
PRINCIPAL HOSTING AGREEMENT - 2014 MISS UNIVERSE

September 17,2014

The following sets forth the agreement (the "Agreement") between Miss Universe L.P., LLLP
("Producer") and the City of Doral ("Host"), in connection with the 2014 Miss Universe Pageant
(the "Pageant) and the prime-time television special currently entitled "MISS UNIVERSE 2014"
(the "Program") intended to be initially telecast on the NBC Television Network (the
"Network") as set forth herein below. Producer and Host may be referred to individually as a
"Party" or collectively as the "Parties."

1. The Term

This Agreement shall become effective on the date first above written and shall expire
upon completion of each party's obligations, currently anticipated to be on or about January 18
or January 25,2015, unless terminated earlier pursuantto the terms hereof or as otherwiseagreed
(the "Term").

2. Host Benefits

By serving as Host and performing as provided herein, the City of Doral shall be entitled
to certain rights, privileges, and benefits as specified herein. All of the rights, privileges and
benefits provided to Host as described herein shall be referred to herein as the "Host Rights."
Producer expressly reserves any and all rights concerning the Pageant, the Program, the Miss
Universe titleholders (the "Titleholders") and the Producer Marks not specifically granted to
Host in this Agreement, including, without limitation, the right to pursue licensing, promotional
and endorsement arrangements concerning the Pageant, the Program, the Titleholders and/or the
Producer Marks for the sale, distribution or exploitation of any products, services or other
merchandise in any and all product categories, and use of the Titleholders for personal
appearances, promotional and advertising campaigns or as a model in any and all product
categories. Host shall be entitled to, and shall receive, the following Hosts Rights:

(a) The Integration: Host's "CITY OF DORAL" brand will be includedwithin the
Program as it is initially aired on the Network as follows:

(i) Consistent with past practices and subject to the discretion of the Network,
Producer shall identify and market the Pageant and Program as taking place in the
"Doral-Miami" area and all references to the Pageant and Program, within
Producer's control, when indicating location shall reference Doral-Miami or the
City of Doral, subject to the discretion of the Network.

(ii) Producer will promote the CITY OF DORAL properties (referred to herein as
"CITY OF DORAL" or the "CITY") (including, but not limited to, hotels,
restaurants, nightclubs, retail stores, businesses and other community amenities
located within the CITY) within the Program, subject to Producer's reasonable
discretion and in keeping with Producer's past practices and subject to the



approval of the Network. In this regard, Producer shall provide Host a total of no
less than three minutes (3:00) of direct and indirect air time. The parties agree
that the foregoing three minutes could increase at Producer's discretion with no
further obligation for Host. For purposes of this Agreement, and in keepingwith
past practices, "direct air time" shall include, by way of example, pre-taped
segments, vignettes, and/or video and audio mentions, of the CITY OF DORAL
locations and attractions, and "indirect air time" shall include, by way of example,
incidental visual and/or audio-visual identification of CITY OF DORAL locations
and attractions. Unless specifically included in a direct air time segment of the
CITY, references towards the Trump National Resort at Doral shall not be
counted towards the time allocated to the CITY. Air time shall include, in part,
the attractions that make the selected Host locations special, as recommended by
Host and as approved by Producer and the Network. Such exposure shall be
dispersed throughout the Program and may be included in, but not limited to, pre-
taped segments to be produced by Producer, at Producer's expense (which may be
handled separately or intertwined within the Program, at Producer's discretion),
audio mentions with the Program or a reasonable number of roll-ins and roll-outs
referring to the Pageant.

(iii) The inclusion of Host's brand within the Program as described in this
subparagraph (a) shall be referred to herein as the "Integration." Without limiting
the foregoing, Host hereby acknowledges and agrees that Producer and the
Network shall have final creative approval and control with respect to the
Integration. Host shall identify and provide Producer access to Host's personnel
and resources in connection with the creation of the Integration, as may be
reasonably required by Producer and at no cost to Producer.

(iv) Notwithstanding anything herein to the contrary. Host may not sell any of its
Integration to anythirdparties (including othercities/governments within Florida)
absent prior written consent of Producer, which shall not be unreasonably
withheld.

(b) Titleholder Personal Appearance: Producer commits to use reasonable efforts to furnish
the services of the then reigning Miss Universe and/or Miss USA titleholder for at least two (2)
personal appearances in total (to consistof one [I] appearance day and up to two [2] travel days
per appearance) for promotional events, including, but not limited to, pressconferences and/or a
media tour promoting greater Doral-Miami as the location of the Pageant. Such personal
appearances shall be subject to the titleholders' availability and scheduling considerations,
including prior professional and personal commitments. Host acknowledges that it will be
responsible for all costs associated with such appearances otherthan airfare and hotel including,
without limitation, security, first-class ground transportation and meals for the titleholder(s) and
two (2) travel companions for each such appearance. All titleholder personal appearance fees,
travel manager fees and security fees in connectionwith such appearances are waived.



(c) Program Book Editorial/Advertising Pages: The host shall be entitled to three (3) full-
page editorial pages and three (3) full-page color advertisement pages in the souvenir program
book for the Pageant. In this regard. Host shall supply, at its sole expense. Host's editorial pages
and advertisement pages formatted on disc or color separations and progressive proofs of the
same in accordance with instructions to be provided by Producer concerning advertisement
specifications, delivery address and delivery deadline for receipt for the Pageant. Host shall
forward a sample of Host's editorial pages and advertisement pages to Producer's Marketing
Department for Producer's prior written approval, which approval shall not be unreasonably
withheld.

(d) Pageant Website Integration: A listing on the home page and a separate listing for Host
on Producer's Website for the Pageant, which listing shall commence on a date to be determined
by Producer in its sole discretion, which shall be no laterthan oneweek following execution of
this Agreement, andshall continue through, February 18or 25,2015, which is one (1) month
following the Finaltelecastdateof the Pageant. Producer shallhave final creative approval and
control with respect to the segment and listing.

(e) Pageant Website Linkfsl: Producer shall place a link from Producer's Website for the
Pageant to the home Page of Host's Website. Host will provide Producer with technical
specifications, text and graphical artworkto use in creatingthe linked pages. The duration of the
link between Producer's Website and Host's Website shall commence on a date to be designated
by Producer in its solediscretion, which shall be no laterthan one weekfollowing the receipt by
Producer of Host's technical specifications, text and graphical artwork, and shall continue
through, February 18 or 25, 2015, which is one (1) month following the Finals telecast date of
the Pageant (the exact date to be determined by Producer in its sole discretion). Additionally,
Host shall have the right to place a link from Host's Website to the Producer's Website for the
Pageant. Neither party shall use the other party's name, trademarks and/or service marks in any
metatags on their respective Websites. Each party shall be solely responsible for the
development, operation, and maintenance of its Website and for all materials that appear therein.

(f) Judge Position: Producer agrees that Host shall have the right to select one (1) judge to
serve as a Preliminary Competition Judge, provided that such right will be subject to the
following: (i) such right being exercised in a reasonable and timely manner; (ii) such judge
completing all releases and forms required by Producer and the Network; and (iii) Producer's
and the Network's approval of such judge, which may be granted or withheld in Producer's and
the Network's sole judgment and discretion.

(g) Event Tickets: Producer shall provide to Host, at no charge. Fifty (50) tickets to the
Pageant's Preliminary Show, Dress Rehearsal and Pageant's Finals telecast. Twenty (20) tickets
shall be VIP. The parties shall work together to accommodate additional Host requests for
tickets, if available. All seating plans and ticket allotments for the Preliminary Show, Dress
Rehearsal and Finals Telecast are subject to the approval of Producer, which approval may be
granted or withheld in Producer's sole judgment.

(h) Promotional Materials: Host and Producer shall cooperate with each other in the
promotion of the Pageant. Host shall have the non-exclusive right to use the Producer Marks (as



defined in Paragraph 3 of the Standard Terms and Conditions attached hereto as Appendix II) in
advertising, publicity, promotional and marketing materials in any and all media, during the
Term of this Agreement, for purposes only of promoting the Pageant and CITY OF DORAL as
the site of the Pageant (but not as an endorsement of any product or service). In this regard, Host
shall have the non-exclusive right to manufacture and use commemorative items (i.e., t-shirts
etc.) with Producer's logo at the CITY OF DORAL in the time leading up to the Pageant and for
one (1) year following the airing of the Program in connection with its advertising and promotion
of the Pageant, provided that such items also bear Host's trademarks, and to place non-
permanent replicas of Producer's logo on such items at the CITY OF DORAL during the Term
of this Agreement in connection with its advertising and promotion of the Pageant, provided that
such items also bear Host's trademarks. All such materials shall be subject to Producer's prior
written approval and to the terms and conditions set forth in Paragraph 3 of the Standard Terms
and Conditions attached hereto as Appendix I; it being expressly agreed that Producer shall have
the right to approve any preprinted promotional material, audio or video materials, or the like
produced by Host or soughtto be used in connection with the Pageant. If Host manufactures or
causes to be manufactured any commemorative items. Host represents and warrants that such
items shall be free from defects and merchantable and fit for their particular purpose. Producer
shall have the right to use the Host Marks (as defined in Paragraph 3 of the Standard Terms and
Conditions attached hereto as Appendix I) in advertising, publicity, promotional, souvenir
pageant merchandising and marketing materials in any and all media, throughout the world in
perpetuity, for purposes of promoting the Pageant, any future Miss Universe Pageants and
Universe's pageant-related business activities. Host shall have the right to retain 75% of gross
revenues (the remaining 25% to Producer) in connection with the sale of any such items
discussed herein. Host must notify producer no later than December 1, 2015 of its intention to
manufacture any such items, the approval of which shall be at the sole discretion of Producer.

(i) CITY OF DORAL Welcome Video: Producer shall make the reigning Miss Universe
2013 titleholder available to Host to participate in the production of a welcome video for CITY
OF DORAL for viewing only at the CITY OF DORAL during the Term of this Agreement (the
"Welcome Video") at such time and place to be mutually agreed upon by Host and Producer.
Except as otherwise set forth in the preceding sentence, the Welcome Video is not for
commercial use, distribution or exhibition of any kind, including, without limitation, by
broadcast or over the internet, and Host agrees that it will not use the Welcome Video for any
other purpose or in any other manner without the prior written consent of Producer, which
consent Producer may grant or withhold in its sole discretion. Further, Host will not use the
Welcome Video in any way that will disparage or embarrass Producer or the reigning Miss
Universe 2013 titleholder. Host shall be responsible for all production and other costs related to
the production and use of the Welcome Video.

(j) Contestant Promotional Appearances: Producer shall make the Pageant contestants
reasonably available throughout the Pageant/Program production period for a reasonable number
of promotional events in the City (e.g., "meet and greets", "photo ops", cocktail receptions,
parties, and autograph signing sessions). The schedulingof such events is subject to Producer's
Pageant/Program production schedule, contestant availability and other professional
commitments. It is acknowledged and agreed that the number of such promotional events shall
not exceed three (3) without the prior written consent of Producer, which consent Producer may



grant or withhold in its sole judgment and discretion. It is further acknowledged and agreed that
not all Pageant contestants shall be required to appear at each promotional event. All elements
of each proposed event shall be subject to Producer's prior written approval, which approval
shall not be unreasonably withheld. All costs and expenses associated with each promotional
event shall be Host's sole responsibility.

(k) Coronation Ball/After Partv: Host shall have the opportunity, but not the obligation, to
organize and conduct a Coronation Ball/After Party in connection with the Pageant. The
Coronation Ball/After Party shall immediately follow the Pageant's Finals telecast and shall be
for attendance by the Pageant contestants and their families, national pageant directors, judges,
talent. Pageant VIPs and personnel, sponsors, and Host representatives and their guests. Host
shall provide complimentary tickets for the Coronation Ball/After Party to the contestants and
one guest each (approximately 180 tickets). Additionally, Producer shall receive no less than
seven hundred and fifty (750) complimentarytickets for the Coronation Ball/After Party (with an
additional 500 tickets available for Host to purchase at cost if needed). If requested by Producer,
a separate VIP section to accommodate those personsas shall be designatedby Producer shall be
provided at the Coronation Ball/After Party, Host shall be responsible for the entire cost of the
Coronation Ball/After Party, and Producer makes no representation of any nature regarding this
event and assumes no expense with respect thereto. All elements of the Coronation Ball/After
Party shall be subject to Producer's prior written approval, which approval shall not be
unreasonably withheld. Host must notify Producer if it opts to conduct a Coronation Ball/After
Party no later than November 15,2014. If Host does not notify Producer by November 15,2014,
Producer shall have the right, but not the obligation, to host its own Coronation Ball/After Party.

(1) Ancillary Events: Host shall have the opportunity, but not the obligation, to organizeand
conduct "Ancillary Events," including but not limited to, a Welcome Event, Swimsuit
Show/Party, National Costume Show and/or National Gift Auction. Host shall be responsiblefor
the entire cost of any such Ancillary Events, and Producer makes no representation of any nature
regarding this event and assumes no expensewith respectthereto. All elements of any Ancillary
Events shall be subject to Producer's prior written approval, which approval shall not be
unreasonably withheld. Host must notify Producer if it opts to conduct any Ancillary Events no
later than November 15, 2014. If Host does not notify Producer by November 15, 2014,
Producer shall have the right, but not the obligation, to host one or more of its own Ancillary
Events.

(m) Promotional Sweepstakes: Host shall have the right to implement and operate a
promotion during the Term involving a sweepstakes or contest in connection with the Program
("Sweepstakes"). The applicable Sweepstakes can be offered to the general public, special
customers or as incentives to retailers. Host shall draft the applicable Sweepstakes rules subject
to Producer's approval. Neither Producer's approval of nor failure to exercise its right to review
the official rules for any Sweepstakes shall constitute an opinion as to the legal appropriateness
or adequacy of such rules or their mannerof use. Host shall be solely responsible for compliance
with all aspects of federal, state and local laws and regulations applicable to the conduct of any
Sweepstakes. Neither Host nor Producer shall allow any information collected in connection
with any Sweepstakes to be used in any manner that is not consistent with existing law, including
the Children's Online Privacy Protection Act. Host shall be solely responsible for all aspects



(including all costs and expenses) of any Sweepstakes, including, without limitation, designing
each such Sweepstakes offer (including, without limitation, the selection of prizes), supplying
any and all materials required by the applicable Sweepstakes rules (including, without limitation,
consumer displays) and operating any such Sweepstakes (including, without limitation, selection
of winners and prize fulfillment). The designation of prizes and any and all materials to be
utilized in connection with any such Sweepstakes shall be subject to Producer's prior written
approval, which approval shall not be unreasonably withheld.

(n) Signage: Subject to the approval of the Pageant venue the right to display a co-branded
banner at the venueduring the Preliminary show and the Finals show of the Pageant, provided
that: (i) the banner(s)shall be provided by Host (at its sole expense) and shall be of a size and
design approved by Producer; (ii) the banner(s) shall be furnished whenand where required by
Producer; and (iii) the placementof the banner(s) shall be at the sole discretion of Producer and
each such venue owner.

(o) Email Blast: At its sole discretion and subject to its legal obligations, Producer shall send
at least two (2) email blasts during the Term to its opt-in database of subscribers promoting the
CITY OF DORAL and the Pageant.

(p) Web Site Video: Producer shall create one (1) promotional web video (such video not to
exceed ninety (90) seconds unless mutually agreed to otherwise), to be featured on the Producer
and Host websites to promote and continue raising awareness for the CITY OF DORAL and the
Pageant.

(q) Social Media Campaigns: Producer shall create and operate social media campaigns to
be featured on Producer's social media platforms to promote and continue raising awareness for
the CITY OF DORAL and the Pageant.

(r) Host Photographs: Host shall be permitted to utilize Pageant related images (i.e. of
contestants or Titleholders) that are supplied by Producer, on Host's website. For the avoidance
of doubt, the Photos may only be used to promote Host in connection with the Pageant. Host
must obtain, at its own expense, all required third party clearances and releases necessary for
Host's use of the Photos, including, without limitation, consents from third parties who appear
recognizably in the Photos.

3. Consideration

In consideration of the Host's Rights set forth in paragraph 2 above, Host shall furnish the
Producer the following requirements:

(a) Cash Fee: Host will allocate and/or raise, and will pay to Producer, the amount of Two
Million Five Hundred Thousand Dollars ($2,500,000.00) (the "Cash Fee") for the Host Rights as
follows: (i) Five Hundred Thousand Dollars (SJf^jOO,000.00) within Five (5) days of execution
of this Agreement; (ii) One Million Dollars ($1,000,000.00) on or before December 1, 2014; and
One Million Dollars ($1,000,000.00) on or before February 1, 2015. All payments due to
Producer under this Agreement shall be made in United States Dollars, net of applicable



withholding taxes, if any, and shall be payable by wire transfer to Miss Universe L.P., LLLP, c/o
JP Morgan Chase Bank, 1166 Avenue ofthe Americas, 14^ Floor, New York, New York 10036,
ABA Routing Number 021-000021, Account No. 230-289762.

(b) Credit: Fee Reduction: Host shall receive a credit of Fifteen percent (15%) of all funds
generated (and collected by Producer) from (i) VISIT FLORIDA; (ii) Brand USA.; and (iii) the
government of Miami-Dade County, which shall work to offset and reduce the Cash Fee
payment due and payable from Host to Producer in the corresponding amount. Such credit, if
any, shall be applied to the third and final payment referenced in Paragraph3(a) above herein.

(c) Locations: If necessary. Host grants to Producer the right to use all City of Doral
locations to which Producer transports any members of the cast or crew of the Program as
locations for photographing, filming and taping the Program (collectively referred to herein as,
the "Locations"). Producer shall work with Host in selecting the Locations. Host agrees that
Producer may place all necessary facilities and equipment at or on the Locations, and Producer
agrees to remove all such facilities and equipment after completion of work and leave the
Locations in as good conditionas supplied to Producer, except for reasonable wear and tear from
the uses permitted. Host further agrees that Producer may include any and all furnishings, works
of art and other items located in and around the Locations in any and all photographs, film and
video and sound recordings made or taken by Producer hereunder, and that such inclusion by
Producer will not violate the rights of any third parties. Signs at or on the Locations may, but
need not be, removed or changed by Producer, provided that if removed or changed. Producer
will restore them to their original location or replace them (whichever is applicable). Producer
may, if it elects, include any and all signs at or on the Locations and any trade names, trademarks
and logos belonging to Host in the photographs, film and video and sound recordings, and any
other materials made or taken by, or on behalf of. Producer pursuant to this Agreement, but
Producer shall have no obligation to do so.

(d) Film Permits/Location Releases: Host shall assist Producer in obtaining (i) gratis film
permits, licenses and/or other authorizations in the City, and (ii) where applicable, the execution
of Producer's standard location releases, for any Host locations to be included in the Integration.
City Fees related hereto shall be waived. In the event Producer is unable to obtain any necessary
permits or releases or they are cost-prohibitive. Producer shall not be obligated to film in any
such location.

4. Ownership of the Pageant/Program

No rights are granted to Host to use the Pageant and the Program or any elements thereof.
Without limiting the foregoing. Host acknowledges that this Agreement does not grant Host the
right to use the names or likenesses of any persons who have rendered or are rendering services
in connection with the Pageant and the Program. Notwithstanding the foregoing in this Section,
with prior written consent from Producer, Producer hereby grants to Host a limited license to use
any approved promotional materials involving the Host where Producer has the rights to grant
such license.



5. Insurance

(a) Host and Producer each agree to maintain comprehensive commercial general liability
insurancefor the Pageant and other related events in the amount of not less than (i) One Million
($1,000,000) UnitedStates Dollarsper occurrence for death or bodily injuryand (ii) Two Million
($2,000,000) United States Dollars general aggregate including coverage for liability arising out
of the consumption offood and/oralcoholic beverages obtainedat any and all hosted events.

(b) Host and Producer each agree to provide additional umbrella liability insurance of not
less than Twenty Million ($20,000,000) United States Dollars per occurrence.

(c) Host agrees to provide and maintain automobile insurance, as required in Paragraph 3(j)
of this Agreement, on any vehicle, including owned, non-owned, hired or borrowed, in limits not
less than One Million ($1,000,000) United States Dollars per accident.

(d) Host agrees to provide and maintain special property insurance of not less than One
Million ($1,000,000) United States Dollars for damage to property occurring in any one
occurrence arising out of, or in any way connected with or caused by, directly or indirectly, the
conduct of the Pageant or any element thereof.

(e) Host agrees to maintain workers' compensation insurance and occupational disease
insurance in compliance with statutory requirements, for Host's employees who perform
operations under this Agreement.

(f) All insurance coverage, as set forth in subparagraphs (a)-(e) above, shall be issued by a
carrier licensed to do business in the State ofNew York that has an A.M. Best Rating of B+vii or
greater. Each party shall be named as an additional insured in each such insurance policy
maintained by the other party. Each party shall provide the other party with certificates of
insurance evidencing the required coverage with an endorsement naming the other party as an
additional insured thereof no later than thirty (30) days following execution of this Agreement.
Each party agrees to renew all insurance policies and documents and on renewal, to fumish the
other party renewal certificates of insurance before the expiration date of the policy in question.
Said insurance coverage shall be in effect for a period commencing not laterthan thirty(30) days
prior to the scheduled telecast dateof the Finals Show of the Pageant and ending not earlier than
midnight, three (3) days subsequent to the date of the Finals Show of the Pageant. Each party
agrees that it shall not reduce the policy limits, restrict coverage, cancel, fail to renew or
otherwise alter or amend in any material respect its respective insurance policies without the
other party's written consent. The insurance policies shall provide that at least thirty (30) days
priorwritten notice to eachpartyof any intent to reduce policy limits, restrict coverage, cancel or
otherwise alter or amend in any material respect the policy. As between Host and Producer,
Host's liability insurance shall be primaryto and not excess of, and without right of contribution
from, any insurance provided for the benefit of Producer.

6. Director Liability

No directors, officers,partners, stockholders or employees of Universe or Host,or their affiliated

8



or related companies, whether past, present or future, shall have any personal liability arising out
of or in connection with this Agreement by reason ofsaid person's status as such, except for such
individual's act to bind Universe or Host without authority.

7. Force Majeure

(a) Any delay or failure of either party to perform its obligations hereunder and/or
any impairment, interruption, prevention, suspension, postponement or discontinuance of
Producer's production operations and/or normal broadcasting operations shall be excused to the
extent that it is caused by an event or occurrence beyond its reasonable control such as, by way
of example and not by way of limitation, acts of God, fires, floods, earthquakes, windstorms,
hurricanes, public disasters, explosions, riots, insurrections, civil unrests, epidemics or diseases,
natural disasters, wars (declared or undeclared), acts of public enemy, casualty, accidents,
sabotage or labor problems (including strikes, walkouts and lockouts), provided the party
claimingforce majeure promptly notifies the other party of the event of force majeure, the
anticipated duration of the event offorce majeure, and the stepsbeing taken to remedy the delay
or failure. Should the event offorce majeure continue beyond thirty (30) days, or such shorter
time period as necessary should there be a need for urgent action. Producer may terminate this
Agreement upon written notice to Host, it being expressly understood that in such event.
Universe shall be free to conduct the Pageant at an alternative facility, either directly or through
a hosting arrangement with a third party.

8. Standard Terms and Conditions.

This Agreement is subject to the Standard Terms and Conditions attached hereto as Appendix I
and incorporated herein by reference. Any conflicts between the terms of the Agreement and the
Standard Terms and Conditions shall be resolved in accordance with, and in favor of, the terms
of this Agreement.

9. Local Preference

Producer shall make commercially reasonable efforts to utilize local businesses, contractors and
other providers in the City of Doral,when purchasing goods and services in connection with the
Pageant.

10. Compliance with Laws and Permits.

The parties agree to comply with all applicable Federal, State and local laws and with the
conditions hereof when exercising any of the privileges granted herein. Producer shall be
ultimately responsible for obtaining all required permits, licenses and approvals required to
produce the Pageants, and Producer specifically agrees to obtain all such permits, licenses and
approvals from any governing body as required and keep same in full force and effect at all
times.



11. Security.

Prior to the commencement of Pageant related activities and at various times throughout the
Pageant period, the Director of Security for Producer and representative(s) of the City of Dora!
Police Department will meet to discuss the timeline itinerary provided by Producer for all
pageant events and the levels of police manpower and resources being scheduled for the
individual events or locations where pageant contestants will be appearing or participating.
Host shall be responsible for costs associated with the City of Doral Law Enforcement
needed for events taking place at locations requested by Host and at Ancillary Events
conducted by Host.

It is incumbent upon Producer's Director of Security to provide any and all security concerns
(i.e. known threats, restraint orders, terrorist threats, anticipated protest concerns, etc.) relating to
any of the contestants, crew, production staff or event during the Term with the City of Doral
Police Department in order to permitany necessary adjustment to their respective details.

12. Severability.

If any term, covenant, condition or provision of this Agreement (or the application thereofto any
circumstance or person) shall be invalid or unenforceable to any extent, the remaining terms,
covenants, conditions and provisions of this Agreement shall not be affected thereby; and each
remaining term, covenant, condition and provision of this Agreement shall be valid and shall be
enforceable to the fullest extent permittedby law unless the enforcementof the remainingterms,
covenants, conditions and provisions of this Agreement would prevent the accomplishment of
the original intent of the agreement between the parties.

13. Governing Law.

This Agreement shall be interpreted and construed in accordance with and governed by the laws
of the state of Floridaapplicable to contracts made and to be performed entirely in the state. The
partiesagree that venuefor any legalaction instituted in connection with this Agreement shall be
proper exclusively in Miami-Dade County, Florida, in a court of competent jurisdiction. The
parties hereby expressly waive any rights either party may have to a trial by jury of any civil
litigation related to, or arising out of this agreement.

14. No Joint Venture.

Nothing in this Agreement shall be construed to create a joint venture, partnership or any other
similar arrangement between the Host and Producer. Nothing in this Agreement will be
construed to affect in any way the City's rights, privileges, and immunities, including the
provisionsand monetary limitations of Section 768.28(5), Florida Statutes, which limitations are
applicable regardless ofwhether such provisions would otherwise apply.
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15. No Assignment.

This Agreement is not assignable by either party without the other party's express written
approval, which may be withheld for any reason.

16. Review of Agreement.

The parties have had an opportunity to have this Agreement reviewed by counsel and are in
agreement with the foregoing terms and provisions.

17. Public Records.

The parties acknowledge that the public shall have access, at all reasonable times, to certain
documents and information pertaining to City contracts, pursuant to the provisions of Chapter
119, Florida Statutes. Host agrees to maintain public records in Host's possession or control in
connection with Host's performance under this Agreementand to provide the public with access
to public records in accordance with the record maintenance, production and cost requirements
set forth in Chapter 119, FloridaStatutes, or as otherwise required by law. Host shall ensure that
public records that are exempt or confidential from public records disclosure requirements are
not disclosed except as authorized by law.

18. Notices.

Notices hereunder shall be provided as follows:

For Host: Edward A. Rojas
City Manager
City of Doral
8401 Northwest 53rd

Terrace, Doral, FL 33166

Copy to: Daniel A. Espino, Esq.
City Attorney
2525 Ponce De Leon Boulevard, Suite 700
Coral Gables, FL 33134
Telephone: 954-763-4242
Facsimile: 954-764-7700

For Producer: Paula M. Shugart
President

Miss Universe L.P., LLP,
1166 Avenue of the Americas, 14 Floor
New York, New York 10036

Copy to: Andrea Berner
Vice President, Business Affairs & General Counsel
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19. Entire Agreement

1370 Avenue of theAmericas, 16^Floor
New York, New York 10036

This Agreement, including the Standard Terms and Conditions attached hereto, collectively
constitutes the entire agreement between Producer and Host with respect to the subject matter
hereof, all previous understandings whether oral or written having been merged herein. No
representations or warranties have been made other than those expressly set forth herein. This
Agreement may not be changed, modified, renewed, extended, or discharged or any covenant or
provision hereof waived except by an agreement in writing signed by the party against whom
enforcement of the change, modification, renewal, extension, discharge or waiver is sought.
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20. Counterparts.

This Agreement may be signed in two or more counterparts, each of which constitutes the
agreement of the parties and each of which will be treated as an original.

IN WITNESS WHEREOF the parties hereto have executed this Agreement on this day of
September, 2014.

MISS UNIVEj^E L.P., LLLP

Paula M. Sh/gart,

AGREED AND ACCEPTED:

ATTEST: CITY OF I lORAL

Barbara Herrera, City Olerk Edward A. I

APPROVED AS TO FORM AND

LEGAL SUFFICIENCY FOR THE SOLE

USE OF THE CITY OF DORAL:

Weiss Serota Helfman Pasti^^^a
Cole & Boniske, P.L.
City Attorney

13
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Appendix 1

Standard Terms and Condtrions

1. NO LlMITATIONi NO OBI.lfiATION TO EXHIBIT Nothing herein shall be construed as limiting Producer's right to
exhibit,distributeand otherwiseexploit any Program in any manner. Furthermore, nothinghereinshall be construedas limiting
Producer's and NBC's right, which shall be exercisable in Producer's and NBC's sole discretion (as applicable), to exhibit and/or
otherwiseexploitany Program and any edited versionsof any Program (including,withoutlimitation,any versionscontainingonly
someor noneof the Integration) afterthe initial telecastofanysuch Program; provided, however, that noadditional feebeyondthe
amountset forthin the Agreement shallbe payable by withrespect to anyexhibition of anyProgram that is madeafterthe initial
telecast. Nothing intheAgreement shallobligate the Network to exhibit, or obligate Producer or NBCto causeto beexhibited, any
Program oranypartthereof, or to otherwise useor exploit anyProgram oranypartthereof, or subject onlyto Producer's refund
obligations (as applicable), to exhibit or otherwise useor exploit the footage of the Integration and/or any Host Materials (asdefined
below) and any decision to do so isin the sole and exclusive discretion ofProducer and NBC (as applic^le).

2. OWNERSHIP Host shall not have, and shall not claim, any interest in any Pageant and any Program,and Host
acknowledges andagrees all right,titleandinterest inandto the Pageant(s) andthe I¥ogram(s) and inandto anyand all photographs,
filmand videoand soundrecordings and/oranyothermaterial madeor takenby or for Producer or NBCpursuant to the Agreement
(including, withoutlimitation, all rightsundercopyright) (the"Program Materials") are the soleand exclusive property of Producer
and/orNBC (asapplicable). Without inanywaylimiting the foregoing. Hostacknowledges andagrees that Producer andNBC shall
havethe rightto use,telecast andotherwise exploit, andto license, assignandotherwise transferto thirdparties the rightto use,
telecastand otherwiseexploit,any and all Program Materials (including,withoutlimitation, in and in connection with advertisements,
promotions, publicity, clips, merchandising, etc.)throughout theuniverse inanyandall media nowknown or hereafter devised in
perpetuity, andHost shall have noclaim oraction against Producer oranyother party arising outofanyuseof theProgram Materials.
Notwithstanding the foregoing. Host isnotgranting anyrights to produce anymerchandise thatincorporates any trademarked or
copyrighted material owned byHost, other thaninthe Program(s) (including inanyfootage and photographs therefrom). Thebreach,
revocation, voiding orcancellation of theAgreement shall notaifectProducer's or NBC'srights under thisparagraph with respect to
thePageant(s), theProgram(s) or theProgram Materials. Host agrees thatit will notmake anycommercial oranyotheruseof the
Integration or anyothermaterial owned or controlled by Producer or NBC, exceptas otherwise expressly set forthin theAgreement or
pre-approved in writing byProducer andNBC. If,pursuant to the terms of theAgreement, Host creates material forand/or provides
material, products and/or services to Producer or NBC and/or requests thatanymaterial, products and/or services be integrated into
theProgram(s) (or if,pursuant to thisAgreement, rights inandto material previously created byor forHost areto betransferred or
otherwise conveyed to Producer or NBC), thenall suchmaterial (collectively, "HostMaterials") shallconform to the programming
andoperating policies oftheNetwork. Producer shall have theright to require Host to editandmodify anyandallHost Materials to
theextentthe Network deemsnecessary to conform to thepublicinterest andto thestandards, programming andoperating policies of
the Network. Hosthereby assignsto Producer andProducer's successors, licensees andassigns all results andproceeds of allon
screen services rendered for or on behalf of Host in any Program containing the Integration.

3. INTFI .1 ECTI)AI. PROPERTY

(a) Hostacknowledges that Producer is theowner of the following trademarks, logos, tradenames and service marks:
MISS USA; MISS UNIVERSE;MISS TEEN USA; "Woman with Stars" logo; MISS USA crown design; MISS UNIVERSEcrown
design; andMISS TEEN USA crown design (collectively the"Producer Marks") andallgoodwill associated therewith andhascertain
merchandising andotherrightsin and to the Producer Marks. Hostshallhaveno right to utilize any Producer Marks, exceptas
otherwise expressly set forthin the Agreement or pre-approved by Producer in writing.

(b) Hostagrees that it willdo nothing inconsistent withProducer's ownership of the Producer Marks and thatit willnot
apply forregistration, seekto obtain ownership, orcontest or challenge Producer's ownership of theProducer Marks oranysimilar,
related or derivate right, inanystateor nation. Producer retains allrights to theProducer Marks except forthelimited license, if any,
expressly granted to Hostin the Agreement. Allusesof the Producer Marks by Hostshallat all timesinuretothebenefitof Producer.
Host's right, if any, to usethe Producer Marksshallbe subjectto Producer'sthen currentqualitycontrol standards.

(c) Hosthereby grantsto Producer and NBCa non-exclusive royalty-free license to reproduce, distribute, perform,
transmitand otherwiseuse Host's trademarks,logos,symbols,trade names,servicemarks,copyrightsand other proprietarytrade
designations protected by law(collectively, the "HostMarks") andthe HostMaterials, subject to thetermshereofandinand in
connection withthe Pageant(s), the Integration andany Program as it maybeexhibited, advertised, promoted and otherwise exploited
in all medianow knownor hereafterdevisedthroughoutthe universein perpetuity. Withoutlimitingthe foregoing. Host
acknowledges and agrees thatProducer andNBCshallhavethe rightto usethe HostMarksandthe HostMaterials in anymaterial
createdor causedto be createdby or for Producerand/orNBC hereunderfor use in or in connection with anyProgram(including,
withoutlimitation,in or in connectionwithadvertisements, promotions,publicity, clips,merchandising, etc.) as it may be exhibited,
advertised, promoted andotherwise exploited inanyandallmedianowknown or hereafter devised throughout the universe in
perpetuity.

4. mNFinFNTIAl.ITV: PUBI.ICITY

(a) Hostagrees to keephighly confidential thetermsof theAgreement andanyandall information learned by Hostin
cormection with the Agreement, including, withoutlimitation, any and all information regardingany Pageant,any Programand any
information about Producer,DonaldTrump,NBC,the Networkand/or any Programcast members,crew,or scripts(collectively,
"Confidential Information") and shall use the same care in protectingsuch information as is afforded Host's otherconfidential
information, but no less than reasonable care. Host shall not disclose any of Producer's and/or NBC's Confidential Information to any



thirdpartywithoutthe expresspriorwritten consentof Producer and NBC. Thisparagraph shallbe inoperative as to particular
portions of theConfidential Information disclosed to Host if such information (i) is or becomes generally available to the publicother
thanas a resultof a disclosure by Host, itsAffiliates (as defined below) or its representatives, (ii) wasavailable to Host, itsAffiliates
or its representatives on a non-confidential basispriorto itsdisclosure to Hostby Producer or NBC,(iii) isor becomes available to
Hostor its Affiliatesor representatives on a non-confidential basis froma sourceother than Produceror NBCwhen such source is
entitled, to the bestof Host's knowledge, to makethedisclosure, or (iv) wasindependently developed by Host,itsAffiliates, or its
Representatives without reference to suchConfidential Information. Notwithstanding the foregoing. Hostmaydivulge the business
and financial termsof this Agreement to its Affiliates, employees, and financial and legaladvisorson a needto knowbasis.
Furthermore, nothinghereinshall preventHostfromdisclosingany information requiredby law.

(b) As between Producer and Host,any publicity, paidadvertisements, pressnotices or othermaterial information with
respect to thisAgreement, anyPageant andanyProgram shall beunder thesolecontrol of Producer. Therefore, Host shall not
personally release, nor consent to or authorize any person or entityto release, such information without theexpress priorwritten
approval of Producer. Host is notguaranteed anyrighthereunder to viewtheIntegration prior to itsexhibition bytheNetvrork.

(c) An "Affiliate"of any partyheretomeansany entitydirectlyor indirectlycontrolledby, controllingor undercommon
control with such party.

5. HOST'S WARRANTIES Host represents and warrants that:

(a) Hosthas the sole rightandauthority to enter intoand fullyperform this Agreement and to grantall of the rights
granted by Host hereunder;

(b) Hosthasobtained all necessary rightsfrom thirdpartieswhoholdany rightin anyelementof the HostMaterials to
enable Producerand NBCto usesuch HostMaterialsas contemplated hereunder("Third PartyRights"),and the licensegrantedto
Producerand NBC in Paragraph 3(c) above includessuch Third Party Rights.

(c) Hostis and will remainfreeto fulfill itsobligations underthis Agreement andthereexistsnootheragreement or
understanding thatconflictsor interferes withor makesimpossible the performance of its obligations hereunder,

(d) Withregard to all HostMaterials, [i] the HostMaterials areHost's solecreation (except as otherwise set forth
expressly in theAgreement andexcept formaterial inthepublic domain), andnothing contained therein infringes or violates theri^ts
ofanythird party; [ii]Except asotherwise specified in theAgreement, Host owns and/or otherwise controls allrights inandtothe
Host Materialsthat Hostis to deliverto Produceror NBC (except for materialin the publicdomain);[iii] Hosthas not grantedor
otherwise conveyed andwill notgrantor convey anyrightor interest that Hosthas inor to theHostMaterials thatwould interfere
withtherights granted to Producer or NBChereunder; and[iv] to thebestofHost's knowledge (including thatwhich Hostshould
haveknown in the exercise of reasonable prudence), thereare no adverse claims,pendinglitigation, or threatof litigation againstHost
involving the Host Materials;

(e) With respect to anyproducts furnished and/or provided byHostto Producer or NBC, all such products will be free
from defects, will function properly when used for their intend^ purpose, will perform in accordance with manufacturer's standard
warranties, and will complywith all applicablefederal,state and local laws,rules, regulations, codesand ordinances;

(f) Withrespect to anyservices to be performed by Hostunder theAgreement, [i] all suchservices willbe performed in
a professional, timely andcompetent manner, inaccordance withall applicable federal, stateandlocal laws, rules, regulations, codes,
ordinances, licensing requirements andunion requirements, including, without limitation, allenvironmental andhealth andsafety
laws, rules, regulations, codes, ordinances, orders andrequirements; [ii]allemployees provided by Host toperform services hereunder
willbe fully qualified, experienced andtrained to perform theservices required under thisAgreement andwill have all necessary
safety training; [iii]Host shall havea valid, binding andsubsisting written agreement withallemployees whoprovide on-screen
services foror on behalfof Host inanyProgram inconnection withthe Integration pursuant to whichHostis theemployer of such
employee andallthe results andproceeds of suchemployee's services which areor will be required inconnection withanyon-screen
services rendered inconnection withtheAgreement arework-for-hire owned exclusively byHost;[iv]all services willbeperformed
in accordance withProducer's specifications andrequirements; [v]all employees provided by Hosthereunder willcomplywithall
rules andregulations of Producer; and[vi]Hostshall inform andrequire eachof itsemployees to abidebytheconfidentiality
requirements set forth intheseStandard Terms andConditions; and

(g) Withregard to all Locations, [i] the Locations are freefrom latentdefects of which Hostisor should be aware except
thoseof whichHosthas notified Producer in writingand [ii]the Locations are maintained incompliance withall applicable federal,
state and local laws, rules, regulations, codes and ordinances.

(h) Anyadvertisements, promotions, communications, messaging, publicity, sweepstakes or othermaterials created by,
for,or at the directionof Host that includeany referencesto the Pageant(s)and/or the Program(s) shall be true and correct, be
supported byadequate substantiation (thatwill beprovided to theNetwork upon request) andshall comply with allapplicable federal,
state and local laws, rules, regulations, codes and ordinances.

6. PRODUCER'S WARRANTIES

(a) Producer has the sole right and authority to enter into and frilly performthis Agreement;



(b) Producer is and will remain free to fulfill its obligations under this Agreementand there exists no other agreementor
understanding that conflictsor interfereswithor makesimpossible the performance of itsobligationshereunder; and

(c) Producerowns and/or controlsall rights in the Producer Marksand the authorized use of the Producer Marksby Host
will not infringe upon or violate the rights of any third party.

7. INDEMNIFICATION

(a) Host will defend, indemnifyand hold Producerand NBC and their respectivepartners, parents,subsidiaries,
Affrliates, assignsand licensees, and eachof the foregoing entities' officers, directors, employees, representatives and agents,
harmless from and against any and all third-partyclaims, damages, liabilities,demands, and causes of action, and any expenses
associated therewith (including reasonable attorneys' feesand courtcosts,whether or not inconnection withlitigation) arisingout of
or resulting from [i] Host's breach of, or anyclaimthat Hostbreached, anyof itsobligations, representations or warranties madein
this Agreement; [ii] the negligence or willfulmisconductof Hostand/or itsagents, representatives or employees; [iii] any Host
Materials; and [iv]anyadvertisements, promotions, communications, messaging, publicity, sweepstakes or othermaterials createdby,
for, or at the directionof Host that includeany referencesto the Pageant(s)and/or the Program(s). The partiesacknowledge that
Producershall control the defense of any claim brought against Producerand NBC shall control the defense of any claim brought
againstNBC,providedthat Host shall assumethe defenseif so requestedby Producerand/orNBC (as applicable) and provided
furtherthat if such requestis made.Producerand/or NBC(as applicable)shall have the rightto approvethe selectionof legal counsel
engagedfor such defense(whichapproval shall not be unreasonably withheld)and Producerand/or NBC (asapplicable)shall have the
right to participate fully in the defense of the claim, demand or suits.

(b) Producer will defend, indemnifyand hold Host and its parents, subsidiaries,Affrliates,assigns and licensees,and
eachof the foregoing entities' officers, directors, employees, representatives andagents,harmless fromand against anyand all third-
partyclaims,damages, liabilities, demands, andcausesofaction,andanyexpenses associated therewith, arisingout of or resulting
from Producer's breachof, or any claimthat Producerbreached,any of its obligations, representations or warranties made in this
Agreement; however. Producer shallnotbeobligated to defend, indemnify or holdHostharmless from claims, damages, liabilities,
demands,and causesof actionarisingout of or resultingfrom[i] any Host Materialsand/orany advertisements, promotions,
communications, messaging, publicity, sweepstakes or othermaterials created by, for, or at thedirection of Hostthat include any
references to the Pageant(s) and/orthe Program(s); [ii]anybreach or alleged breach by Hostof Host's obligations, representations or
warranties; or [iii] the negligence or willfulmisconductof Host and/or itsagents, representatives or employees. Producershallcontrol
the defenseof any claim for which it is the indemnitor, provided, however,that Host shall havea right of consultation, at Host's sole
cost andexpense, withrespectto the selection of counsel, thedefense, and anysettlement negotiations, but Producer shallhavesole
decision-makingauthority over such matters and all other aspectsof the case.

(c) The provisionsof this paragraphshall survivethe expirationor earlier termination of this Agreement. The
indemnitor's obligations to indemnify the indemnitee are conditioned upon[i] the indemnitee's advising the indemnitor of theclaimin
a timelyfashion,and [ii] the indemnitee'sfullcooperationin the defenseof the claim or litigation. The assumptionof the defenseof
any claimby the indemnitorshall not releasethe indemnitee fromany claimthe indemnitor mayhaveagainstthe indemnitee for
breach ofthis Agreement.

8. FEDERAL COMMUNICATIONS ACT

(a) Hostrepresents and warrants that it hasnotgivenor agreed to give,andshallnotgiveor agreeto give,anything of
value(exceptas set forth inthe Agreement) to any person, corporation or otherentityinconsideration of entering intothe Agreement
or for obtaining exposure within any Program.

(b) Hostunderstands that the furnishing of any money,serviceor other valuableconsideration to anyone for the
exhibitionof any matter in any Program (including, withoutlimitation, anyconsideration furnished to Host in exchangefor Host
furnishing any valuableconsideration to anyone forthe telecastof any matterin any Program) withoutdisclosing the sameto the
Network prior to exhibitionmayconstitutea violationof Networkpolicy. With respectto any Host Materials, Host understands that it
maybea federal offensefor Hostnot to inform Producer before the exhibition ofany Program that Hosthas(a) takenor agreed to
takeanythingof valueto promote a product, serviceor business in any Program; or (b) usedanymaterial in connection with the
productsand/or servicesto be providedby Host hereunderin connectionwith the Integration that would promoteany product,service
orbusiness ifHost knows the person and^r entity providing such material to Host gave Host something ofvalue for the promotion.

(c) It is also agreed that Networkpolicy may require that a video disclaimer be telecast in the credits of any Program
disclosing receiptof the production assistance in connection withthe Agreement, and that suchdisclosures mayrelateto entitiesother
than Host. The exact language, placementand durationof anydisclaimerwill be determinedby Producerand NBC in their sole
discretion.

9. TERMINATION

(a) Withoutwaivingany rights to damagesor other relief that Producermay be entitled to, if Hostat any time(i)
breachesany materialprovisionof this Agreement, (ii) is unable,fails, neglectsor refusesto perform any of its materialobligations
under this Agreement,or (iii) commits an act of moral outrageor is otherwisebrought into public disrepute, then Producershall have
the right to terminatethe Agreement if Host fails to cure such breachor non-performance (to the extent that such breachor non-
performance is curable) twenty(20) days(ten [10] days in the caseof failureto pay)after Producerhas providedHostwith written
noticeof such breachor non-performance. In the event Producerprovideswrittennoticeof such breachor non-performance. Producer
shall have the right to suspend performanceof the Hostship Rights for the notice period unlessand until the breach or non-



performance is cured. Inaddition,and withoutwaivingany rights to damagesor other reliefthat Producermaybe entitledto, if Host
enters into any arrangementof composition with its creditors, or if a proceedingin bankruptcy,receivership,or insolvencyis instituted
by or against Hostor its property(a "Host Bankruptcy Event"),or if the conditionof the affairsof Hostshall, in the reasonable
opinionof Producer,so changeas to impairHost's abilityto performone or moreof its obligationsunderthis Agreement, then
Producershall have the right to terminatethe Agreement immediately upon noticeto Host. Furthermore, any defeultor breachby
Hostof, and/orgroundsfor terminationunder,any other agreementbetweenHoston the one hand,and Producer or any Affiliateof
Produceron the other hand, will be a default, breach and/or ground for terminationunder this Agreement,and any default or breach by
Hostof, and/orgroundsfor terminationunder,the Agreement will be a default,breachand/orgroundsfor terminationunderany and
all other agreements between Produceror any Affiliate of Produceron the one hand, and Host on the other hand. In the event that
Producerelects to terminate the Agreement pursuant to this paragraph 9, Producershall have no further obligationto Host, except that
if suchelection is basedon a HostBankruptcyEvent, Producershall reimburseHost for anycash fee paid to Producerby Host in
connection with the Hostship Rights for which Host has not and will not receiveequitable considerationin return, less the costs and
expenses incurred by Producer as a directresultof the termination of the Agreement.

(b) Withoutwaivingany rightsto damagesor other reliefthat Host may be entitledto, if Producerat any time (i)
breachesany materialprovisionof this Agreement, or (ii) is unable,fails, neglectsor refusesto performany of its materialobligations
underthis Agreement, then Host shall have the rightto terminatethe Agreementif Producer&ils to cure suchbreachor non-
performance (to theextentthatsuchbreach or non-performance is curable) within twenty (20)daysafterHosthasprovided Producer
with writtennoticeof such breachor non-performance. Inaddition,and withoutwaivingany rights to damagesor other reliefthat
Hostmay be entitledto, if Producerenters into any arrangement of composition with its creditors,or if a proceedingin bankruptcy,
receivership, or insolvency is instituted byor againstProducer or its property (a "ProducerBankruptcy Event"), or if thecondition of
the af&irsof Producer shdl, in the reasonable opinionof Host,so changeas to impairProducer'sabilityto perform oneor moreof its
obligations underthis Agreement, then Hostshallhavethe rightto terminate theAgreement immediately uponnoticeto Producer. In
the event that Host elects to terminate the Agreementpursuant to this paragraph9, Host shall have no furtherobligation to Producer,
except that if such electionis basedon a ProducerBankruptcy Event, Hostshall pay Producerany cash fee inconnectionwith the
HostshipRights for which Hosthas and will receiveequitableconsideration in return, less the costs and expensesincurredby Hostas
a direct result of the termination ofthe Agreement.

10. FORCE MAJEURE Neitherpartyshallbe liablefor failure to perform or delay in performing anyobligation underthe
Agreement if suchfailure or delayis dueto fireor floodor hurricane or earthquake or similar actof God,lockout or strikeor other
labordispute, war(declared or undeclared), embargo, epidemic, disease, substantial interruption in,or substantial delayor failure of,
technical facilities, accident, damage, destruction or anyothercausebeyond thecontrol of suchparty("Force Majeure Event"). Either
partymayterminate theAgreement, without liability to theotherparty, if the Force Majeure Eventcontinues forsuchtimeas to defeat
the purpose of theAgreement, and the parties willnegotiate in good-faith thepro-rata portion of theCashFeethatwillbe refunded to
Host

11. NOTICE: COMPUTATION OF TIME PERIOD: MANNER OF DELIVERY Any notice, communication, consent
approval or disapproval and requesttherefore required or permitted to besenthereunder shallbe madein writing and sentby personal
delivery or bycertifiedmail(returnreceiptrequested, prostage prepaid). Federal Express, or fax,at the respective addressesgiven
above(or such otheraddressesas are given in writing in accordance with this provision). Noticeshall be deemedgiven on the date
personally delivered or delivery by facsimile or Federal Express to suchpartyor three(3) daysfollowing itsdepositin the United
States mail. All notices from Producermust be given by the ProducerBusiness& LegalAffairsDepartment. Wheneverthe lastday
on which a notice can begivenfallsona weekend or holiday observed by Producer, suchnotice maybe validly givenon the nextday
(that is not on a weekend or holiday) following the weekend or holiday. Notwithstanding the foregoing, withrespectto any provision
in the Agreement that requires Producer's approval or consent, at Producer's option. Producer maycommunicate itsdecision to Host
bye-mail(and suchdecision neednot be communicated bythe Producer Business & Legal Affairs Department). Eitherpartymay, in
writing,on ten (10) days' notice, informthe other partyof a newor changedaddressor addressee to which noticesunderthe
Agreement should be sent.

12. APPLICABLE LAW. FORUM AND REMEDIES

(a) The Agreementshall be construedand enforcedin accordance with the internal, substantivelaw of the State of New
York,applicable to contracts negotiated, executed, and fullyperformed withinthat State,regardless of whereperformance of the
Agreement mayactuallyoccur and withoutregardto the conflictof laws principlesthereof.

(b) Allpartiesconsentto thesoleandexclusive personal jurisdiction and venuein the federal andstatecourts in theCity
andCountyof NewYork,NewYork,andagreethatall litigation regarding the Agreement, any breach of theAgreement, the relations
of the partiesand any and all disputesbetween the partiesshall be submitted to anddeterminedby said courts, >^4iich shall havesole
and exclusive jurisdiction.

(c) Hostagrees that given the natureof the entertainment industry, and the irreparable damageto Producerthat would
result fromdelayingor preventingthe exhibitionor distribution of any Program, Host's rightsand remedies in the eventof a breachor
allegedbreachof the Agreement by Producer shallbe limited to Host's right, if any,to recover damages in an actionof law,and in no
event shall Host be entitledby reasonof any breachor allegedbreach to injunctive or other emergencyor equitablerelief that
prohibits or prevents Producer or NBC from distributing, exhibiting, or licensing the right to exhibit or distribute, any Program
produced hereunder,or otherwisepreventing any licensee from exhibiting or distributing any such Program.

13. LIMITATIONSON LIABILITY The parties waive the right to seek punitive or exemplary damages and in no event shall
either party be liable for such damages.



14. NO RELATIONSHIP: ASSIGNMENT Producer and Host are independent contractors, and the Agreement is not intended
to and shallnot be construed to createa joint venture or partnership between said parties or constitute eitherof them as agentsof the
other. Host shall not assign, subcontract, encumber, or otherwise transfer voluntarily, involuntarily or by operation of law the
Agreement or any of Host's rights or obligations underthe Agreement without the prior written consent of Producer, which consent
Producer may grant or withhold in its sole discretion.

15. ENTIRE AGREEMENT This Agreement constitutes the entire agreement between Producer and Host with respect to the
subject matter hereof, all previous understandings whether oral or written having been merged herein. No representations or
warranties have been made other than those expressly set forth herein. This Agreement may not be changed, modified, renewed,
extended, or discharged or any covenant or provision hereofwaived except by an agreement in writingsignedby the party against
whom enforcement of the change, modification, renewal, extension, discharge or waiver is sought.

16. CONSTRUCTION The captions of this Agreement arc inserted solelyfor convenience and shall not affect themeaning or
constniction of any of the terms,provisions, covenants and conditions of this Agreement. The language of this Agreement will in all
cases be construedsimplyaccordingto its fair and plain meaningand not strictly for or against eitlierparty.

17. SEVERABILITY If any provision, sentence or clause of this Agreement is held to be indefinite, invalid, or otherwise
unenforceable, the balance of the Agreement will continue unimpaired and in full force and effect; provided, however, that the
aggregate of all such provisions found to be invalid or unenforceable does not materially affect the benefits and obligations of the
parties to this Agreement as a whole.

18. WAIVER No waiverby either party of any covenant or provision of this Agreement shall be deemed a waiverof any
precedingor succeeding breachof the same, or any other, covenantor provision.

19. COUNTERPARTS This Agreement may be signed in multiple counterparts, each of which shall be deemed an original
instrument and all of the counterparts together will constitute one and the same instrument. Facsimile signatures shall be as binding
and conclusiye as if they were original signatures.

CITY OF DORAL

Edward AVRojt s
City Manager

Date:

Vice Picjidurr
a-/Vf,iL,c) j6[. snoe-it't^T'
DuAiess amfLLgamffuiij

: °i as-//jDate
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RgaOLUTION NO. 14-1S2

A RESOLUTION OF THE MAYOR AND THE CITY COUNCIL OF
THE CITYOF DORAL, FLORIDA,APPROVING A COMMITMENT
TO RAISE AND/OR ALLOCATE AND PAY TO MISS UNIVERSE
LP, LLP AN AMOUNT NOT TO EXCEED $2.5 MILLION TO
SERVE AS HOST CITY FOR THE 2014 MISS UNIVERSE
PAGEANT PURSUANT TO THE LETTER OF INTENT AND/OR
HOST AGREEMENT, IN SUBSTANTIALLY THE FORM
PROVIDED, SUBJECT TO APPROVAL AS TO FORM AND
LEGAL SUFFICIENCY; PROVIDING FOR CONDITIONS TO
APPROVAL; AUTHORIZING MANAGER TO FINALIZE AND
EXECUTE LETTER OF INTENT AND/OR HOST AGREEMENT,
UPON APPROVAL AS TO FORM AND LEGAL SUFFICIENCY,
PROVIDING FOR IMPLEMENTATION; AND PROVIDING FOR
AN EFFECTIVE DATE

WHEREAS, Miss Universe LP, LLP ("Ms. Universe") is a world renown

organization known for owning and hosting an annual international beauty pageant (the

"Pageanf) that celebrates the dynamism of women across the globe, all of whom are

working towards a better tomorrow through professional, personal, and humanitarian

efforts; and

WHEREAS, Ms. Universe desires to host its 2014 Pageant in January of 2015 in

the City of Dorai (the "City") and the greater Miami area, with the City senring as the

principal host location and the Trump National Golf Resort in Doral (the "Resort")

serving as the main venue for activities related to the Pageant; and

WHEREAS, the Pageant generates several weeks of local competitive,

promotional, media, and community events, culminating in the internationally-televised,

live final competition, all of which generate substantial worldwide media exposure for

the Cityvalued in the tens of millions of dollars, increased economic activity in the City
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caused by heighted tourism, productions expenditures, and new jobs, and investment in

the community; and

WHEREAS, as the principal venue for the Pageant, the Resort will have the

opportunity to feature its recent and still on-going hospitality and goif improvements,

valued at over $250 million, which have dramatically increased the taxable value of the

property, produced hundreds of thousands of dollars in permitting and other fees to the

City, generated a positive direct and indirect economic Impact to the local economy

through the creation ofconstruction and non-construction jobsand purchase ofa variety

of goods and senrices, and expanded the opportunities to attract tourism and events to

the City; and

WHEREAS, the City desires to serve as host for the Pageant, pursuant to the

terms of the attached letter of intent and host agreement, so as to elevate the

prominence of the community as a world-class destination to work, live, and play, to

showcase the City's features and assets, such as, without limitation, its Downtown,

parks, large employers and economic sectors, and community culture, and to spur

furtherdirect and indirecteconomic activity; and

WHEREAS, as host City, the City would be able to promote the community by

lodging contestants and media at the Resort, by hosting a variety of ancillary events,

such as, without limitation, welcome receptions, feshion and other shows, and

community service and charity functions; and

WHEREAS, the Mayor and the City Council find that serving as host city and

making the commitment to the funds that serve as payment for the Pageant's location

fee (the "Location Fee"), pursuant to the letter of intent and host agreement ("Pageant
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Agreement Documents'^, in substantially the forms attached hereto as Composite

Exhibit "A" and subject to approval by the CityAttorneyas to form and legal sufficiency,

is in the best interest of the City.

NOW, THEREFORE, BE IT RESOLVED BY THE MAYOR AND CITY

COUNCIL OF THE CITY OF DORAL, FLORIDA, AS FOLLOWS:

Section 1. RecHals. The above recitals are confirmed, adopted, and

incorporated herein and made a part hereof by this reference.

Section 2. Anoroval: Condltiona, A commitment to raise and/or allocate

and pay to Miss Universe LP, LLP an amount not to exceed $2.5 million as the Location

Fee in order to serve as the host city for the 2014 Miss Universe Pageant pursuant to

Pageant Agreement Documents in substantially the forms attached hereto as

Composite Exhibit "A", subject to approval by the City Attorney as to form and legal

sufficiency, is hereby approved pursuant to the following conditions:

a. The Cityshall receive a credit of Fifteen percent (15%) of all funds generated

from the governments of Miami-Dade County, the State of Florida, and the

United States and/or any agencies and/or non-governmental entities related

thereto, which shall work to offset and reduce the Location Fee payment due

and payable from the Cityto Ms. Universe in the corresponding amount;

b. The Cityshall pay the foregoing Location Fee, as adjusted by any c/ffsets and

reductions, according to the foliowing schedule: (i) $500,000.00 within fifteen

(15) days of execution of the Pageant Agreement Documents; (li)

$1,000,000.00 by December 1, 2014; and (iii) the balance by February 1,

2015;
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0. Ms. Universe shall give a local preference to businesses, contractors, and

any providers In the City of Doral, when purchasing goods and services

during the execution of the Pageant;

d. Agreements established with other municipalities. If any, shall be subsenrient

to the rights, privileges, and Interests of the City of Doral as established by

the Pageant Agreement Documents.

Section 3, Authorization. The CityManager Is hereby authorized: to execute

the Pageant Agreement Documents and such other related documents as necessary to

effectuate the purpose of this Resolution, upon approval as to form and legal sufficiency

by the City Attorney; to facilitate the raising of funds to be applied to the payment of the

location fee; and to expend City funds as payment of any balance of the Location Fee

that may be due and payable.

Section 4. Impiementation. The C'rty Manager, the City Attorney, and City

Clerk are hereby authorized to take such other action as may be necessary to

Implementthe provisions of this Resolution.

Section 4. Effective Date. This Resolution shall become effective

Immediately upon Itsadoption.
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The foregoing Resolution was offered by Councllwoman Ruiz who moved its

adoption. The motion was seconded by Councllwoman Rodriguez and upon being put

to a vote, the vote was as follows:

Mayor Luigi Boria
Vice Mayor Christi Fraga
Councilwoman Ana Maria Rodriguez
Councilwoman Bettina Rodriguez Aguiiera
Councilwoman Sandra Ruiz

PASSED AND ADOPTED this 12"^ day ofSeptember,

Absent

LUICa BORBf. MAYOR
ATTEST:

BARBARA HERRERA, CITY CLERK

APPROVED AS TO FORM AND LEGAL

SUFFICIENCY FOR THE SOLE USE OF

THE CITY OF DORAL

WEISS,"SEROTA, HELF^MN, PASTORIZA
COLE AND BONISKE, PL
CITY ATTORNEY


