17 Operator.  Green Turtle Island School, Inc., a Florida not-for-profit 
corporation.  Operator’s mailing address is 9601 Ocean Shore Boulevard, Marineland, Florida 
32080.  
 
  1.18 Operator Personal Property.  The items of personal property owned by the 
Operator to be located at the Facility and used by the Operator in its operations, including 



 

4 
K:\Docs\0436\172\358937103.DOC 

equipment and such other items which are readily removable and not permanently affixed or 
attached to the Facility. 
 
  1.19 Permitted Uses. The permitted uses of the Facility set forth on Exhibit 
“F” attached hereto, as limited and detailed by the terms and conditions of the Declaration of 
Restrictive Covenants, the Grant Contract and the Management Plan.   
 
  1.20 Public Areas.  Those areas of the Facility which shall be open for the use 
and enjoyment by the public. 
 
  1.21 Reasonable Approval.  Approval which is not unreasonably withheld, 
conditioned, delayed or denied.  In instances where the Reasonable Approval of a party is 
required, a failure to deny approval within fifteen (15) days after approval has been requested in 
writing will be deemed Reasonable Approval.  Any withholding, conditioning, delay or denial of 
Reasonable Approval must be accompanied by a written statement of the reasons for such 
withholding, conditioning, delay or denial of approval.  Reasonable Approval must be in writing, 
except when there is a failure to deny approval within the time specified above, in which case 
approval is deemed given.  The foregoing shall not apply to any approvals which require 
consideration by the Village Council or by FCT. 
 
  1.22 Term.  The initial term of this Agreement beginning on the Effective Date 
and ending ten (10) years thereafter, and any and all Renewal Term(s) as provided in Section 3.1. 
 
  1.23 Termination Date.  The date that is ten (10) years after the Effective Date, 
unless extended by a renewal term(s) as set forth in Section 3.1.  The Termination Date shall be   
the date of expiration of the then current Term, or unless sooner terminated pursuant to the terms 
of Section 3.2 of this Agreement in which case the date of termination shall be the termination 
date. 
 
  1.24 Third Party Contractor.  A party entering into a contract or transaction 
with Operator for the use or operation of any portion of the Facility, and any party entering into a 
contract or transaction or providing work, repairs, maintenance and improvements to the Facility 
or any portion thereof, including but not limited to all sub-operators, contractors, subcontractors, 
suppliers, concessionaires, licensees and co-promoters.  
 
  1.25 Village.  Islamorada, Village of Islands, a Florida municipal corporation. 
Village’s mailing address is: 86800 Overseas Highway, Islamorada, Florida 33036. 
 
  1.26 Year.  That annual period from the Effective Date to the first anniversary 
thereof and each successive year thereafter during the Term. 
                                                                                                                                                      

2. Operation of Facility.  Village and Operator hereby agree that Operator shall 
operate the Facility for the Permitted Uses under the terms and conditions hereinafter set forth, 
all subject to and in accordance with the terms and conditions of this Agreement and the Contract 
Documents. Operator acknowledges the historic nature of the Facility and agrees it will allow no 
use or act relating to the Facility which is not in keeping with its historic nature or is outside of 
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the Permitted Uses. Further, all activities by the Parties shall be consistent with the Contract 
Documents. 
 
  2.1 General Obligations of Operator.  Except as otherwise expressly set forth 
in this Agreement, during the Term of this Agreement, Operator shall have full legal, financial 
and administrative responsibility for the operation of the Facility.  In connection with the 
foregoing, Operator agrees to comply with rules and regulations promulgated by the Village and 
Governmental Authority from time to time with respect to the Facility and with the requirements, 
terms and conditions of the Contract Documents. Operator shall conduct its operations in a first 
class, business-like manner and in accordance with the terms and conditions of this Agreement. 
Operator shall comply, on behalf of Village, with all administrative and reporting requirements 
as set forth in the Contract Documents and will obtain Village’s advance Reasonable Approval 
of all submissions required by those instruments. Operator shall implement the improvements set 
forth in the Development Schedule attached hereto as Exhibit “G”, and shall implement the 
capital improvements required by the Management Plan consistent with the Conceptual Plan 
attached hereto as Exhibit “D”.  Operator shall fund or seek funding for the capital 
improvements and the educational, recreational and community-based services and programs to 
be provided at the Facility. Operator shall control the conduct, demeanor, performance and 
appearance of its officers, members, employees, agents, volunteers, independent contractors, 
representatives, guests, and invitees consistent with the operation of a first class business, 
attractive for public use, and in accordance with Governmental Requirements. 
 

2.2 Activities. Within ninety (90) days of the Effective Date of this 
Agreement, the Operator shall provide to the Village Manager for review and Reasonable 
Approval its proposed activities, services and programs to be implemented at the Facility, which 
shall be in addition to the activities and programs required by the Management Plan.  Operator 
shall use commercially reasonable efforts to effectuate marketing and advertising promoting its 
activities, services and programs anticipated within the Permitted Uses at the Facility. The 
parties will work together to establish minimum requirements for the provision of educational 
services and programs and recreational functions to be provided by Operator at the Facility. 
Operator may from time to time during the Term propose additional activities, services and 
programs for the Facility, which shall be submitted to the Village Manager for review and 
Reasonable Approval.  
 

2.3 As Is.  Except as may be otherwise provided in this Agreement, Operator 
hereby accepts the Facility and all components thereof, in “as-is” condition and “with all faults”. 
Operator hereby releases the Village of and from any and all claims and Liabilities whatsoever 
on account of the condition of the Facility or because of any necessity of the Village to repair or 
take corrective actions with respect to any part thereof, or the necessity for obtaining any 
development approvals from any governmental body, including without limitation, the Village. 

 
  2.4 Pubic Areas of Facility; Hours of Operation.   Within ninety (90) days of 
the Effective Date of this Agreement, the parties agree to work together and to cooperate in 
mutually defining the location of the Public Areas which shall be open to the public for their use 
and enjoyment, and the hours of operations in which the Facility will be operational and open to 
the public which shall be generally in accordance with customary hours for a Village public park 
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facility.  The location of the Public Areas and the hours of operation for the Facility shall be 
approved in writing by the Village Manager and shall be not be subsequently changed without 
the prior written consent of the Village Manager.  The approved location of the Public Areas and 
hours of operation for the Facility shall be incorporated into this Agreement and made a part 
hereof.   

 
 2.5 Village’s Use of Facility.  Notwithstanding anything herein to the 

contrary, Village may use the Facility (except for those areas of the Facility which may be 
restricted for access due to safety concerns) up to twelve (12) days per Year during the Term for 
Village events (“Village Events”) in keeping with the Permitted Uses; and Operator may use the 
Facility for the balance of the available days per Year, it being acknowledged and agreed that if 
the Village does not use the Facility for all twelve (12) days, Operator may use the Facility for 
the remaining days.  Village and Operator agree to cooperate with each other in the scheduling of 
their respective events at the Facility.  Throughout the Term, the Village will provide Operator 
with a proposed schedule of Village Events.  If a Village Event is not set forth on the proposed 
schedule, the Village must notify Operator in writing of the proposed date of any Village Event 
not less than ninety (90) days prior to such date, except in the case where ninety (90) days prior 
notice is impracticable or unfeasible, in which case the Village shall provide notice as far in 
advance as possible.  It is expressly understood and agreed to by Operator that the scheduling of 
Village Events shall have priority over the scheduling of Operator’s events at the Facility, except 
when Village desires to schedule a Village Event with less than ninety (90) days’ prior written 
notice to Operator, in which case, Operator must schedule such Village Event unless it conflicts 
with an event previously scheduled by Operator.  Village will pay all costs in connection with a 
Village Event; provided, however, no charges shall be paid by the Village to Operator in 
connection with the Village’s use of the Facility for Village Events.  Nothing herein shall be 
deemed to prevent the Village from charging nominal fees for Village Events in its sole and 
absolute discretion. 
 
 3. Term. 
 
  3.1 Initial Term; Renewal Term(s). The Initial Term of this Agreement shall 
commence upon the Effective Date and shall continue thereafter for a period of ten (10) years, 
unless terminated sooner pursuant to the provisions of Section 3.2 herein below. Provided an 
Event of Default on the part of Operator is not then existing, Operator and the Village, by their 
mutual written agreement, may extend the Initial Term for up to two (2) successive ten (10) year 
renewal terms (the “Renewal Term(s)”).  In order for the parties to extend the Term as aforesaid, 
either party shall provide written notice to the other party indicating its desire to renew the Term 
at least one hundred and eighty (180) days prior to the end of the Initial Term or the applicable 
Renewal Term.  Thereafter, the parties will mutually decide whether to extend the Term.  If 
either party fails to give the other party written notice of its desire to extend the Term as set forth 
in the preceding sentence, the Term of this Agreement shall expire at the end of the Initial Term 
or the applicable Renewal Term.  All references in this Agreement to the Term shall include any 
Renewal Term(s) as may extend this Agreement.   
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  3.2 Termination.  
 
   3.2.1  Termination for Cause or Default.  Either Party shall have the 
right to terminate this Agreement at any time during the Term for Default by the other Party 
pursuant to Sections 18, 19 and 20 herein below.  In the event of such termination for Default by 
the Village, the Village shall not be responsible or obligated to pay or reimburse Operator for 
any costs or fees, including but not limited to, the Termination Contribution (as said term is 
defined herein below in Section 3.2.2.1).  
 
   3.2.2 Elective Termination for Convenience.      
 
    3.2.2.1   Village Termination.  Notwithstanding anything herein to 
the contrary, the Village may terminate this Agreement for convenience and without cause, in its 
sole and absolute discretion, at any time during the Term upon ninety (90) days prior written 
notice to Operator.  If the Village exercises its right to electively terminate this Agreement prior 
to completion of the improvements set forth in the Development Schedule attached hereto as 
Exhibit “G” or prior to March 1, 2015 (the date required for the completion of the 
improvements), the Village shall be obligated to reimburse Operator an amount equal to the (i) 
documented hard costs of construction for the improvements performed or completed by 
Operator as listed in the Development Schedule attached hereto as Exhibit “G” through the 
Termination Date (the “Construction Costs”), plus (ii) fifteen (15%) of the Construction Costs 
for overhead and soft costs (collectively, the “Termination Contribution”). Notwithstanding the 
foregoing, the parties agree that the Construction Costs for purposes of this Agreement and 
determining the amount the Village shall be obligated to reimburse Operator shall be actual and 
documented hard costs of the construction or improvements costs.  If the Village exercises its 
right to electively terminate this Agreement as aforesaid at any time subsequent to completion of 
the improvements required in the Development Schedule attached hereto as Exhibit “G” or after 
March 1, 2015 and within the Initial Term, the Village shall be obligated to reimburse Operator 
an amount equal to the to the unamortized portion of the Termination Contribution (or 
Construction Costs only) as depreciated on a straight line basis for a thirty (30) year term from 
the Effective Date with such valuation made as of the Termination Date set forth in the notice 
from Village to Operator. The parties acknowledge and agree that Operator shall be entitled to 
such reimbursement under this Section 3.2 only in the event of an elective termination by the 
Village during the Initial Term pursuant to this Section 3.2.  If the Village terminates this 
Agreement after the Initial Term or for cause due to an Event of Default on the part of Operator, 
Operator shall not be entitled to a reimbursement of Operator’s Construction Costs or 
Termination Contribution.  
 
    3.2.2.2    Operator Termination for Convenience.  Notwithstanding 
anything herein to the contrary, the Operator may terminate this Agreement for convenience and 
without cause, in its sole and absolute discretion, during the Term after final completion of all 
improvements required in the Development Schedule attached hereto as Exhibit “G” and 
subsequent to March 1, 2015 upon ninety (90) days prior written notice to the Village.  The 
Operator shall not have the right to electively terminate this Agreement for convenience as 
aforesaid prior to final completion of all improvements required in the Development Schedule 
attached hereto as Exhibit “G” or prior to March 1, 2015 (or at any time during the pendency of 
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the installation or construction of the improvements set forth in the Development Schedule 
attached hereto as Exhibit “G”).     
 
  3.3 Control of Facility.  Operator shall have full custody and control of the 
Facility and shall be responsible for all maintenance, repair, replacement and improvement costs, 
utility costs (including, but not limited to, all wastewater rates and user fees, water, solid waste 
fees and assessments, stormwater fees and assessments, trash and garbage removal), Operating 
Expenses and Capital Expenses for the Facility beginning on the Effective Date of this 
Agreement.  
 
  3.4 Operator’s Departure from Facility.  At the end of the Term or the sooner 
termination thereof, Operator must vacate and surrender the Facility, leaving it broom clean and 
in good condition and working order, ordinary wear and tear excepted. Operator may remove any 
Operator Personal Property owned by Operator, as long as any damage caused by such removal 
is repaired and restored.  
 
 4. Gross Revenues; Operating Expenses.  During the Term, Operator shall be 
responsible for collecting, and shall be entitled to, all Gross Revenues from which it shall pay its 
Operating Expenses for the Facility.  If in any Year, the Operating Expenses exceed the Gross 
Revenues, Operator shall be responsible for, and pay, any such shortfalls.   
 
  4.1 Gross Revenues.  The phrase “Gross Revenues” when used in this 
Agreement means all revenues (whether cash, credit or barter) earned or accrued by or on behalf 
of Operator during each Year of the Term from the use and operation of the Facility.  The 
following revenues are included in Gross Revenues: revenues from events, income, activities, 
programs and services, admission and ticket sales, parking, sponsorship rights, concessions, 
retail sales, registration fees, program sales, advertising and sponsor contributions, flat rental or 
use fees, receipts, and commissions.   
 
  4.2 Operating Expenses.  The phrase “Operating Expenses” when used in this 
Agreement shall mean the total of all bona fide expenses and costs of every kind and nature paid 
or incurred by Operator in respect of the operation of the Facility. 
 

4.2.1 Operating Expenses Included.  The following expenses are 
included in Operating Expenses:  (1) Salaries, wages, medical insurance, group life and disability 
insurance, union and general welfare benefits, pension payments, severance payments, sick day 
payments, fringe benefits, payroll taxes, workers’ compensation, and uniforms (collectively, 
“Salaries”) for employees of Operator engaged in the direct operation of the Facility; (2) 
administrative costs of operation of the Facility including all reasonable costs and expenses of 
legal, bookkeeping, accounting and other professional services directly related to the Facility; (3) 
costs of all insurance, including, but not limited to, liability insurance as required by this 
Agreement; (4) all taxes and assessments paid by Operator pursuant to the terms of this 
Agreement related to the Facility; (5) the total bona fide costs and expenses incurred in 
maintaining and operating the Facility, including without limitation, all utility costs and costs 
and expenses of cleaning, sanitary control, removal of trash, garbage and other refuse in 
connection with Operator’s activities at the Facility, landscaping maintenance, and any other 



 

9 
K:\Docs\0436\172\358937103.DOC 

bona fide expenses and costs paid or incurred by Operator in respect to operation and 
maintenance of the Facility.  
 

4.2.2 Use of Revenue.  Operator acknowledges and agrees to the funding 
requirements restricting the use of all revenue derived from Facility operations to be expended 
only for Facility operations and maintenance.  

 
5. Financial Information. 

 
  5.1 Financial Statements.  Within one hundred and twenty (120) days 
following the end of each Year, Operator shall provide the Village with unaudited financial 
statements prepared in accordance with generally accepted accounting principles showing Gross 
Revenues and Operating Expenses.  The statement must be accompanied by documentation 
reasonably acceptable to the Village supporting the certification of Gross Revenues and 
Operating Expenses reflected in the statement.   
 
  5.2 Books and Records.  Operator shall make available to Village upon 
reasonable notice all of its books and records pertaining to the operation of the Facility.  In 
addition, Operator must require that all Third Party Contractors make available to Village upon 
reasonable complete, permanent and accurate books and records relating to sales or other income 
producing activities at the Facility.  All books and records must be preserved for at least six (6) 
years following the close of the Year to which they relate.  Operator shall implement these 
requirements by including a provision in its agreements with Third Party Contractors.  Village or 
its authorized representatives or agents may, upon reasonable notice, inspect and make copies of 
the books and records of Operator and Third Party Contractors pertaining to the Facility during 
normal business hours.  Upon request from Operator, Village will require all of its 
representatives or agents with access to Operator’s books and records to sign confidentiality 
agreements with respect to information obtained from Operator’s books and records and, if 
requested, with respect to information obtained from Third Party Contractors’ books and records. 
 
  5.3 Accounting Procedures.  All books, records, statements, and other 
financial data of Operator will be prepared in accordance with generally accepted accounting 
principles and in conformance with the record keeping and audit requirements of the Contract 
Documents. Operator will utilize procedures conforming to industry standards for similar 
facilities to assure accuracy of records and secure revenue handling and reporting procedures. 
Operator will allow a representative of Village to be present at events to monitor the receipt and 
handling of money. 
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 6. Taxes. 
 
  6.1 Ad Valorem Taxes.  Village and Operator acknowledge that the Facility is 
currently exempt from ad valorem taxes.  If ad valorem taxes are assessed against the Facility, 
the Land, Operator’s interest in this Agreement or any part thereof due to the exercise by 
Operator of its rights under this Agreement, Operator is responsible for the payment, as an 
Operating Expense, of such taxes and any interest or penalties with respect to such taxes.  The 
Village agrees not to impose or assess ad valorem taxes against the Facility during the Term. 
 
  6.2 Non-Ad Valorem Taxes.  Operator is responsible for the payment, as an 
Operating Expense, of all taxes and assessments (other than ad valorem taxes) on the Facility, 
the Land, this Agreement and Operator’s operation of the Facility, including, without limitation, 
tangible personal property taxes on property owned by Operator, intangible personal property 
taxes, sales taxes, use taxes, and documentary stamp taxes.  Operator must pay all taxes prior to 
delinquency and must present proof of payment to Village prior to delinquency.  
Notwithstanding the foregoing, the Operator shall not be obligated to pay any 2011 or 
subsequently levied wastewater assessments or connection fees applicable to or levied upon the 
Facility.      
 
 7. Maintenance and Repair of Facility; Alterations and Improvements.   
 

7.1 Maintenance and Repair of Facility.  Throughout the Term, Operator, at its 
sole cost and expense shall be responsible for and perform, or cause to be performed all repair, 
maintenance and replacements whatsoever on the Facility whether such repair, maintenance, or 
replacements are ordinary or extraordinary, structural or otherwise and including, by example and  
without limitation, all repair, maintenance and replacements whatsoever on the Facility arising 
from, related to or in connection with any damage caused by Operator, its employees, contractors, 
agents, guests or invitees.  Operator shall (1) keep the Facility in a clean and orderly condition 
and appearance, including trash removal, (2) be responsible for the routine maintenance required 
in connection with its activities, and (3) provide adequate security for the Facility and all portions 
thereof for the purposes of protecting persons and property. Operator covenants to maintain the 
Facility in first class condition at all times and in compliance with all Village Code, other 
applicable Government Requirements and requirements of the Contract Documents. 
 

7.2 Alterations and Improvements.  Operator shall not perform or cause to be 
performed any alterations or improvements to the Facility without Village’s prior written 
approval, which, may be withheld in Village’s sole discretion. The Parties anticipate the need for 
alterations and improvements to the Facility within the Term, including the improvements set 
forth in the Conceptual Plan attached hereto as Exhibit “D”, the improvements required by the 
Management Plan, and the improvements identified and detailed in the Development Schedule 
attached hereto as Exhibit “G” which are necessary in order to make the Facility functional and 
operational prior to operations and opening of the Facility to the public. The Operator shall be 
responsible and obligated to timely make the improvements required by the Management Plan 
and the improvements set forth in the Development Schedule attached hereto as Exhibit “G” 
within the timeframes set forth therein so that the Facility is operational and open for business 
and the public on or before March 1, 2015.  It is the intent of this Agreement that the Operator 
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guaranty and ensure that the improvements required of Operator in the Development Schedule 
attached hereto as Exhibit “G” are timely commenced on or before ninety (90) days from the 
Effective Date of this Agreement and all improvements achieve final completion on or before 
March 15, 2015.  Operator shall obtain, at Operator’s expense, all licenses, permits and any 
governmental approval required (“Permits”) for any anticipated alteration or improvement.   Any 
alterations or improvements installed or performed by Operator shall be performed at the sole 
cost of Operator, in accordance with all requirements of the Permits, by contractors and 
workmen subject to the Reasonable Approval of Village, in a good and workmanlike manner, 
and in accordance with all Governmental Requirements and requirements of the Contract 
Documents. It is anticipated Operator will secure funding to accommodate the necessary 
alterations and improvements. It shall be a condition of any Village issued Permit for any future 
alteration or Improvement that Operator demonstrate reasonable evidence of the financial ability 
and willingness to timely complete the alteration and Improvement as described in the Permit 
and any exhibit thereto.  Notwithstanding the foregoing, Operator may perform or cause to be 
performed minor (non-structural) and repairs and minor (non-structural) improvements to the 
Facility without prior approval. The fees will be waived for Village Building Permits when 
issued. Operator acknowledges Village Permits may contain requirements for performance time 
and other conditions related to future alterations or Improvements.  Upon completion of any 
future alteration or Improvement, Operator shall provide a set of as-built plans to the Village. 

 
Operator shall require that any general contractors performing work, construction 

or improvements to the Facility in excess of $200,000.00 provide payment and performance 
bonds naming the Village as obligee, and in form and substance acceptable to the Village 
Attorney.    

 
The Village shall have no responsibility or obligation to perform or pay for any 

alterations or improvements to the Facility during the Term, nor shall the Village, 
notwithstanding any requirement set forth in the Management Plan or Contract Documents, have 
any responsibility or obligation to fund or finance alterations or improvements to the Facility.   

 
 7.2.1 Wastewater Improvements.   The parties acknowledge and agree 

that the Village is under a State of Florida mandate to implement a centralized wastewater 
system throughout the Village, which will require certain alterations and improvements to the 
Facility prior to the connection of the Facility to the centralized wastewater system.  The 
Operator agrees to cooperate and coordinate with the Village and its wastewater contractor and 
engineers to facilitate and perform the following wastewater improvements during the 
development phase of the improvements set forth in the Development Schedule attached hereto 
as Exhibit “G”: (i) Decommissioning of the existing septic tanks located on the Land in 
accordance with the applicable requirements of the Florida Department of Environmental 
Protection and/or the Department of Health; and (ii) install and construct necessary wastewater 
lines and collection systems within the Land to ready the Facility for connection to the 
centralized wastewater system at the property line or US Highway (collectively, the “Wastewater 
Improvements”).  Plans for such Wastewater Improvements shall be approved by the Village’s 
wastewater engineer prior to the submittal of an application for building permit to the Village for 
such Wastewater Improvements.  The cost of such Wastewater Improvements shall be the sole 
responsibility and obligation of the Village, and the Village shall reimburse the Operator for the 
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actual documented costs of such Wastewater Improvements within sixty (60) days of completion 
of such Wastewater Improvements by the Operator and presentation to the Village of invoices 
and/or other documented evidence evidencing the costs of the Wastewater Improvements.  
 
 8. Ownership, Sponsorship and Reporting.   
 
  8.1 Ownership.  The Facility will at all times be owned by Village, subject to 
Operator’s right to operate the Facility as set forth in this Agreement.  Operator shall have the 
right to enter into a naming rights agreement for the Facility subject to any requirements of the 
Contract Documents.  The name of the Facility shall be approved by the Village and must 
include the name “Islamorada.”  Any naming rights agreement between Operator and a Third 
Party Contractor relative to the naming rights (1) is subject to the Village’s approval, in the 
Village’s sole discretion, and (2) shall expressly provide that the naming rights shall terminate 
upon the termination of this Agreement.  All revenues for naming rights received by Operator 
will be included in Gross Revenues.  
 
  8.2 Sponsorship.  Operator has the right to enter into agreements with 
sponsors with respect to activities at the Facility, subject to Village’s Reasonable Approval and 
the requirements of the Contract Documents. Any agreement between Operator and a Third Party 
Contractor relative to the sponsorship rights is subject to the Village’s Reasonable Approval and 
shall expressly provide that the sponsorship rights shall terminate upon the termination of this 
Agreement.  All revenues for sponsorships received by Operator will be included in Gross 
Revenues. 
 
  8.3 Reporting. To provide a mechanism for both the Village and the 
Florida Communities Trust to gauge how the implementation of the Management Plan is 
progressing, written biannual reports shall be prepared by the Operator and submitted to the 
Village by April 1 and October 1 of each year. The reports shall contain a summary of activities 
provided in the last year, physical improvements made to the property, natural resource 
protection, resource restoration and enhancement (i.e. removal of invasive exotic vegetation, 
restoring hammock, restoring wetlands, stormwater enhancement, etc.), monitoring of the 
Facility or Land for invasive exotic plants and feral animals, educational programming, status of 
concessions, sub-operating or management agreements, revenues generated, security issues (if 
any), revised timelines/schedule of any physical improvements or management activities (if any). 
The biannual report due October 1 shall be submitted to the Village through its Village Manager.  
The biannual report due April 1 shall be the Annual Stewardship Report in a form consistent 
with the standards set forth by Florida Communities Trust in the Grant Contract (Exhibit “C”) 
and transmitted directly to Florida Communities Trust with a copy submitted to the Village 
through its Village Manager.  
 
 9. Permitted Uses of Facility.  During the Term, Operator shall operate the Facility 
only for the Permitted Uses.  The Facility may not be used by Operator for any purpose other 
than the Permitted Uses.  The parties acknowledge and agree that the Permitted Uses are 
generally for environmental, educational and recreational purposes. The Permitted Uses 
expressly exclude religious, political and sexually explicit uses and are subject to the 
requirements and limitations of the Contract Documents.  
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  9.1 Alcoholic Beverages.  No alcoholic beverages shall be sold or distributed 
on a retail basis. Use of alcohol at the Facility is otherwise allowed, subject to compliance by 
Operator with all applicable laws and Governmental Requirement. 
 
 10. Operation of the Facility.  On or before March 1, 2015, Operator will provide for 
the full operation of the Facility open to the public, and all necessary personnel and equipment to 
handle the operation of the Facility in connection with providing office space and services, 
events, activities, programs and services to the community, including with limitations as 
proscribed by the Village and its reasonable rules and regulations, scheduling, the manning of all 
concessions and events, parking, marketing and advertising. Any Third Party Contractors 
performing any operations or activities at the Facility shall be restricted to the Permitted Uses 
and any administrative support related thereto.  Operator may utilize Third Party Contractors to 
perform certain operations of the Facility (including Third Party Contractors with exclusive 
rights to provide services or goods). Operator acknowledges certain limitations and requirements 
for the Facility imposed by the Contract Documents, which describe certain management 
practices and services to be provided at the Facility. Operator assumes the obligation to manage 
the Facility and provide services as required by the Contract Documents.  
 
  10.1 Security.  Operator is responsible for providing security at the Facility, at 
Operator’s expense. Increased security, including police and fire protection, shall be provided for 
events if required, based upon the reasonable discretion of the Village.  Operator shall provide 
adequate traffic management for events in accordance with a plan to be prepared by Operator 
and approved by the Village Manager. 
 
  10.2 Compliance with Governmental Requirements.  Operator shall comply 
with all applicable Governmental Requirements as may be in effect now or at any time during 
the Term of this Agreement, all as may be amended, which are applicable to Operator, the 
Facility, or the operations conducted at the Facility.  A violation of any of such Governmental 
Requirements, as amended, not cured within the applicable cure period shall constitute a material 
breach of this Agreement, and in such event Village shall be entitled to exercise any and all 
rights and remedies hereunder and at law and in equity. 
 
 11. Events and Other Activities at the Facility.   
 
  11.1 Costs.  Except as expressly set forth in other provisions of this Agreement, 
Operator is solely responsible, as an Operating Expense, for all costs incurred in providing 
events, activities, programs and services and for compliance with any contracts regarding the 
Facility. Operator, at Operator’s expense, as an Operating Expense, will obtain all permits and 
licenses required by any Governmental Authority for any use of the Facility, including without 
limitation, for events, activities, programs and services to be held by Operator at the Facility.  
Village will use best efforts to expedite the issuance of any necessary permits. 
 
  11.2 Scheduling.  Throughout the Term, Operator will provide the Village with 
a proposed schedule of events, activities, programs and services at the Facility and with copies of 
all contracts affecting the Facility. 
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  11.3 Contracts.  Operator will obtain advance Reasonable Approval of Village 
for all contracts or agreements as required by the Contract Documents. 
 
 12. Public Areas.  The Public Areas will be accessible to the general public at all 
times during hours of operation of the Facility to be established by the Village and Operator 
pursuant to Section 10.2, except in cases of emergency or in other instances where unrestricted 
access to the Public Areas may present actual or potential hazards to public health or safety.   
 
 13. Promotion. 
 
  13.1 Promotion of Programs and Services.  Village and Operator acknowledge 
that the success of the Facility depends in large part upon Operator’s ability to obtain funds for 
the promotion of events, activities, programs and services to be held at the Facility, to maintain 
the facility, to complete future improvements and to manage and use the Facility for the 
Permitted Uses.  Operator will promote the Facility in a manner comparable to the promotion of 
other similar facilities.  Village will cooperate with Operator in promoting Facility through 
normal operations of departments within the Village. 
 
  13.2 Promotion of Village.  Operator must conspicuously use the name 
“Islamorada”, the Village logo and, wherever reasonably possible, the Facility name, in all 
advertising promotion of the Facility and the events, activities, programs and services to be held 
at the Facility.  Operator will use best efforts to ensure that the name and image of the Village 
are positively promoted in all media coverage of Facility.  The Village hereby grants Operator 
limited authority to use the Village logo for the purposes set forth herein, but for no other 
purpose whatsoever including but, not limited to, commercial purposes.  Whenever reasonably 
possible, Operator must give qualified Village residents priority consideration for any 
employment opportunities at the Facility.  Operator shall give preference to local businesses 
located in the Village as Third Party Contractors, and shall comply with the requirements of 
Section 2-327(e) of the Village’s Code of Ordinances, and as may be amended from time to time.     
 
 14. Assignment of Agreement by Operator. 
 
  14.1 Prohibition.  Operator may not transfer, assign or sell its rights, obligations 
or interests under the Agreement, in whole or in part, including the lease or sublease of any part 
of the Facility, to any party without the prior written approval of Village, which may be withheld 
in Village’s sole discretion, and any approvals required by the Contract Documents.   
 
  14.2 Pledge of Revenues.  Operator may pledge or assign the revenues to be 
received by Operator under this Agreement as security for any credit facility or financing 
obtained by Operator and related directly to and benefitting the Facility, as long as the pledge or 
assignment does not include an assignment of any other rights under this Agreement, or the 
mortgaging of Operator’s interest in this Agreement.  
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  14.3 Terms of Assignment.  Any approved assignment by Operator of its rights, 
obligations and interests under the Agreement must include an express assumption by the 
assignee of all obligations of Operator under this Agreement. 
 
 15. Insurance. 
 
  15.1 Insurance to be Provided by Operator.  Unless otherwise specified herein, 
Operator, at its own expense (the cost of which will include premiums, deductibles and claims 
processing), as an Operating Expense, shall obtain and provide to the Village for its review and 
approval at least five (5) days prior to the Effective Date of this Agreement, and shall maintain 
on behalf of Operator and Village during the Term, the following insurance coverages with 
minimum insurance limits as set forth herein below and subject to the Village’s Reasonable 
Approval: 
 
   15.1.1 Liability Insurance.  Commercial comprehensive general liability 
insurance protecting against bodily injury and death, property damage, and liability resulting 
from the negligence of Operator with respect to the Facility and the operations of Operator at the 
Facility in accordance with this Agreement. Operator shall provide such insurance in the amount 
no less than $5,000,000.00 per occurrence and $5,000,000.00 in the aggregate. The policy to be 
obtained by Operator will provide liability coverage for the events, activities, programs and 
services, at the Facility promoted or co-promoted by Operator. If Operator enters into 
agreements with sub-operators or Third Party Contractors, subcontracts or co-promote events, 
the liability insurance required under this Section must also cover the activities of Third Party 
Contractors unless such coverage is provided in a separate liability insurance policy acceptable 
to the Village.  Any additional insurance required for the activities of any or Third Party 
Contractor must be provided at the expense of Operator, or the Third Party Contractor.  On any 
such Commercial Liability Insurance policy, the Village and its officials, officers and employees 
shall be named additional insured on a form no more restrictive than the most recent version of 
ISO Form CG 2011, Additional Insured – Managers or Lessors of Premises.  
 
   15.1.2 Pollution Liability or Environmental Impairment Liability 
Insurance. Pollution Liability or Environmental Impairment Liability Insurance, or Operator 
shall include such coverage in its Commercial General Liability Insurance, with minimum limits 
of $1,000,000.00 per claim.  Such insurance shall include coverage for clean-up or remediation 
of the Land, as well as third party bodily injury and property damage claims arising out of any 
pollutant or environmental contamination caused by the acts or activities of the Operator or Third 
Party Contractors. On any such Pollution Liability or Environmental Impairment Insurance 
policy, the Village and its officials, officers and employees shall be named additional insured.  
  
   15.1.3 Watercraft Liability Insurance. Watercraft Liability Insurance, or 
Operator shall include such coverage in its Commercial General Liability Insurance, with 
minimum limits of $1,000,000.00 per claim. On any such Watercraft Liability Insurance policy, 
the Village and its officials, officers and employees shall be named additional insured.   
 
   15.1.4 Worker’s Compensation; Employer’s Liability Insurance.  
Worker’s compensation insurance as required by law, and any other insurance applicable to 



 

16 
K:\Docs\0436\172\358937103.DOC 

Operator’s employees, uninsured subcontractors and Third Party Contractors. Employer’s 
Liability Insurance with the following minimum requirements: $500,000 Each Accident, 
$500,000 Disease – Policy Limit, and $500,000 Disease – Each Employee.  
 
   15.1.5 Motor Vehicle Insurance.  Motor vehicle liability and collision 
insurance for any motor vehicles owned, non-owned or operated by Operator with minimum 
limits of $500,000.00.    
 
   15.1.6 Operator Personal Property.  Personal Property or contents 
insurance adequately insuring Operator’ Personal Property located at the Facility for replacement 
cost.  
 
   15.1.7   Builder’s Risk Insurance.   Builder’s Risk Insurance for all 
alterations and improvements installed or performed at the Facility by Operator or Third Party 
Contractors during the Term of this Agreement, including for all improvements described in the 
Development Schedule attached hereto as Exhibit “G”, insuring the Improvements against loss 
or damage by fire and other hazards, casualties and contingencies, including but not limited to 
flood, windstorm and other catastrophes.  
 
   15.1.8 Third Party Insurance.  All Third Party Contractors hired by 
Operator must provide their own commercial general liability insurance coverage naming 
Village and Operator as additional insureds. All Third Party Contractors entering into contracts 
with Operator for space at the Facility must provide their own insurance for personal property 
and contents unless provided by Operator.  
 
  15.2 Policy Requirements.   On or before five (5) days before the Effective 
Date of this Agreement, and at any time thereafter as required or requested by the Village within 
five (5) days of such request, Operator shall provide to the Village for review and approval 
certificates of insurance evidencing all insurance policies required herein. All insurance to be 
obtained by Operator will be provided with financially responsible insurance companies licensed 
to do business in the State of Florida and reasonably acceptable to the Village; will name as 
insured the Operator and the Village as additional insured, as their respective interests may 
appear; and will require written notice of any cancellation or change to be sent to Operator and 
Village at least thirty (30) days prior to cancellation, termination or material change.  The 
maximum permissible deductibles for all insurance policies required of Operator hereunder shall 
be $50,000.00 for each policy, and to the extent that any such policies are subject to deductibles, 
payment of such deductibles shall be the sole responsibility and obligation of the Operator.    
Operator shall deliver to the Village copies of all insurance certificates and policies required 
under this Agreement, along with receipts evidencing payment of the premiums for such 
insurance prior to the Effective Date of this Agreement and prior to conducting any business at 
the Facility. All insurance required and to be provided by the Operator pursuant to this Section 
15 shall be on a primary basis to the Village and shall not contribute to any insurance to be 
provided by the Village hereunder. Notwithstanding the prior submission of a Certificate of 
Insurance, copies of endorsements, or other evidence initially acceptable to Village, if requested 
by the Village, Operator shall, within thirty (30) days after receipt of a written request from 
Village, provide Village with a certified copy or certified copies of the policy or policies 
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providing the coverages required by this Section 15.  Operator may redact or omit, or cause to be 
redacted or omitted, those provisions of the policy or policies which are not relevant to the 
insurance required by this Section 15. 
 
  15.3 Insurance to be Provided by Village.  Village, at its own expense (the cost 
of which will include premiums, deductibles and claims processing), will obtain and maintain 
during the Term the following insurance coverages: 
 
   15.3.1 Liability Insurance.  Commercial comprehensive general liability 
insurance against bodily injury and death and property damage, arising from the negligence of 
Village with respect to any operations of the Village if applicable or Special Events at the 
Facility in accordance with this Agreement. Insurable limits for this purpose will be determined 
by the Village.  Alternatively, the Village may elect, in its sole discretion, to self-insure the risk. 
 
   15.3.2 Property Insurance.  Property insurance for the Facility in an 
amount determined by the Village against such hazards and risks as may now or in the future be 
included under the Standard Form of Fire and Extended Coverage insurance policy of the State 
of Florida with a deductible as determined by the Village. With respect to flood and windstorm 
coverage, the Village shall have the option, in its sole discretion, of purchasing and obtaining 
such coverage for the Facility or may elect to self-insure against such risk or loss.     
 
  15.4 Waiver of Subrogation.  Each insurance policy required to be obtained by 
Operator or Village under this Agreement must provide that any release from liability or waiver 
of claim for recovery made by Operator and Village in writing prior to any loss or damage will 
not affect the validity of the policy or the right of the insured to recover thereunder and must 
provide that the insurer waives all rights of subrogation which the insurer might have against 
Village, Operator, and their respective officers, directors, representatives, partners, and 
employees.  Without limiting any release or waiver of liability or recovery contained in any other 
section of this Agreement, but rather in confirmation and furtherance thereof, Operator and 
Village each waive all claims for recovery from the other party and its officers, directors, 
representatives, partners, and employees for any loss or damage to property or for damages as a 
result of fire, business interruption, revenue loss or other perils, events or happenings required to 
be insured under this Agreement. 
  

15.5      Adequacy of Coverage.   The adequacy of the insurance coverage 
required by this Section 15 may be reviewed periodically by the Village at its discretion to 
determine whether the Facility is adequately insured and whether additional insurance coverage 
is appropriate or prudent, as determined by the Village. Any review by the Village shall not 
constitute an approval or acceptance of the amount of insurance coverage.  
 

15.6 Village’s Right to Purchase Insurance.   In the event Operator at any time 
refuses, neglects or fails to secure and maintain in full force and effect any or all of the insurance 
policies required pursuant to this Section 15, the Village, at its option, may procure or renew 
such insurance, and all amounts of money paid thereof or by the Village, plus a ten percent 
(10%) surcharge payable to the Village for costs, shall be paid and reimbursed by Operator 
within ten (10) days of notice to Operator. 
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 16. Operator’s Representations and Warranties.  Operator represents and warrants to 
Village as follows: 
 
  16.1 Status of Operator. Operator (a) is a non-profit corporation duly organized, 
validly existing and in good standing under the laws of the State of Florida; (b) has the power 
and authority to enter into this Agreement and carry on its business as now being conducted and 
as required by the Contract Documents; and (c) is in compliance with all Governmental 
Requirements. 
 
  16.2 Validity of Agreement.  The execution, delivery and performance by 
Operator of the Agreement are within the powers and purposes of Operator, have been duly 
authorized by all requisite action of Operator, do not require the approval of any Governmental 
Authority (other than Village), and will not violate any Governmental Requirement, any joint 
venture agreement governing Operator, the articles of incorporation or bylaws of Operator, or 
any indenture, agreement or other instrument to which Operator is a party. 
 
  16.3 Board of Directors.  Operator covenants and agrees that during the Term, 
(a) its Board of Directors shall have at least three (3) members (b) at least sixty percent (60%) of 
the members of the Board of Directors of Operator shall consist of Village residents and/or 
property owners, and (c) the members of the Board of Directors shall not receive any 
compensation from Operator for their services. 
 
 17. Village’s Representations and Warranties.  Village represents and warrants to 
Operator as follows: 
 
  17.1 Validity of Agreement.  The execution, delivery and performance by 
Village of the Agreement are within the powers and purposes of Village, have been duly 
authorized by all requisite action of Village, do not require the approval of any Governmental 
Authority other than Village, and will not violate any Governmental Requirement or the Village 
Charter.   
 
 18. Operator Events of Default.  Each of the following occurrences constitutes an 
Event of Default by Operator under the Agreement: 
 
  18.1 Failure to Perform.  Operator’s failure to perform any material obligation 
or fulfill any covenant or agreement set forth in any Contract Document, or the operation of the 
Facility in violation of the Permitted Uses or the Contract Documents, after receipt of written 
notice from Village of the non-performance or violation and expiration of a thirty (30) day 
period of time to cure such non-performance; provided, however, if such non-performance 
cannot be cured within the thirty (30) day period, Operator shall not be deemed in default 
provided that Operator has commenced and is diligently proceeding in good faith to cure the 
non-performance. 
 
  18.2 False Representation.  If any representation or warranty made in the 
Agreement by Operator is false, misleading, or breached in any material respect. 
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  18.3 Voluntary Bankruptcy.  If Operator (a) is voluntarily adjudicated a 
bankrupt or insolvent, (b) seeks or consents to the appointment of a receiver or trustee for itself 
or for all or any part of its property, (c) files a petition seeking relief, including reorganization, 
arrangement or similar relief, under the present Bankruptcy Code or other similar present or 
future applicable laws of the United States or any state or other competent jurisdiction, (d) makes 
a general assignment for the benefit of creditors, or (e) admits in writing its inability to pay its 
debts as they mature. 
 
  18.4 Involuntary Bankruptcy.  If a receiver or trustee is appointed for Operator 
or for all or any part of its properties without consent and such appointment is not vacated within 
sixty (60) days, or if a petition is filed against Operator seeking relief, including reorganization, 
arrangement or similar relief, under the present bankruptcy code or other similar present or 
future applicable laws of the United States or any state or other competent jurisdiction, and such 
petition is not dismissed within sixty (60) days after the filing thereof. 
 
  18.5 Assignment of Agreement.  The assignment, pledge or mortgaging by 
Operator of this Agreement or any assignment by Operator of its rights or obligations hereunder 
except as expressly permitted in this Agreement. 
 

18.6 Dissolution.  If Operator voluntarily or involuntarily dissolves or 
liquidates, unless the dissolution or liquidation is part of a transaction specifically approved by 
Village or is otherwise permitted under this Agreement. 
 

18.7 Other Agreements.  The breach of the terms of any Contract Document 
by Operator shall be considered an Events of Default under this Agreement entitling the Village 
to its remedies set forth in Section 19 below.     
 
 19. Village Events of Default. 
 
  19.1 Failure to Perform.  Village’s failure to perform any material obligation or 
fulfill any covenant or agreement set forth in the Agreement after receipt of written notice from 
Operator of the non-performance and expiration of a thirty (30) day period of time to cure such 
non-performance; provided, however, if such performance cannot be cured within the thirty (30) 
day period, the Village shall not be deemed in default provided that the Village has commenced 
and is diligently proceeding in good faith to cure the non-performance. 
 
 20. Remedies for Events of Default.  If an Event of Default occurs, either party may 
seek all legal and equitable remedies available, including, without limitation, termination or 
cancellation of the Agreement, removal of Operator from the Facility, specific performance, 
injunctive relief, and damages. In the event of a termination by the Village, Operator shall have 
no further rights under this Agreement and shall cease forthwith all operations at the Facility. 
 
  20.1 Remedies Cumulative and Concurrent.  No right, power or remedy of 
Village or Operator provided in this Agreement is intended to be exclusive of any other right, 
power, or remedy; each right, power and remedy is cumulative, concurrent and in addition to any 
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other right, power or remedy of either party now or hereafter existing at law or in equity.  Either 
party may pursue its rights, powers and remedies separately, successively or together against the 
other party.  Failure by either party to exercise any right, power or remedy will not be construed 
as a waiver or release of such right, power or remedy. 
 
  20.2 Waiver, Delay or Omission.  No waiver of any Event of Default extends to 
or affects any other Event of Default or impairs either party’s rights, powers or remedies as to 
any other Event of Default.  No delay or omission by a party to exercise any right, power or 
remedy may be construed to waive an Event of Default or to constitute acquiescence therein. 
 
  20.3 Proofs of Claim.  In case of any receivership, insolvency, bankruptcy, 
reorganization, arrangement, adjustment, composition, seizure of Operator’s property by any 
Governmental Authority, or other judicial proceedings affecting Operator, or any of its 
properties, Village, to the extent permitted by law, may file such proofs of claim and other 
documents as may be necessary or advisable in order to have its claim allowed in such 
proceedings for the entire unpaid amounts due Village hereunder at the date of the institution of 
such proceedings, and for any additional amounts which may become due and payable after such 
date. 
 
 21. Casualty.  If any portion of the Facility is damaged or destroyed by fire or other 
casualty, the Village, to the extent that insurance proceeds are available and adequate for repair 
and restoration of the Facility, will repair the damage so as to restore the Facility to the condition 
existing prior to the casualty.  If the entire Facility is rendered unusable by the casualty for the 
purposes contemplated by this Agreement, Operator’s obligation is hereunder will abate until the 
damage is repaired.  If the entire Facility is rendered unusable and is not restored within a 
reasonable time after the casualty, either party may terminate the Agreement by sending written 
notice to the other party.  For purposes of determining what is a “reasonable time” after a 
casualty, the parties will take into account the specific circumstances of the casualty, as well as 
the amount of time customarily required in the County to make repairs to or restore a Facility of 
comparable size and cost during the time period following the casualty.   
 
 22. Force Majeure.  If the occurrence of a Force Majeure delays, hinders or prevents 
either Village or Operator from performing any obligation or covenant under this Agreement, the 
performance of the obligation or covenant will be excused for the period during which 
performance is delayed, hindered or prevented, and the period for performing the covenant or 
obligation will be extended by the number of days equal to the period during which the 
performance was delayed, hindered or prevented. 
 
 23.  Compliance with Environmental Laws.  
 

23.1 Operator’s Environmental Obligations. From and after the Effective Date, 
Operator shall not dispose or knowingly permit the storage, disposal, escape or discharge of any 
Hazardous Substances on, in or about the Land or the Facility except in compliance with 
applicable Governmental Requirements.  In the event that any Hazardous Substances 
contaminate any portion of the Land or Facility from and after the Effective Date, then Operator 
agrees to comply with any and all Governmental Requirements relative to such Hazardous 
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Substances, and that, in connection with the foregoing, if any clean-up or removal of such 
Hazardous Substances or any other remedial action is required under Governmental 
Requirements, Operator shall cause the same to be performed without expense to the Village. 
Operator agrees to indemnify, defend (with counsel selected by the Village and reasonably 
acceptable to Operator) and to hold the Village harmless from any and all Liabilities arising out 
of in any way connected with the presence of any Hazardous Substances on or at the Land or the 
Facility caused by Operator’s or Third Party Contractors’ breach of the foregoing obligation, 
except to the extent that the presence of such Hazardous Substances arises from the direct actions 
of the Village. The indemnity obligations set forth herein shall survive the expiration or earlier 
termination of this Agreement. 

 23.2  Wetlands, Hammock and Environmentally Protected Vegetation.  The 
Operator acknowledges and agrees that the Land contains environmentally sensitive and 
protected wetlands and hammock.  From and after the Effective Date, Operator shall not disturb, 
remove or destroy or knowingly permit the disturbance or destruction of any wetlands or 
hammock on, in or about the Land or the Facility except in compliance with applicable 
Governmental Requirements.  In the event that any wetlands or hammock are disturbed, removed 
or destroyed on any portion of the Land or Facility from and after the Effective Date, then 
Operator agrees to comply with any and all Governmental Requirements relative to such 
wetlands or hammock, and that, in connection with the foregoing, if any remediation or 
restoration of such wetlands or hammock or any other remedial action is required under 
Governmental Requirements, Operator shall cause the same to be performed without expense to 
the Village. Operator agrees to indemnify, defend (with counsel selected by the Village and 
reasonably acceptable to Operator) and to hold the Village harmless from any and all Liabilities 
arising out of in any way connected with the disturbance, removal or destruction of such 
wetlands and/or hammock on or at the Land or the Facility caused by Operator’s or Third Party 
Contractors’ breach of the foregoing obligation, except to the extent that such disturbance, 
removal or destruction arises from the direct actions of the Village. The indemnity obligations 
set forth herein shall survive the expiration or earlier termination of this Agreement. 

23.3   Notice of Violation.  Each Party shall promptly deliver to the other 
complete copies of all notices, demands, or other communications received by it from any 
Governmental Authority or any insurance company or board of fire underwriters or similar 
entities regarding in any way alleged violations or potential violations of any environmental law, 
Governmental Requirement or otherwise asserting the existence or potential existence of any 
Hazardous Substances, condition or activity on or at the Land or the Facility which is or could be 
dangerous to life, limb, property or the environment. 

 24. Indemnification. Operator hereby agrees that the Village shall not be (and 
Operator hereby waives any right to claim that the Village is) liable for any Liabilities, loss, 
injury, death, or damage to any person or any property which at any time may be suffered or 
sustained by Operator, Third Party Contractors or by any person performing work or otherwise 
occupying, using or visiting the Facility, whether such Liabilities, loss, injury, death, or damage 
shall be caused by or in any way result from or arise out of any act, omission, or negligence of 
Operator, or of any Third Party Contractor, occupant, user, visitor, trespasser, licensee, invitee, 
guest, or any other person or user of any portion of the Facility. Operator shall indemnify, hold 
harmless and defend (with counsel selected by the Village and reasonably acceptable to 
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Operator) the Village from and against any and all Liabilities, claims, actions, damages, 
liabilities, losses, costs and expenses, including Attorneys' Fees to the fullest extent permitted by 
law, concerning, relating to or arising in connection with (a) any default, breach or violation or 
non-performance of this Agreement or any provision thereof by Operator or Third Party 
Contractors, (b) Operator’s use and operation of the Land, Facility and the Improvements 
thereon, or any part thereof during the Term, (c) the negligent acts or willful misconduct of 
Operator, Third Party Contractors, its agents, contractors, officers, directors, members and 
employees (d) otherwise arising in connection with the subject matter of this Agreement; except 
to the extent such Liabilities are be caused by the gross negligence or willful misconduct of the 
Village or its agents (the validity of this Agreement and the approval by the Village shall not be 
deemed gross negligence or willful misconduct of the Village). Operator’s indemnities under this 
Section 24 shall include any Liabilities resulting from the renovations, alterations and 
improvements to the Facility, construction of the Improvements and any subsequent renovation, 
alterations and improvements to the Facility hereto.  In addition thereto, Operator covenants and 
agrees that any direct construction contracts entered into by Operator for such work or 
improvements shall include indemnities from the contractors in favor of Operator and the 
Village. The obligations of this Section 24 shall survive the expiration or earlier termination of 
this Agreement.     
 
 25. Non-Discrimination.  In the operation of the Facility, Operator, its employees, 
agents, Third Party Contractors, Operator Affiliates and any parties under the direction or control 
of Operator may not discriminate against any person on the basis of sex, age, race, color, 
religion, ancestry, national origin, physical handicap or sexual orientation by refusing to furnish 
to such person any accommodation, facility, service or privilege offered to or enjoyed by the 
general public.  In the performance of this Agreement, Operator, its employees, agents, Third 
Party Contractors, Operator Affiliates and any parties under the control or direction of Operator 
may not discriminate against any employee or applicant for employment on the basis of sex, age, 
race, color, religion, ancestry, national origin, physical handicap, or sexual orientation.  Operator, 
its employees, agents, Third Party Contractors, Operator Affiliates, and all parties under the 
direction or control of Operator must take affirmative action to assure that applicants are 
employed, and that employees are treated during employment, without regard to their sex, age 
race, color, religion, ancestry, national origin, physical handicap, or sexual orientation.  Operator 
will permit Village access at reasonable times to its records of employment, employment 
advertising, application forms and other pertinent data and records of Operator, subject to 
confidentiality laws and other applicable restrictions. 
 
 26. Village’s Right to Enter.  Village has the right to enter the Facility for any 
purpose and at any time and (but is not obligated to) take any measures related to the Facility 
deemed necessary or desirable in Village’s sole discretion, including, but without limitation, for 
repairs, maintenance, construction of recreational or other facilities and for compliance with the 
Contract Documents.  Village has the right at all reasonable times to make whatever inspections 
Village deems reasonably necessary to determine if Operator is complying with the terms and 
conditions of this Agreement and to implement such other measures deemed reasonably 
necessary to ensure compliance with the Contract Documents.  Operator agrees to provide 
Village with access to its operations and to the Facility for these purposes. Village agrees it will 
not unreasonably interfere with the operation of the Facility. 
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 27. Governing Law.  This Agreement is governed exclusively by the laws of the State 
of Florida.  Venue for any litigation concerning this Agreement must be Monroe County, 
Florida, Upper Keys Division. 
 
 28. No Third Party Beneficiaries.  This Agreement is not intended to create any rights 
or benefits in or to third parties.  
 

 29. Notices. All notices, requests, consents, and other communications under 
this Agreement (“Notices”) shall be in writing and shall be personally delivered, mailed by First 
Class Mail, postage prepaid, or sent by overnight delivery service, to the parties as follows: 
 

In the case of notice or communication to the Village: 

Islamorada, Village of Islands  
Attention:  Village Manager  
86800 Overseas Highway 
Islamorada, Florida 33036 
Telephone No.: (305) 664-6410 
Fax No.: (305) 664-6464 
 
 

With a Copy to: Village Attorney 
Islamorada, Village of Islands    
Attention: Nina L. Boniske, Esq. 
Weiss Serota Helfman Pastoriza Cole & Boniske, P.L.  
2525 Ponce de Leon Blvd, Suite 700 
Coral Gables, Florida 33134 
Telephone No: (305) 854-0800 
Fax No.: (305) 854-2323 
 
 

In the case of notice or communication to Operator: 

 Green Turtle Island School, Inc. 
Attention: Carl Hampp 
9601 Ocean Shore Boulevard 
Marineland, Florida  32080 
Telephone No.: (904) 540-2580 
Email: cjhampp@gmail.com 
 
 

  
With a Copy to: John C. Borden, Esq. 

General Counsel 
The Jacoby Group, Inc. 
171 17th Street NW, Suite 1550 
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Atlanta, Georgia  30363 
Telephone No. (770) 399-9930 
Fax No.: (770) 206-9150 
 

  
Except as otherwise provided in this Agreement, any Notice shall be deemed received only upon 
actual delivery at the address set forth above.  Notices delivered after 5:00 p.m. (at the place of 
delivery) or on a non-business day, shall be deemed received on the next business day.  If any 
time for giving Notice contained in this Agreement would otherwise expire on a non-business 
day, the Notice period shall be extended to the next succeeding business day. Saturdays, 
Sundays, and legal holidays recognized by the United States government shall not be regarded as 
business days. Counsel for Operator and counsel for the Village may deliver Notice on behalf of 
the Operator and the Village, respectively.  Any party or other person to whom Notices are to be 
sent or copied may notify the other parties and addressees of any change in name or address to 
which Notices shall be sent by providing the same on five (5) days written notice to the Parties.  
  
 30. Attorneys’ Fees.  If any litigation or arbitration arises out of this Agreement 
(including litigation to enforce this Attorneys’ Fees provision), the prevailing party is entitled to 
recover its attorneys’ fees and costs, including the fees and expenses of any paralegals, law 
clerks, and legal assistants, and including fees and expenses charged for representation at the trial 
level, in all appeals, and in any bankruptcy proceedings. 
 
 31. Headings.  The headings of the sections of this Agreement are for convenience 
only and do not affect meanings of any provisions hereof. 
 
 32. Entire Agreement.  This Agreement, including all exhibits, contains all of the 
terms, covenants, conditions and agreements between Village and Operator relating in any 
manner to the operation of the Facility.  No prior agreement or understanding pertaining to the 
same is valid or of any force or effect, and the terms, covenants, conditions and provisions of this 
Agreement cannot be altered, changed, modified or added to, except in a writing signed by 
Village and Operator and approved in writing by the FCT. 
 
 33. Construction.  Village and Operator acknowledge that both parties have 
participated in the negotiation and drafting of this Agreement, and that therefore no provision of 
the Agreement should be construed more strictly against one party or the other. 
 
 34. No Waiver.  The failure by any party to insist in any one or more instances upon 
the strict performance of any covenant, agreement, term, provision or condition of this 
Agreement will not be construed as a waiver or relinquishment for the future of such covenant, 
agreement, term, provision, or condition, but the same will continue and remain in full force and 
effect.  No waiver by Village or Operator of any condition will be deemed to have been made 
unless expressed in writing and signed by the waiving party. 
 
 35. No Joint Venture.  Nothing herein contained may be deemed in any way to 
constitute Village or Operator a partner of the other in its business or otherwise, or a joint 
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venturer or a member of a joint enterprise with the other. Operator shall be considered an 
independent contractor for all purposes. 
 
 36. Invalidity.  If any term or provision of this Agreement, or the application thereof 
to any person or circumstance is determined to be invalid or unenforceable, then to the extent 
that the invalidity or unenforceability thereof does not deprive a party of a material benefit 
afforded by this Agreement, the remainder of this Agreement or the application of such term or 
provision to persons or circumstances other than those as to which it is held invalid or 
unenforceable, will not be affected thereby, and each term and provision of this Agreement will 
be valid and will be enforced to the full extent permitted by law. 
 
 37. Village Representative.  Village designates its Village Manager to be the Village 
Representative, who is authorized to act on behalf of Village under this Agreement.  Village 
may, from time to time, change the individual who is the Village Representative by giving 
Operator written notice of the change.  Any action, consent or Reasonable Approval by Village 
Representative under this Agreement will be binding on Village. 
 
 38. Operator’s Representative.  Operator shall, by written notice to Village, designate 
a person to be Operator’s Representative, who is authorized to act on behalf of Operator under 
this Agreement.  Operator may, from time to time, change the individual who is Operator’s 
Representative by giving Village written notice of the change.  Any action, consent or 
Reasonable Approval by Operator’s Representative under this Agreement will be binding on 
Operator. 
 
 39. Authority to Execute.  Village, subject to approval by Village Council, and 
Operator each warrant and represent to the other that the individuals signing this Agreement on 
behalf of the Village and Operator, respectively, have full power and authority to execute and 
deliver the Agreement and to bind the respective parties hereto. 
 

40. Waiver of Claims.  Village shall not be liable for any loss, damage or injury of 
any kind or character to any person or property (i) arising from any use of the Facility or any part 
thereof; (ii) caused by any defect in any building, structure, or other Improvements thereon or in 
any equipment or other facility located therein; (iii) caused by or arising from any act or 
omission of Operator, or of any of its agents, employees, licensees or invitees; (iv) arising from 
any accident on the Facility or any fire or other casualty thereon; or (v) arising from any other 
cause; unless, in any of such events, caused by the gross negligence or willful act of Village.  
Operator agrees that Village shall not be liable for injury to Operator’s business for any loss of 
income therefrom or from loss or damage to property of Operator or its employees, invitees, 
customers, or other persons in or about the Facility, nor shall Village be liable for injuries to any 
persons on or about the Facility whether such damage is caused by or as a result of theft, fire, 
electricity, water, rain or from breakage, leakage, obstruction or other defect of pipes, sprinklers, 
wires, appliances, plumbing, air conditioning or lighting fixtures or for any other condition 
arising upon the Facility, or from any new construction or repair, alteration or improvement on 
the part of Operator or Village or the equipment, fixtures or appurtenance thereof, other than as a 
result of Village’s default of its obligations under this Agreement.  The Village does not waive 
any rights of sovereign immunity that it has under applicable law.  Notwithstanding anything 
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contained in this Agreement to the contrary, in no event shall Village be liable for any 
consequential or punitive damages in connection with this Agreement. 
 

41. Public Entity Crimes Act.  Operator represents that the execution of this 
Agreement will not violate the Public Entity Crimes Act (Section 287.133, Florida Statutes), 
which essentially provides that a person or affiliate who is a contractor, consultant or other 
provider and who has been placed on the convicted vendor list following a conviction for a 
Public Entity Crime may not submit a bid on a contract to provide any goods or services to 
Village, may not submit a bid on a contract with Village for the construction or repair of a public 
building or public work, may not submit bids on leases of real property to Village, may not be 
awarded or perform work as a contractor, supplier, subcontractor, or consultant under a contract 
with Village, and may not transact any business with Village in excess of the threshold amount 
provided in Section 287.017, Florida Statutes, for category two purchases for a period of thirty 
six (36) months from the date of being placed on the convicted vendor list.  Violation of this 
Section 40 shall result in termination of this Agreement and recovery of any monies paid by 
Village, and may result in debarment from Village’s competitive procurement activities.  In 
addition to the foregoing, Operator further represents that there has been no determination, based 
on an audit, that it committed an act defined by Section 287.133, Florida Statutes, as a “public 
entity crime” and that it has not been formally charged with committing an act defined as a 
“public entity crime” regardless of the amount of money involved or whether Operator has been 
placed on the convicted vendor list. 
 

42. Drug-Free Workplace Certification.  Operator hereby covenants and agrees to 
implement a policy consistent with Governmental Requirements with respect to maintaining a 
drug-free workplace and otherwise to provide and maintain during the Term of this Agreement a 
drug-free workplace at the Facility. 
 

43. Financial Interests.  No elected official, officer, agent or employee of the Village 
shall have a financial interest directly or indirectly in this Agreement or any compensation to be 
paid under it, and further, no Village employee who acts in the Village as a “purchasing agent” 
as defined by Section 112.312 (20), Florida Statutes, nor any elected or appointed officer of the 
Village, nor any spouse or child of such purchasing agent, employee or elected or appointed 
officer, may be a partner, officer, director or proprietor of and, further, no such Village 
purchasing agent, employee or elected or appointed officer, or the spouse or child of any of 
them, alone or in combination, may have a material interest in Operator.  Material interest means 
direct or indirect ownership of more than five percent (5%) of the total assets or capital stock of 
Operator. 
 

44. Police/Regulatory Powers.  Village cannot, and hereby specifically does not, 
waive or relinquish any of its regulatory approval or enforcement rights and obligations as it may 
relate to regulations of general applicability which may govern the Facility, any improvements 
thereon, or any operations at the Facility. Nothing in this Agreement shall be deemed to create an 
affirmative duty of Village to abrogate its sovereign right to exercise its police powers and 
governmental powers by approving or disapproving or taking any other action in accordance 
with its zoning and land use codes, administrative codes, ordinances, rules and regulations, 
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federal laws and regulations, State laws and regulations, and grant agreements. In addition, 
nothing herein shall be considered zoning by contract. 
 

45. Encumbrances.  Operator hereby represents, warrants and covenants to the 
Village that the fee simple title to the Facility shall be at all times free and clear of all liens, 
claims and encumbrances created by or through Operator (other than those created or consented 
to by Village).  If any lien or notice of lien shall be filed against the fee simple title of the 
Facility created by or through Operator, Operator shall, within thirty (30) calendar days after 
notice of the filing thereof, cause the same to be discharged of record by payment, deposit, bond, 
or order of a court of competent jurisdiction. Operator shall not be deemed to be Village’s agent 
so as to confer upon any contractor or subcontractor providing labor or services that are material 
to the Facility a construction lien, mechanic’s lien or both against Village’s estate under the 
provisions of Chapters 255 and 713, Florida Statutes, as amended from time to time.  The 
foregoing shall be contained in a notice or memorandum to be recorded in the Public Records of 
Monroe County in accordance with Chapters 255 and 713, Florida Statutes. 
 

46. Signs.  Operator shall have the right to install directional signage and monument 
and other signage within the Facility identifying Operator’s name or Facility’s name, provided 
that such signage is consistent with Village’s sign ordinances and applicable Contract 
Documents and Governmental Requirements, and approved by the Village and all applicable 
Governmental Authorities. Any exterior signage on the Facility shall require the approval of the 
Village.  Notwithstanding anything herein to the contrary, billboard signs are expressly 
prohibited on the Property.  The parties acknowledge that Village shall place a sign of at least 
4’x6’ at the entrance to the Facility indicating the Facility is open to the public and shall 
expressly include the following language: Funding for the acquisition of this site was provided 
by Florida Communities Trust using Florida Forever funds. Acquired in 2006. 

 
47. Counterparts.  This Agreement may be executed in any number of counterparts, 

each of which when executed and delivered shall be an original; however, all such counterparts 
together shall constitute, but one and the same instrument.  Signature and acknowledgments 
pages, if any, may be detached from the counterparts and attached to a single copy of this 
document to physically form one document.  

48. Amendments.  No modification or amendment of this Agreement shall be of any 
force or effect unless in writing and signed by both the Village and Operator. 

49. Radon Gas.  Radon is a naturally occurring radioactive gas that, when it has 
accumulated in a building in sufficient quantities, may present health risks to persons who are 
exposed to it over time.  Levels of radon that exceed federal and state guidelines have been found 
in buildings in Florida. Additional information regarding radon and radon testing may be 
obtained from the Monroe County Health Department.  

50. Time of the Essence.  Time is of the essence in the performance of all obligations 
by Operator under this Agreement.  
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51. Waiver of Jury Trial.   The Parties waive trial by jury in any action, proceeding or 
counterclaim brought by either of the Parties hereto against the other for any matter whatsoever 
arising out of or in any way connected with this Agreement. 

 
 

 

 
 

 
 

[SIGNATURE PAGES TO FOLLOW] 
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IN WITNESS WHEREOF, the parties hereto have made and executed this Agreement 
on the respective dates under each signature. 

 
VILLAGE:  
 
ISLAMORADA, VILLAGE OF ISLANDS, 
a Florida municipal corporation 

ATTEST:     
    
       By:       
       Name ______________________________ 
       Title:   ______________________________
 Village Clerk                                                 

                                                                         ______day of ________________, 2013 
 
         [VILLAGE SEAL] 
 
Approved as to form and legality (for use and 
reliance by Islamorada, Village of Islands only): 
 
 
       
Village Attorney 
 
 
 
 
 
STATE OF FLORIDA ) 
    )SS: 
COUNTY OF MONROE ) 
 
 The foregoing instrument was acknowledged before me this   day of ___________, 
2013, by _____________________, as __________ of ISLAMORADA, VILLAGE OF 
ISLANDS, a Florida municipal corporation, on behalf of the corporation, who (check one) is [  ] 
personally known to me or [  ] has produced a Florida driver’s license as identification. 
 

[SEAL] 
 

_________________________________ 
Notary Public, State of Florida 
_________________________________ 
Print Name of Notary 
_________________________________ 
Commission No.: __________________ 
Commission Expires: _______________ 
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IN WITNESS WHEREOF, the parties hereto have made and executed this Agreement 

on the respective dates under each signature. 
 

WITNESSES:      OPERATOR:   
 
       GREEN TURTLE ISLAND SCHOOL, INC.,   
       a Florida not-for-profit corporation 
 
      
Print Name:      By:      
       Name:       
       Title:       
      
Print Name:      Date Executed: _________________ 
 
 
 
STATE OF FLORIDA ) 
 )  SS: 
COUNTY OF _________ ) 
 
 The foregoing instrument was acknowledged before me this   day of ___________, 
2013, by       , as       of 
GREEN TURTLE ISLAND SCHOOL, INC., a Florida not for profit corporation, on behalf of the 
corporation, who (check one) is [   ] personally known to me or [  ] has produced a Florida 
driver’s license as identification. 
        

[SEAL] 
 

_________________________________ 
Notary Public, State of Florida 
_________________________________ 
Print Name of Notary 
_________________________________ 
Commission No.: __________________ 
Commission Expires: _______________ 
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The Florida Communities Trust has received and approved the attached Operating 
Agreement for Green Turtle Hammock Park by and between Islamorada, Village of Islands, and 
Green Turtle Island School, Inc. 
 
 RECEIVED and APPROVED: 
 
 
By: _________________________________ 
 Florida Communities Trust   
 
Print Name: _________________________  
Title: _______________________________ 
 
Date:        
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EXHIBIT “A” 
 

Legal Description of the Land 
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EXHIBIT “B” 
 
 

Declaration of Restrictive Covenants  
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EXHIBIT “C” 
 

 
Grant Contract  
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EXHIBIT “D” 
 
 

Conceptual Plan 
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EXHIBIT “E” 
 
 

Management Plan 
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EXHIBIT “F” 
 

Permitted Uses 
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EXHIBIT “G” 
 

Development Schedule 



 



EXHIBIT G 
 
 

Development Schedule 
 
The following improvements shall be performed by the Operator, Green Turtle Island School, Inc., 
in accordance with the phasing schedule and timeframes (commencement and final completion 
dates) set forth herein. 
 
• Actual Construction of the Improvements to the Main House (shovel ready) shall commence 

on or before ninety (90) days from the Effective Date of the Agreement. All Improvements set 
forth in this Development Schedule shall achieve Final Completion and the Public Areas of 
the Facility shall be fully operational and open to the public on or before March 1st, 2015: 

 
o Main House (Operator shall commence with the actual construction of the Main 

House Improvements on or before ninety (90) days from the Effective Date of the 
Agreement):  

 New roof 
 New Air Conditioning system 
 New kitchen 
 General redevelopment of interior 
 Furniture for main house 

 
o Site Work 

 New Docks and Seawalls 
 Waste Water system for connection to new Village system (to be 

reimbursed by Village) 
 

o Russell Cottage: 
 New Air Conditioning system  
 New kitchen appliances and refit of kitchen 
 Refit of Bathrooms 
 New ADA Ramp and access to building 
 Period furniture for Russell cottage 

 
o Small White shop (maintenance shed) 

 Develop into new laboratory 
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