ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (this “Agreement”) is made
as of the Effective Date (as defined below), by and between TMF2013, LLC, a Tennessee limited
liability company (the “Assignor™), and TMF HOLDCO, LLC, a Delaware limited liability
company (the “Assignee”).

RECITALS

A. Assignor and The City of Fort Lauderdale, a municipal corporation of the State of
Florida (the “City”), entered into that certain Agreement dated March 18, 2016 (the “Event
Agreement” attached hereto as Exhibit A and made a part hereof) pursuant to which City agreed
to allow Assignor to use the Event Site (as defined in the Event Agreement) for purposes of
conducting the Rock the Ocean Presents the Tortuga Music Festival; and

B. Assignor and Assignee are parties to that certain Asset Purchase and Contribution
Agreement (the “Asset Purchase Agreement”) dated December 18, 2017 (the “Effective Date”);
and

C. Assignor desires to assign to Assignee its rights and interest in the Event
Agreement as part of the transaction contemplated by the Asset Purchase Agreement; and

D. The City hereby consents to such assignment as contemplated by the Asset
Purchase Agreement and herein.

AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants contained herein and
other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, the parties hereto agree as follows:

1. Assignment. Assignor hereby assigns to Assignee all of its right, title and
interest in and to the Event Agreement, subject to all of the terms, covenants, conditions and
provisions of the Event Agreement.

2. Assumption. Assignee hereby assumes, covenants and agrees to keep and
perform each and every obligation of Assignor under the Event Agreement. Assignee agrees to
be bound by each and every provision of the Event Agreement as if it had executed the same.

3. Consent. The City hereby consents to the foregoing assignment of the Event
Agreement to, and assumption by, the Assignee. This consent shall not be construed to modify,
waive or affect (i) any of the provisions, covenants or conditions, (ii) any obligations, or (iii) any
rights or remedies under the Event Agreement.

4. Assignor’s Representations and Warranties. Assignor represents and warrants to
Assignee that:



(a) the Event Agreement is in full force and effect, unmodified except as provided in
this Agreement;

(b)  Assignor’s interest in the Event Agreement is free and clear of any liens,
encumbrances or adverse interests of third parties;

(c) Assignor possesses the requisite legal authority to assign its interest in the Event
Agreement as provided herein; and

(d)  There are no sums due and owing by Assignor under the Event Agreement as of
the date hereof, and there exists no condition of default thereunder.

5. Indemnification. Assignor agrees to indemnify, defend and hold harmless
Assignee from any and all claims, demands and debts due under the Event Agreement prior to
the Effective Date, and subject to this Agreement and the Asset Purchase Agreement, Assignee
agrees to indemnify, defend and hold harmless Assignor from any and all claims, demands and
debts which may become due under the Event Agreement on or after the Effective Date.

6. Miscellaneous. This Agreement may be signed in one or more counterparts, all of
which together shall constitute a single agreement. This Agreement contains the entire agreement
of the parties hereto with respect to the subject matter hereof, and cannot be modified except by
written agreement of the parties. There are no third party beneficiaries of this Agreement. This
Agreement shall be binding upon and inure to the benefit of the parties hereto and their
respective legal representatives, successors and permitted assigns.

[SIGNATURES FOLLOW]



IN WITNESS WHEREOQF, the parties hereto have executed this Agreement as of the
Effective Date.

WITNESSES: ASSIGNOR

awy, TMF2013, LLC
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CONSENTED TO BY:

CITY OF FORT LAUDERDALE
WITNESS:

&@WM [m«\baw
Feanetle. A YTghnson

) edn J. Trantalis, Mayor
Print or type name

/Z] J na  Skod Md«':/l{./ By /ﬂ fp/('/—
(M " Ja il Lee R. Feldman, City Manager

Print or type name

APPROVED AS TO FORM:

ATTEST: Alain E. Boileau, Interim Ci

Jeffery A. Modarelli, City Clerk Lynn Solomon, Assistant City Attorney



EXHIBIT A

Event Agreement
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32.

CITY:
City of Fort Lauderdale
100 North Andrews Avenue
Port Lauderdale, FL 33301

Aun: City Manager
With a copy to:

City of Fort Lauderdale

City Attomey’s Office

100 North Andrews Avenue
Fort Lauderdale, Florida 33301

APPLICANT:

Rock the Ocean Productions, LLC

54 Music Square East, Suite 350

Nashville, TN 37203

Attn: Chris Stecey, Manager of Rock the Ocean Productions, LLC

AND

TMF2013,LLC

c/o HUKA Entertainment, LLC
924 Valmont Street

New Orleans, LA 70115

Aun: AJ Niland and David Buttrey

With a copy to:
Ritholz Levy
1221 6® Ave North
Nashville, TN 37208
Attention: Jaime Heller

SEVERANCE: In the event this Agreement or a portion of this Agreement is
found by a court of competent jurisdiction to be invalid, the remaining provisions
shall continue to be effective unless City or Applicant elects to terminate this

The election to terminate this Agreement based upon this
pmvisionﬁ:l;la‘ll be made within seven (7) days after the finding by the court

NON-DISCRIMINATION: In the performance of this Agreement, Applicant
shall pot discriminate against any vendor, concessicnaire, employee, patron,
visitor, attendee or customer because of sex, age, race, color, religion, ancestry,
uational origin or sexual orientation. In addition, to ensure that the Bvent is a true
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IN WITNESS OF THE FOREGOING, the parties have set their hands and seals the day and year

first above written.

ATTEST:

(

JEFFREY A. MODARELLI
City Clerk
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CITY

CITY OF FORT LAUDERDALE, a
i tion of the State of Florida.

JRP O
iStat City Attorney
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SPONSOR

WITNESSES

TMF2013, LLC a Tennessee limited Hability
company authorized to do business in Florida
— by its Manager Member, HUKA Productions,

By,
A NILAND, as Manager Member of
HUKA Productions, LLC,

EE«MG-( Z‘ 9652

Print Name
STATE OF TENNESSEE: COUNTY OF DAVIDSON:

The foregeing instrument was acknowledged before me this ‘ day ofA Wt‘, 2016, by Al
NILAND as Manager Member of HUKA Praductions, LLC the Manager Member for TMF2013,
LLC., 3 Tennessee limited liability company authorized to do business in Florida.,, who Is D
parsanally known to me or has produced as identification.

{SEAL)

avirCAniva. cver Count
Notary Public, State of ﬁm&we {Signature of N o) ﬁa“ ){
Notary Taking Acknowledgment)

Name of Natary Typed, Printed or Stamped

My Commission Expires: 1) « 2. 177 _ commission Number: e
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CoMMISSION AGENDA ITEM %

DOCUMENT ROUTING FORM U(\l’) ( 2

Today’s Date: _3/26/18

DOCUMENT TITLE: _Assignment and Assumption Agreement — TMF Holdco, LLC
COMM. MTG. DATE: 2/20/18 CAM #: 18-0125 ITEM #: CM-4 CAM attached: DJYES [ |NO
Routing Origin:_ CAO Router Name/Ext: _Shaniece Louis / Ext. 5036

Capital Investment / Community Improvement Projects defined as having a life of at

. least 10 years and a cost of at least $50,000 and shall mean improvements to real property
CIP FUNDED: I:I YES D NO (land, buildings, or fixtures) that add value and/or extend useful life, including major repairs
such as roof replacement, etc. Term "Real Property" include: land, real estate, realty, or real.

2) City Attorney’s Office # of originals attached: 2 Approved as to Form: XJYES [_JNO

Date to CCO: 3/ V18 LS
Initials

3) City Clerk’s Office: # of originals: 9\ Routed to: Gina Ri/CMO/X5013 Date: 5‘3&!!8

4) City Manager’s Office: CMO LOG #: l Y Io‘{ - )?:Dge received from CCO:

Assigned to: L. FELDMAN D S. HAWTHORNE [ ] C. LAGERBLOOM D
L. FELDMAN as CRA Executive Director []

[] APPROVED FOR LEE FELDMAN'S SIGNATURE  [_] N/AFOR L. FELDMAN TO SIGN

PER ACM: S. HAWTHORNE (Initial/Date) C. LAGERBLOOM
(Initial/Date) [_] PENDING APPROVAL (See comments below)
Comments/Questions:

Forward __ originals to [ ] Mayor [ ]CCO Date:

5) Mayor/CRA Chairman: Please sign as indicated. Forward ____ originals to CCO for attestation/City
seal (as applicable) Date:

INSTRUCTIONS TO CLERK’S OFFICE

City Clerk: Retains _1 original and forwards _1_ original(s) to: _Carolyn Bean / Parks / Ext.
5343 (Name/Dept/Ext)

Attach __ certified Reso # CIYES [INO Original Route form to CAO

**please email me a copy of the executed documents****

Rev. 6/10/16



