Introduced by the Council President at the request of Mayor:

[image: image1.emf]2012-212.tif




2012-212.tif


ORDINANCE 2012-212
AN ORDINANCE REPEALING ARTICLE 24 OF THE CHARTER OF THE CITY OF JACKSONVILLE, CHAPTER 92-341, LAWS OF FLORIDA, AS AMENDED (THE JACKSONVILLE ECONOMIC DEVELOPMENT COMMISSION); REPEALING CHAPTER 55 (ECONOMIC DEVELOPMENT), ORDINANCE CODE; REPEALING SECTION 516.101 (DOWNTOWN DEVELOPMENT AGENCY BOUNDARIES), ORDINANCE CODE; RE-CREATING CHAPTER 55 (ECONOMIC DEVELOPMENT), ORDINANCE CODE; AMENDING SECTION 111.155 (SPORTS AND ENTERTAINMENT BOARD TRUST FUND), ORDINANCE CODE; CREATING A NEW SECTION 111.640 (REDEVELOPMENT TRUST FUND OF THE JACKSONVILLE DOWNTOWN INVESTMENT AUTHORITY TRUST) AND A NEW SECTION 111.645 (ECONOMIC DEVELOPMENT CLOSING FUND), ORDINANCE CODE; AMENDING SECTION 250.514
(REQUIREMENTS FOR PLANS AND SPECIFICATIONS), ORDINANCE CODE; AMENDING SECTION 656.314 (CENTRAL BUSINESS DISTRICT CATEGORY) AND SECTION 656.321 (BUSINESS PARK CATEGORY), ORDINANCE CODE; PROVIDING FOR APPROVAL OF EXECUTION OF AN ECONOMIC DEVELOPMENT AGREEMENT; PROVIDING FOR APPROVAL OF EXECUTION OF A GROUND-LEASE AGREEMENT; PROVIDING FOR TRANSITION; APPROPRIATING $1,000,000.00 TO EFFECTUATE THIS ORDINANCE, AS INITIATED BY B.T. 12-059; AMENDING SECTION 17.06 (APPLICABILITY OF CIVIL SERVICE SYSTEM TO EMPLOYEES OF CONSOLIDATED GOVERNMENT) OF ARTICLE 17 (CIVIL SERVICE) OF THE CHARTER OF THE CITY OF JACKSONVILLE TO CORRECT CIVIL SERVICE EXEMPTIONS; PROVIDING FOR CODIFICATION;  PROVIDING FOR LIBERAL CONSTRUCTION; AUTHORIZING THE COUNCIL AUDITOR’S AND GENERAL COUNSEL’S OFFICE TO MAKE TECHNICAL AMENDMENTS; PROVIDING FOR SEVERABILITY; PROVIDING FOR AN ORGANIZATIONAL CHART FOR ECONOMIC DEVELOPMENT; PROVIDING AN EFFECTIVE DATE.
WHEREAS, downtown development and redevelopment require a focused investment in the downtown area; and

WHEREAS, the creation of a vibrant, healthy downtown for Jacksonville is a major, multi-faceted long term and complex challenge that requires the concentrated and continuing effort of a city agency dedicated solely to the downtown mission; and
WHEREAS, the City of Jacksonville has prioritized partnering with the business community to create high wage jobs and enhance economic growth; and

WHEREAS, the City of Jacksonville recognizes the importance of an economic development structure that makes our City competitive in attracting new businesses and encouraging current businesses to grow; and 
WHEREAS, the City of Jacksonville recognizes the importance of a healthy downtown; and

WHEREAS, revitalizing downtown is a key part of the City’s economic development strategy; now therefore
BE IT ORDAINED by the City Council of Jacksonville:

Section 1.

Repealing Article 24 (The Jacksonville Economic Development Commission), Jacksonville Charter.  Article 24 (The Jacksonville Economic Development Commission), Jacksonville Charter, is hereby repealed, a copy of which is attached hereto as Exhibit 1, and the Article number is reserved.  
Section 2.

Repealing Chapter 55 (Economic Development), Ordinance Code.  Chapter 55 (Economic Development), Ordinance Code, is hereby repealed, a copy of which is attached hereto as Exhibit 2.
Section 3. 
Repealing Section 516.101 (Downtown Development Agency Boundaries), Ordinance Code.  Section 516.101 (Downtown Development Agency Boundaries), Ordinance Code, is hereby repealed, a copy of which is attached hereto as Exhibit 3, and is renumbered below to Section 55.305, Ordinance Code.  

Section 4. 
Re-Creating Chapter 55 (Economic Development), Ordinance Code.  Chapter 55 (Economic Development), Ordinance Code, is hereby re-created to read as follows:

CHAPTER 55.  ECONOMIC DEVELOPMENT.
PART 1.  OFFICE OF ECONOMIC DEVELOPMENT.

Section 55.101.  Office of Economic Development Established.  There is hereby established the Office of Economic Development (the “Office”).  The functions and activities of the Office are set forth in Part 2, Chapter 55, Ordinance Code.
Section 55.102.  Office of Economic Development.  The chief operating officer of the Office of Economic Development shall be the Economic Development Officer (the “Officer”), who shall be appointed by the mayor.  The Officer shall be responsible for managing the affairs of the Office subject to the supervision, and shall serve at the pleasure of, the mayor. The Officer shall also serve as an administrative aide to the mayor. The Officer will employ the personnel to administer and operate the Office in accordance with applicable law, available appropriations, and employee authorizations. The Officer shall have such other duties and responsibilities as required by the mayor. The Officer’s salary shall be set by the mayor.

Section 55.103.  Transfer from Jacksonville Economic Development Commission.  As of the Effective Date of this legislation, the assets and liabilities, property and personnel of the Jacksonville Economic Development Commission (“JEDC”) shall be transferred to and become the responsibility of the City of Jacksonville, through the Office of Economic Development, as it is intended that the JEDC shall no longer exist; provided however, that those assets, liabilities and property of the JEDC which exist under Chapter 159, Part III, Florida Statutes are assumed by the City, and the transfer of all assets and revenues related thereto (a) are subject to all of the terms and covenants and the protection of the holders of the bonds issued by or for the JEDC contained in agreements or resolutions adopted by the JEDC in connection with the issuance of such bonds, (b) shall not impair the terms of contracts between the JEDC and the bondholders, and (c) shall not act to the detriment of bondholders, and does not diminish the security for the bonds, and the present employees of JEDC as transferred to the Office of Economic Development as appropriate, shall succeed to their former duties, responsibilities and functions. Any ordinance or law, the provisions of which conflict with the transfer authorized and mandated in this act are repealed to the extent of such conflict. 
PART 2.
FUNCTIONS AND ACTIVITIES, AND ADVISORY BOARDS.

Sec. 55.201.
Economic Development. The functions and activities of the Office of Economic Development shall include, but not be limited to:

(a)
negotiating economic incentive packages for the City (e.g. Qualified Targeted Industry Refunds, Recapture Enhanced Value Grants, and other incentives as approved by the City Council in the City’s Economic Development Investment Policy), and monitoring compliance with the same, which such monitoring compliance duties may be delegated by the Office to an appropriate City department or agency, with approval by the Mayor;

(b)
managing the City’s Enterprise Zone;
(c)
except for the jurisdiction of the Jacksonville Downtown Investment Authority as set forth in Part 3 below, operating as staff to the Council in its role as the governing body acting as the City’s community redevelopment agency under Part III, Chapter 163, Florida Statutes for non-downtown community redevelopment areas;
(d)
operating as staff to the Council in its role as the City’s industrial development authority under Part III, chapter 159, Florida Statutes;
(e)
managing Cecil Commerce Center;

(f)
operating the Jacksonville Film and Television Office; 
(g)
managing and operating the Sports Complex and other designated facilities set forth in Part 2, Chapter 55, Ordinance Code, and the Sports and Entertainment Commission; 
(h)
operating the Equal Business Opportunity Office; 
(i)
operating the Office of Public Parking;

(j)
operating the Office of Special Events; and

(k)
operating the Office of Public/Private Partnerships.
Notwithstanding anything to the contrary herein, the powers, functions and activities of the Office shall not include those powers, functions and activities provided to the Jacksonville Downtown Investment Authority set forth in Part 3, Chapter 55, Ordinance Code.
Sec. 55.202. 
Powers; functions and duties of the Jacksonville Economic Development Officer Regarding Sports Complex and Other Designated Facilities. The Economic Development Officer (the “Officer”) shall have the following powers, functions and duties with respect to all Sports Complex facilities (including but not limited to the Veterans Memorial Arena, the Baseball Grounds of Jacksonville, EverBank Field), the Convention Center, Metropolitan Park (but excluding the marina), the area formerly known as “Kids Kampus”, Equestrian Center (but excluding the Cecil Community Center and Taye’ Brown Regional Park), the Times Union Performing Arts Center, and any other facility assigned to the Officer (collectively hereinafter referred to as the “facilities” or the “facility”): 

(a) The Officer, or his or her designee, shall be responsible for the operation and maintenance of the facility (whether directly or through a facility manager), and the Mayor, or his or her designee, may execute agreements with sponsors, promoters, exhibitors, performers and other persons for the use of the facility, including agreements with renters of the facility to staff and maintain restroom facilities at the facility through contractual services, volunteers or through a nominal gratuity system approved by the Officer. 

(b) The Officer, or his or her designee, shall participate in and make recommendations to the Mayor and the Council concerning the planning and financing of city sponsored events at the facilities. 

(c) The Officer, or his or her designee, shall solicit and generate bids for the direct marketing for city sponsored events to be held at the facilities. 

(d) The Officer, or his or her designee, shall authorize the expenditure of funds lawfully appropriated by the Council for hospitality expenses in the interest of promoting the facility for city sponsored events. 

Sec. 55.203. 
Equal Business Opportunity Office.  There is created and established as a function the Equal Business Opportunity Office. The Office shall employ the “Ombudsman” and shall be responsible for deployment and administration of Chapter 126, Part 6, and shall:

(a)
Process certification applications;

(b)
Assist the Jacksonville Economic Development Officer in setting participation JSEB and MBE goals on a project by project basis;

(c)
Monitor City projects for compliance with the requirements of Chapter 126, Jacksonville Ordinance Code;
(d)
Report on the expenditure of City funds paid to certified companies;

(e)
Assist in the resolution of disputes between City vendors regarding issues of payment, performance and overall contract compliance;

(f)
Provide support services to assist certified vendors in their efforts to secure training, bonding and access to capital pursuant to Sections 6A and 6B in Chapter 126; Jacksonville Ordinance Code, and

(g)
Assist the Jacksonville Economic Development Officer in performing the various duties defined in and/or required by Chapter 126, Jacksonville Ordinance Code.

Sec. 55.204. 
Public Parking.  The Office of Public Parking shall be responsible for all City parking lots and parking garages and for the enforcement of parking laws. To the extent the ordinance code refers to the “Public Parking Officer,” for purposes of this ordinance, such terms shall be defined and shall mean the Economic Development Officer or his or her designee.  This Office shall further be responsible for the following: 

(a)
Enforce registration, licensing, inspection and safety regulations for taxicabs, limousines, vessels for hire, vehicles for hire, wreckers and school buses; 

(b)
Administer and operate the city's parking facilities and enforce the parking laws, rules and regulations of the City of Jacksonville and of the State of Florida. 

Sec. 55.205. 
Special Events. There is created and established as a function the Special Events Office for the purpose of organizing and permitting special events within the City.  

(a)
The Special Events Office shall be responsible for the coordination, planning, and implementation of all special events conducted by the City, and through the Jacksonville Economic Development Officer, implement the provisions of Chapter 191 (Special Events), Ordinance Code.

(b) 
The Special Events Office, no later than 60 days after the last day of an event, shall deliver to the Financial Services Officer (a/k/a the Chief Financial Officer) and the Council Auditor a complete accounting of revenues by source, and expenditures by category and source including, but not limited to, General Fund, Trust Fund, and any other funds, on a form agreed to by the Economic Development Officer, the Chief Financial Officer and the Council Auditor.
Sec. 55.206. Advisory Boards.  The Office shall serve as staff to the following advisory boards (as amended from time to time):  

(a) Sports and Entertainment Advisory Board established by  Chapter 96, Ordinance Code);

(b) Mayor’s Advisory Commission on Television, Motion Picture and Commercial Production established by Executive Order 99-3;

(c) Enterprise Zone Development Agency Board established by Chapter 501, Ordinance Code;

(d) Industrial Development Bond Review Committee established by s. 104.307 and 104.313, Ordinance Code;

(e) JIA/CRA (Jacksonville International Airport Community Redevelopment Agency established by ss. 500.102 and 500.104, Ordinance Code; [need to review and revise bc – establishes JEDC as CRA]
(f) Southside Community Redevelopment Agency established by s. 500.115, Ordinance Code; 
(g) Downtown Northbank Redevelopment Agency established by s. 500.115, Ordinance Code; 
(h) Soutel/Moncrief Redevelopment Agency established by s. 500.115, Ordinance Code [need to review and review or repeal – establishes City Council as CRA – See Ord 2008-919 naming Council as Agency for this area]; and

(i) Downtown Development Review Board established by s. 656.361.1 and 656.361.7, Ordinance Code.
PART 3. 
DOWNTOWN INVESTMENT AUTHORITY. 
Sec. 55.301.
Jacksonville Downtown Development Agency Act.  This act shall be known and may be cited as the “Jacksonville Downtown Investment Authority Ordinance.”

Sec. 55.302. 
Legislative Intent. This act constitutes the codification of all ordinances controlling the development of Downtown Jacksonville, as such is defined below. It is the intent of the City in enacting this law to provide a single, comprehensive charter for the Agency and a single, comprehensive method of addressing downtown redevelopment.

Sec. 55.303.  
Legislative Findings.
The City finds that the activities and functions of the Agency are essentially public works and are not concerned with political or governmental purposes.  For these reasons the Agency is denied police powers, except to the extent presently exercised by the Downtown Development Review Board.  

Sec. 55.304. 
Downtown Investment Authority Established. 
(a) There is hereby created and established the Downtown Investment Authority (“DIA”), which Agency shall have all the powers herein provided, and which shall be a body corporate as well as politic, with power to sue and be sued in all the courts of this state, and with power to adopt and use a corporate seal.
(b) DIA is to be the sole development and community redevelopment Agency for the Downtown Area, as defined by Section 55.305 below, for the City of Jacksonville pursuant to Chapter 163, Part III of Florida Statutes, as amended. 

Sec. 55.305. 
Boundaries of Jacksonville Downtown Area.

For purposes of this Chapter, the Jacksonville downtown area, of which the Southside Community Redevelopment Area approved by Ordinances 80-1346-703 and 2000-1078-E and the Northwest Community Redevelopment Area approved by Resolution 81-4724-194, is included, is defined as and shall include the following area: 

Beginning at the intersection of the northerly right-of-way line of State Street with the westerly right-of-way line of Interstate 95; thence run southerly along the westerly right-of-way line of Interstate 95 to the northerly right-of-way line of the westerly expressway approach to the Fuller Warren Bridge; thence southeasterly and easterly along the northerly right-of-way line of the westerly approach to the Fuller Warren Bridge and the easterly expressway approach to the Fuller Warren Bridge to the easterly right-of-way line of Alamo Street; thence northeasterly along the easterly right-of-way line of Alamo Street and the northeasterly projection thereof to the St. Johns River; thence northerly across the St. Johns River to the mouth of Hogan's Creek; thence easterly and northerly along the St. Johns River to the northerly right-of-way line of the Matthews Bridge Expressway; thence westerly along the northerly right-of-way line of the Matthews Bridge Expressway to its connection with the northerly right-of-way line of State Street; thence westerly along the northerly right-of-way line to State Street to the westerly right-of-way line of Jefferson Street; thence northerly along said westerly right-of-way line of Jefferson Street 1726.25 feet to a point as defined in the legal description prepared by Sunshine State Surveyors, Inc., dated September 24, 1990 on the Blodgett Homes site proposed for the State Regional Service Center; thence easterly along said line as referenced in the above survey to the easterly right-of-way line of Davis Street; thence southerly along said easterly right-of-way line of Davis Street to the northerly right-of-way of Kings Road; thence easterly along said northerly right-of-way line of Kings Road to the northerly right-of-way line of State Street; to the point of beginning.


Sec. 55.306.
Definitions. The following terms shall have the meaning ascribed to them in this Charter unless the context shall clearly require otherwise:

(a)
“Agency” means the Downtown Investment Authority (“DIA”).

(b)
“Board” means the governing body of the DIA selected as herein provided.

(c)
“Director or CEO” means the chief executive officer of the Agency selected by the board as herein provided. 

(d)
“City” means the consolidated City Jacksonville.


(e)
“Council” means the City Council for the consolidated City of Jacksonville.

(f)
“Downtown” means the lands described in Section 55.305 (Boundaries of Jacksonville Downtown Area), Ordinance Code.

(g)
“Bonds” means any bonds, including refunding bonds, notes, interim certificates, certificates of indebtedness, debentures, and other financial obligation instruments.


(h)
“Public  facility” means any  street, park, parking lot, playground, right-of-way, structure, waterway, bridge, lake, pond, canal, utility lines or pipes, and building, including access routes to any of the foregoing, designed and dedicated to use by the public generally, or used by any public agency with or without charge, whether or not the same is revenue producing.

(i)
“Cost,” when used with reference to any project, includes all costs that would be allowable properly for payment by the issuance of tax-exempt bonds.

(j) “Project” means any development, improvement, property, utility, development or redevelopment facility, works road, sidewalk, enterprise, service, or convenience, including, without limitation, public transportation facilities and services, now existing or hereafter undertaken or established, that under the provisions of this act the Agency is authorized to construct, acquire, undertake, or furnish for its own use or for the use of any other person, firm, or corporation owning, leasing, or otherwise using the same, for any profit or nonprofit purpose or activity, and shall include, without limitation, such repairs, replacements, additions, extensions, and  betterments of and  to any project as may be deemed necessary or desirable by the board to place or to maintain such project in proper condition for the safe, efficient, and economic operation thereof.

(k)
“Public body” means the federal government, the State of Florida or any county, municipality, board, commission, agency, authority, special district, department, or any other subdivision or public body of the State of Florida or the United States of America or any agency, authority or instrumentality, corporation, or otherwise of the United States of America (collectively, the “Federal Government”).

(l)
“Business Investment/Development Plan” means a plan, as it exists from time to time, for the successful development of Downtown, and shall be inclusive of a redevelopment plan under Chapter 163, Part III, Florida Statutes, which plan:



(a)
Shall conform to the comprehensive plan for the City and the Downtown DRI. 



(b)
Shall be sufficiently complete to indicate such land acquisition, demolition, and removal of structures, investment, development, redevelopment, improvements, and re-habilitation as may be proposed to be carried out in the Downtown; zoning and planning changes, if any; land uses; maximum densities; building requirements; and the plan’s relationship to definite local objectives respecting appropriate land uses, improved traffic, public transportation, public utilities, recreational and community facilities, and other public improvements.

(m)
“Real property” shall include lands, including improvements and fixtures thereon, and property of any nature appurtenant thereto, or used in connection therewith, and every estate, interest, right, and use, legal or equitable, therein including terms for years and liens by way of judgment, mortgage, or otherwise.

(n)
“Obligee” shall include any bondholder, agents, or trustees for any bondholders, or lessor demising to the Agency property used in connection with a redevelopment project, or any assignee or assignees of such lessor’s interest or any part thereof, and the Federal Government when it is a party to any contract with the City.

(o)
“Person” means any individual, firm, partnership, corporation, company, association, joint stock association, or body politic, and shall include any trustee, receiver, assignee, or other person acting in a similar representative capacity.

Sec. 55.307.
Downtown Investment Authority Board.
(a) Establishment.

There is hereby established a Board to be known as the Downtown Investment Authority Board (hereinafter known as the DIA Board) to act as a governing body for the Downtown Investment Authority.
(b) Membership; appointment and removal; terms of office.

(1)
The Board shall consist of 9 members to be appointed by the Mayor and confirmed by Council. The Board Members shall be Duval County residents or have substantial business or philanthropic interests in Duval County as defined in Chapter 50.102(b).

(2)
Members shall be appointed for 4-year staggered terms, expiring July 1st; but shall serve until their successor has been appointed and confirmed.  Of the initial appointments, 3 members shall serve for 4-year terms, 3 members shall serve 3-year terms, and 3 members shall serve for 2-year terms.  No member shall serve for more than two consecutive full terms; but appointments to fill vacancies for partial terms (less than 50% of a full term) and initial appointments under the preceding sentence for less than 3-years shall not be deemed to be full terms.

(3)
 Members shall serve at the pleasure of the Mayor and may be removed at any time in the same manner in which the member was appointed, which such removal shall also require City Council approval.
(4)
Vacancies.  A Board member’s term shall automatically expire and his or her office shall be deemed vacant for purposes of appointment of a new member if, while in office, he or she shall cease to be qualified for membership hereunder.  Every Board member shall continue to hold office until his or her successor has been appointed and has qualified.  All appointments of the Board shall be made upon recommendation of the Mayor and confirmation by the City council.  Appointments made to fill a vacancy during a term of office shall be for the unexpired term only.

(5)
The Board Membership shall be considered an office and limited by the office holding provisions as provided for under the Florida Constitution.  No Board Member shall be eligible to serve as a member of the Board while holding other office or being an employee of the City.  All Board Members shall be required to take an oath of office required by the City Officials and found in Section 2.101, Ordinance Code. 

(c)  Organization and proceedings.

(1)
Officers. The Mayor shall appoint the initial Chairman of the Board from among its members to serve for a one-year term commencing on July 1 and may create and fill such other offices as it may deem necessary or desirable; thereafter, such Chairman shall be appointed by a majority vote of the Board to serve for a one-year term, commencing on July 1 of each year. The Board may appoint other members of its body to serve in other roles and perform such other duties as may be delegated to that person by the Board from time to time.
(2)
Rules of procedure.  The Board shall establish rules of procedure necessary to its governing and the conduct of its affairs, consistent with the applicable provisions of the Ordinance Code.  

(3)
Meeting.  The Board shall hold at least one regular meeting every three months, and such additional meetings as may be needed from time to time. The Board shall adopt and promulgate rules governing its procedures.  Special meetings may be held when called in the manner provided in the rules of the Board and in accordance with applicable laws.  All meetings of the Board shall be open to the public and compliant with the Sunshine Act under Fla. Statutes Chapter 286 as amended from time to time.  

(4)
Voting; quorum.  All decisions and recommendations of the Board shall require a concurring vote of a majority of the members present.   Five members shall constitute a quorum. Tie votes shall result in the subject agenda item being continued to the next meeting of the Board.  

(5)
Administrative support.  The Board shall receive staff support from the Economic Development Office upon request as needed. 

(6)
Notice.  Notice of meetings shall be posted five days in advance in the lobby of City Hall. No other advertisement or notification is required, except as may be required otherwise pursuant to Municipal Code or Florida Statutes.  

(7)
Compensation.  Members shall serve without compensation, pension or retirement benefits; however they may be compensated for travel and other expenses as allowed by the Ordinance Code.  

(8)   Compliance.  The Board shall be subject to the provisions of Chapters 50, Ordinance Code, except as may be otherwise set forth in this Chapter.  
Sec. 55.308.  
Powers and Duties.  The Board shall, and have the power, subject to adequate, appropriated funds, to do the following as to the Downtown:

(a) Appoint a Chief Executive Officer, prescribe his or her duties, and fix his or her compensation which shall be paid from funds available to the Agency in the same manner as city employees are paid. Such Chief Executive Officer shall have the authority to, subject to available funding, appoint, employ and/or remove such additional staff as is deemed necessary for the efficient and effective administration of the activities of the office. All employment matters shall be handled in accordance with City Human Resource policies and requirements, and with assistance from the City’s Human Resources Division.
(b) Serve as the City’s Community Redevelopment Agency (“CRA”) as to the Downtown CRA’s (Southside CRA and Downtown Northbank CRA), and may exercise any powers and authority granted Community Redevelopment Agencies by Part III, Chapter 163, Florida Statutes.
(c) Negotiate and grant final approval to downtown development and redevelopment agreements subject to the Agency’s budget  without further action of Council, provided such agreements:
(1)
Provide funding, if included in an agreement, that has been appropriated to the DIA’s budget for the purpose of promoting economic development and revitalizing downtown and the agreement is consistent with the form approved by Council; and

(2) Ground lease property in the form agreement approved by Council without incurring any expense beyond that appropriated by Council. 
(d) Administer and manage the downtown tax increment finances (“TIF”).
(e) Develop a marketing plan for downtown.
(f) Incorporate and perform the functions of the Downtown Development Review Board, beginning with the 2012/2013 fiscal year.

(g) Develop and adopt a five-year Business Investment and Development (“BID”) plan for Downtown to include goals, objectives, and performance measures, and including the required elements under Fla. Stat. 163 part III, for approval by City Council. The Board shall include in this Plan long-range plans designed to halt or prevent deterioration of downtown property values.
(h) Receive, dispose of, and bond (subject to City approval) all authorized revenue.

(i) Receive and administer grants from public and private sources in coordinate with other City agencies.

(j) Adopt bylaws, rules, resolutions, and orders prescribing the powers, duties, and functions of the officers of the Agency, the conduct of the business of the Agency, the maintenance of the records.
(k) Maintain an office at such place or places as may be designated by the City.

(l) Execute all contracts and other documents, adopt all proceedings, and perform all acts determined by the Board to be necessary or desirable to carry out the purposes of this Chapter.  The Board may authorize one or more members of the board to execute contracts and other documents on behalf of the board.

(m) Prepare analyses of economic changes taking place upon the downtown area.

(n) Study and analyze the impact of metropolitan growth upon the downtown area.

(o) Plan and propose within the downtown area improvements of all kinds, including, among other things, the renovation, repair, remodeling, reconstruction, or other changes in existing buildings which may be necessary or appropriate to the execution of any such plan which in the opinion of the board will aid in the economic growth of the downtown area.

(p) Establish, operate, lease, license, grant, or convey in the downtown area such public facilities as shall be designated by the Mayor and which in its opinion would be feasible and desirable in the implementation of any plan conceived and executed by the board.  Public facilities shall also include pedestrian malls, historical buildings or monuments, and cultural, educational, and recreational facilities but shall not include City parks.

(q) Use the services of the City’s General Counsel to advise the board in the proper performance of its duties. With the approval of the General Counsel, and subject to available funding, employ specialized outside private counsel.  

(r) Incur all or part of the expense of any public improvement made by the city, county, state, or Federal Government, or any agency of them, in exercising powers granted to the DIA.

(s) Lend, grant, or contribute funds to the City.

(t) Enter into agreements with a Public Body respecting action to be taken in the exercise of any of the powers granted to the DIA or in furtherance of the objectives of the DIA.

(u) Acquire property, real, personal, or mixed, within or without the downtown, in fee simple or any lesser interest or estate, by purchase, gift, devise, or lease, upon such terms and conditions as the board may deem necessary or desirable, and by condemnation, if authorized by the City, provided the Board determines that the use or ownership of such property is necessary in the furtherance of a designated lawful purpose authorized under law, to acquire title to submerged lands and riparian rights and easements or rights-of-way, with or without restrictions and  within or without the limits of the downtown; 
(v) Hold, manage, control, lease, sell, dedicate, grant, or otherwise dispose of the same and of any of the assets and properties of the DIA, or any interest therein, including easements and licenses, with or without consideration; provided, however, that leases of City property, as approved as to form in Ordinance 2012-212-E.

(w) Obtain appraisals, title searches, surveys, studies, and other plans and work necessary to prepare for the undertaking of redevelopment projects.  The Agency is authorized to develop, test, and report methods and techniques, and carry out demonstrations and other activities, for the prevention and the elimination of slums and blight. 

(x) To plan or modify streets, roads, sidewalks, ways, or other places and to plan or modify any part of the Downtown subject to applicable laws of the state of Florida. 

Sec. 55.309. 
Budget.
The Officer shall prepare and submit for the approval of the Board a budget for the operation of the Agency for the next fiscal year in accordance with the schedule set by the Mayor.  The budget shall conform to the fiscal year of the City and shall contain the information required of all City departments.  After approval by the Board, a copy of the budget shall be delivered by the director to the Mayor for his or her consideration.  
Sec. 55.310.
Finances.  The operations of the Agency shall be financed from any lawful source, including without limitation the following sources:
(a)
Moneys borrowed and to be repaid from other funds received under the Agency of this act.

(b)
Donations and contributions to the Agency for the performance of its functions from any source, public or private.

(c)
Revenues from the rental, operation, or sale of assets, facilities, and projects of the Agency and revenue from any agreement(s) with any public body.

(d)
Public revenues derived from property in the downtown area appropriated by Council and approved by the Mayor.

Sec. 55.311.
Compliance with Laws, Ordinances and Regulations.
All Board Members shall comply with all applicable laws, ordinances, and regulations, including but not limited to the State of Florida laws on ethics, as applied to a redevelopment agency under Chapter 163, Part 3, Florida Statutes, the Sunshine Law, Chapter 286, Florida Statutes, and the Public Records Act, Chapter 119, Florida Statutes.  

Sec. 55.312.
Eminent domain.

With approval of the City Council, the board shall have the right to acquire by condemnation any interest in real property, including a fee simple title thereto, which it may deem necessary for the action of the Agency or for the performance of its lawful functions under this act.  Said Agency may exercise the power of eminent domain in the manner provided in Chapters 73 and 74, Florida Statutes, and acts amendatory thereof or supplementary thereto, or it may exercise the power of eminent domain in the manner now or which may be hereafter provided by any other statutory provision for the exercise of the power of eminent domain.  Property already devoted to a public use may be acquired in like manner.  However, no real property belonging to the state, or any political subdivision thereof, may be acquired without consent.

*  *  *

Section 5. 
 Amending Section 111.155 (Sports and Entertainment Board Trust Fund), Ordinance Code.  

Section 111.155 (Sports and Entertainment Board Trust Fund), Ordinance Code, is hereby amended to read as follows:


CHAPTER 111.  SPECIAL REVENUE AND TRUST ACCOUNTS.

PART 1. PARKS, RECREATION, CULTURE AND ENTERTAINMENT.

*  *  *

Sec. 111.155. - Sports and Entertainment Board Trust Fund.

There is created an account to be known as the Sports and Entertainment Board Trust Fund, into which shall be deposited funds appropriated from time to time by Council and all event-related monies including, but not limited to, ticket sales, donations, gifts, sponsorship underwriting fees, advertising charges and commissions, and event participation fees which are sold by the City Sports and Entertainment Board or given to the City Sports and Entertainment Board from nongovernmental sources, together with interest thereon. These funds are designated to pay commissioned advertising expenses and to assist in subsidizing events and in defraying the direct costs and expenses associated with events that are sponsored or co-sponsored by the City, Sports and Entertainment Board, as such events are determined by the Mayor or his designee. Sports and Entertainment Board. Disbursements from this fund shall be in compliance with Section 5 of the Sports and Entertainment Board's rules. The Sports and Entertainment Commission shall serve in an advisory capacity to the Mayor with respect to sports and entertainment events.  The Director of Finance shall make disbursements from this fund upon the written requisition of the Mayor or his designee. Jacksonville Economic Development Authority (JED). The Mayor or his designee Sports and Entertainment Commission Board shall approve all contracts and agreements with promoters, co-sponsors and other public or private parties or entities which are necessary both to outline and define the duties and responsibilities of the City Sports and Entertainment Board and such other persons or entities, provided, however, that the Director of Finance Executive Director of the Jacksonville Economic Development Authority (JED) shall certify on such contracts or agreements that there are current funds available in this trust fund to fund the particular event in question, and provided further that an assistant general counsel in the Office of General Counsel shall approve such contracts and agreements as to form. All event-related monies and interest placed into this trust fund are hereby appropriated for the purposes of this trust fund and all appropriations (event-related monies and City-provided funding) shall not lapse at the close of any fiscal year, but instead shall carry over to the next fiscal year.
*  *  *


Section 6.

Creating a new Section 111.640 (Redevelopment Trust Fund of the Jacksonville Downtown Investment Authority Trust) and a new Section 111.645 (Economic Development Closing Fund), Ordinance Code.  Section 111.640 (Redevelopment Trust Fund of the Jacksonville Downtown Investment Authority Trust) and Section 111.645 (Economic Development Closing Fund), Ordinance Code, are hereby created to read as follows:
CHAPTER 111.  SPECIAL REVENUE AND TRUST ACCOUNTS.

*  *  *

PART 6.  ECONOMIC AND COMMUNITY DEVELOPMENT.

*  *  *

Sec. 111.640.  Redevelopment Trust Fund of the Jacksonville Downtown Investment Authority Trust Community. 

(a)
There is established a fund to be known as the Redevelopment Trust Fund of the Jacksonville Downtown Investment Authority.  In addition to any other funds available to the Agency, funds allocated to and deposited into said redevelopment trust fund may be used by the Agency, subject to prior approval by the board and pursuant to the provisions of this act, to finance or refinance all or part of the cost of construction or acquisition of any project now or hereafter undertaken by the Agency individually or with or by any other governmental entity.

(b)
Anything to the contrary notwithstanding, the redevelopment trust fund shall not come into existence until this act has been approved by an ordinance adopted by the City by ordinance.   Upon the final adoption and passage of such ordinance by the, City the redevelopment trust fund shall thereafter continue in full force and effect in accordance with all of the terms and provisions this act.

(c)
If the Jacksonville Downtown Investment Agency of the City of Jacksonville ceases to exist, the redevelopment trust fund shall be dissolved, and all funds previously deposited therein by a taxing Agency together with a pro rata share of any interest having accrued thereon shall be returned to the City for appropriation following compliance with whatever contractual or bond obligations that are outstanding.  

(d)
Funding.
The funding of the redevelopment trust fund shall take place annually commencing with the budget year 2012-2013. 

Sec. 111.645.  Economic Development Closing Fund. 

(a)
There is established a trust fund to be known as the Economic Development Closing Fund (“EDCF”).  The purpose of the EDCF is to provide funding for economic development projects where quick action is required to create jobs for the city in accordance with the job creation guidelines of the Office of Economic Development. Funds from the EDCF may be used by the Mayor for any economic development project that creates jobs for the city.  The Director of Finance shall make disbursements from the EDCF upon the joint written requisition of the Mayor, or his designee, and the Council President. The Mayor is hereby authorized to approve and execute any and all contracts defining the rights and obligations of the parties with respect to the EDCF funds, provided that the Director of Finance shall certify on such contracts that there are current funds available in the EDCF to fund the applicable project, and further provided that the Office of General Counsel shall approve such contracts as to form.

(b)
The City Council may annually appropriate funds to the EDCF beginning with the 2012-2013 fiscal year budget.  Any such appropriated amounts remaining at the end of each fiscal year shall not lapse but shall instead carry over to the next fiscal year.  The EDCF budget for each fiscal year shall be prepared and approved by the Office of Economic Development and a copy thereof shall be submitted to the Mayor, for inclusion in the City’s budget following his input or modifications, by April 1, of each year.   

(c)
Anything to the contrary notwithstanding, the EDCF shall not come into existence until this act has been approved by the City by ordinance.   Upon the final adoption and passage of such ordinance by the City, the EDCF shall thereafter continue in full force and effect in accordance with all of the terms and provisions this act.  
*  *  *

Section 7.  Amending Section 250.514 (Requirements for plans and specifications), Ordinance Code.  Section 250.514 (Requirements for plans and specifications), Ordinance Code, is hereby amended to read as follows:

CHAPTER 250. MISCELLANEOUS BUSINESS REGULATIONS.

*  *  *

PART 5. DOWNTOWN SIDEWALK VENDORS AND OPEN AIR MARKETS.

*  *  *

SUBPART B. DOWNTOWN OPEN AIR MARKET.
*  *  *

Sec. 250.514. Requirements for plans and specifications.

Prior to the issuance by the Tax Collector of a permit for an open air market, it shall be necessary for the person or persons, or any other entity seeking to have an open air market, to submit an open air market application and specifications showing layout, site plan, floor requirements, liability insurance, procedures to protect against insects and rodents, procedures relating to cleanliness, maintenance and disposal of debris or garbage, signage, construction or electrical requirements, and any other information to the JEDC/DDA Economic Development Office, Risk Management, Recreation and Community Services Department, and Occupational License Department that would be reviewed and approved by the JEDC/DDA Economic Development Office, Risk Management, Public Works, Recreation and Community Services Department and any other applicable agencies. The approving agencies shall have the authority to place any and all appropriate restrictions on the operation of an open air market.


Section 8.  Amending Section 656.314 (Central Business District Category) and Section 656.321 (Business Park Category), Ordinance Code. Section 656.314 (Central Business District Category) and Section 656.321 (Business Park Category), Ordinance Code, are hereby amended to read as follows: 
CHAPTER 656. ZONING CODE.

*  *  *

PART 3. SCHEDULE OF DISTRICT REGULATIONS.

*  *  *

SUBPART C. COMMERCIAL USE CATEGORIES AND ZONING DISTRICTS.

*  *  *

Sec. 656.314. Central Business District Category.

This is a mixed land use category that is coterminous with the jurisdictional area of the Jacksonville Economic Development Commission (JEDC) Downtown Investment Authority (DIA). The category allows medium to high-density residential (including loft apartments), commercial, industrial, institutional, recreational, and entertainment uses, as well as transportation and communication facilities. Loft apartments consisting of residential units within large, formerly nonresidential buildings converted or partially converted to residential purposes will be permitted throughout the Central Business District Category in all zoning districts. All the area in the Central Business District is included within the boundaries of the development of regional impact (DRIs) for the downtown area. The exact location, distribution, and density/intensity of various types of land use in the DDA's jurisdictional area DIA Jurisdictional Area as defined by Section 55.305, Ordinance Code, is guided by the master development plans approved as part of the DRIs for the downtown area. 

*  *  *

SUBPART D. INDUSTRIAL USE CATEGORIES AND ZONING DISTRICTS.
*  *  *

Sec. 656.321. Business Park Category.

This mixed land use category is primarily intended to accommodate low to moderate intensity office and industrial parks, which are generally developed as commercial subdivisions. Land uses permitted in this category include business/professional offices including banks and financial institutions, research and development activities, radio and T.V. studios, light manufacturing, fabrication and assembly, service establishments, major institutions, light industrial, and warehousing uses. Commercial offices comprise 70 to 90 percent of the land area in this category, while service, major institutional and light industrial uses constitute the remaining 10 to 30 percent. A portion of the land area in this category, not to exceed 25 percent, may be devoted to hotels, motels, restaurants, and similar supporting commercial uses. 

In addition to the secondary and supporting uses allowed in all industrial categories, communication facilities, utilities, off-street parking lots, vocational trade, technical or industrial schools, private clubs, churches, day care centers, nursing homes and similar other public facilities meeting the performance standards and criteria in the Land development Regulations will also be allowed in this category. The location, type, scale and density/intensity of the supporting and secondary uses shall be compatible with the overall character of the existing, as well as the proposed future development of the area. Residential uses may be allowed within this category including single and multi-family residences, which were originally designed and legally built as single and multi-family residences prior to adoption of the Comprehensive Plan, and newly constructed units, live/work lofts, and other mixed use projects as long as they are outside any airport environ as identified in the Land Development Regulations, outside the Coastal High Hazard Area and within a density range of 1 to 20 units per acre. 

Business parks shall be located in areas designated for this category on the FLUMs. The standards as in the Land Development Regulations and the criteria herein only designate locations that may be considered for business parks. Consideration does not guarantee the approval of a particular site for business parks in any given location. Site access to roads classified as arterial or higher on the adopted Highway Functional Classification System Map, which is part of the 2010 Comprehensive Plan, is preferred except for sites located within the Jacksonville DDA's jurisdictional boundaries Jacksonville’s Downtown as defined by Section 55.305, Ordinance Code. 
*  *  *
Section 9. 
Authority to Execute Economic Development Agreement.  Upon the approval of the DIA Board, the Chief Executive Officer is authorized to execute an Economic Development Agreement with third parties for economic development in the downtown area, in substantially the sample form attached hereto as Exhibit 4 attached hereto and made a part hereof. Any changes to the standard form of agreement will be limited to amendments that are technical in nature and all such amendments shall be subject to appropriate legal review and approval by the Office of General Counsel.  
Section 10. 
Authority to Execute Ground-Leases Agreement.  Upon the approval of the DIA Board, the Chief Executive Officer is authorized to execute a Ground-Leases agreement with third parties for economic development in the downtown area, in substantially the sample form attached hereto as Exhibit 5 attached hereto and made a part hereof, subject to the requirements of Part III, Chapter 163, Florida Statutes where applicable. Any changes to the standard form of agreement will be limited to amendments that are technical in nature and all such amendments shall be subject to appropriate legal review and approval by the Office of General Counsel.  
Section 11. Transition.  The Mayor or designee is authorized to effect the transition and implementation required by this ordinance through the transfer or other disposition of the records, property, and personnel (those not confirmed by Council) affected by this legislation. 

Section 12.  Appropriation of Funds to Effectuate Legislation, as Initiated by Amended B.T. 12-059.
  For the 2011-2012 fiscal year, within the City’s budget, there are hereby appropriated the indicated sum(s) from the account(s) set forth in the “Transfer From” list on the Budget Transfer sheet attached hereto as Exhibit 6 to the account(s) set forth in the “Transfer To” list on the Budget Transfer sheet attached hereto as Exhibit 6. Budget Transfer sheet “B.T. 12-059” is attached hereto as Exhibit 6, and incorporated herein by this reference.
Section 13.  Purpose.  The purpose of the appropriation in Section 14 above is provide for the transfer of funds and budgets resulting from this ordinance. 

Section 14.  Amending Section 17.06 (Applicability of civil service system to employees of consolidated government), Charter of the City of Jacksonville. By virtue of Section 17.06(q) (Applicability of civil service system to employees of consolidated government), Article 17 (Civil Service), Charter of the City of Jacksonville, is hereby amended to read as follows:
ARTICLE 17.  CIVIL SERVICE

*  *  *

Sec. 17.06.  Applicability of civil service system to employees of consolidated government.  The civil service provisions of this charter shall be applicable to all employees of the consolidated government except:

*  *  *

(q)
All persons employed by the Office of Economic Development or _employed by the Jacksonville Downtown Investment Authority (excepting, however, such persons who were formerly employed by the Jacksonville Economic Development Commission (JEDC), except for those employees of organizations who were transferred into the JEDC on July 1, 1997 as a result of Section 24.08 of the Charter, and who elected to retain civil service status).

Section 15.  Codification. All references in the Ordinance Code to the Jacksonville Economic Development Commission (“JEDC”) and the Executive Director of the JEDC shall hereafter be construed to refer to the Office of Economic Development and the Jacksonville Economic Development Officer, respectively.   

Section 16.  Liberal Construction.
The provisions of this act shall be liberally construed to effect its purposes and shall be deemed cumulative, supplemental and alternative for the exercise of the powers provided herein.
Section 17.  Authorizing the Council Auditor’s and General Counsel’s Office to make “Technical Amendments”.  The Council Auditors and the General Counsel’s Offices are authorized to take all necessary action in connection with this legislation, to execute the finalization and codification of the legislation to effectuate the purposes of this Ordinance as recommended by the Council Committees and enacted by Council, without further Council action, provided such changes and amendments are limited to "technical amendments" and do not change the fiscal impact and, further provided, that all such amendments shall be subject to appropriate legal review and approval by the General Counsel, or designee, and all other appropriate official action required by law.  
Section 18.  Severability.
  If any section, clause, sentence, or provision of this act or the application of such section, clause, sentence, or provision to any person or bodies or under any circumstances shall be held to be inoperative, invalid, or unconstitutional, the invalidity of such section, clause, sentence, or provision shall not be deemed, held, or taken to affect the validity or constitutionality of any of the remaining parts of this act, or the application of any of the provisions of this act to persons, bodies, or in circumstances other than those as to which it or any part thereof shall have been inoperative, invalid, or unconstitutional, and it is intended that this act shall be construed and applied as if any section, clause, sentence, or provision held inoperative, invalid, or unconstitutional had not been included in this act.

Section 19.  Organizational Chart. For informational purposes only for this legislation, an organizational chart is attached hereto as Exhibit 7.  

Section 20.  Effective Date.  This ordinance shall become effective upon signature by the Mayor or upon becoming effective without the Mayor's signature.
Form Approved:

   /s/   Jason R. Gabriel   _
Office of General Counsel

Legislation prepared by:  Cindy A. Laquidara
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Jacksonville, Florida, Code of Ordinances >> - CHARTER AND RELATED LAWS >> PART A -
CHARTER LAWS CHARTER OF THE CITY OF JACKSONVILLE, FLORIDA >> ARTICLE 24. - THE
JACKSONVILLE ECONOMIC DEVELQPMENT COMMISSION >>

E ARTICLE 24. - THE JACKSONVILLE ECONOMIC DEVELOPMENT COMMISSION

Section 24.01. - Commission created.
i Segtion 24.02. - Definitions.

. Section 24.04. - Individual ex officio advisors to the commission.
; Section 24.0 ‘echnical support advisors to the commission,
: Section 24.06. - Executive director.,

Section 24.07. - Scope of authority.

‘ Section 24.10. - Fiscal and budgetary functions.

i Section 24.11. - Execution of instruments; examination of claims,
Section 24.12. - Utilization of central services.
Section 24.13. - Commitiees.

*Sectlon 24.01. - Commis/Sign creat;d. .

There is created and established an autonomous body within the office of the mayor which shall be
known as the Jacksonville Economic Development Commission. The commission is designated as the sole
community redevelopment agency for the city according to part lll, chapter 163, Florida Statutes. The
commission shall serve as the city's only countywide industrial development authority with authority over all
i economic development functions within the City of Jacksonwville.

{ ... ftawsofFla, Ch 87-339,§2)

Section 24.02. - Definitions.
P As used in this article:

(1)  "Commission” means the Jacksonville Economic Development Commission.
(2) "City" and "City of Jacksonville" mean the City of Jacksonville created pursuant to s. 9 of Art. VIIl
of the 1885 Constitution of the State of Florida.
(3) "Council” means the council of the City of Jacksonville.
(4) "Downtown committee" means the permanent committee within the commission assigned to
Do focus on the revitalization and redevelopment of the Jacksonville Downtown Area.
P (5) "Jacksonville Downtown Area” means the Downtown Overlay Zone area, as defined in the
Jacksonville Zoning Code, as it may be amended from time to time.
{6) "Mayor" means the mayor of the City of Jacksonville.
L (7)  "Executive Director" means the executive director of the commission.
- (8) "Code" means the Ordinance Code of the City of Jacksonville.
(Laws of Fla., Ch. 97-339, § 2: Laws of Fla., Ch. 2006-321, § 1)
Section 24.03. - Commission membership.
The membership of the commission is established at nine members who shall be residents of the City of
P Jacksonville and who shall be appointed by the mayor and confirmed by the Council. The mayor shall appoint
t a chairman wha shall serve until such time as another chairman may be appointed by the mayor. At least three
P members of the commission shall reside, work, or own propenrty in the Jacksonville Downtown Area. Each
member of the commission shall serve a term of two years or until a successor is appointed. No member

appointed to the commission for three consecutive full terms shall be eligible for appointment to a next
succeeding term. The members shall serve as commissioners of the community redevelopment agency under
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~ Section 24.05. - Technical support advisors to the commission.

.. (taws of Fla.. Ch. 97-339, § 2: Laws of Fla., Ch. 2006-321, § 1)

~ Section 24.06. - Executive director.

part Ill, chapter 163, Florida Statutes, and they shall also serve as members of the industrial
development authority under part Ill, chapter 159, Florida Statutes. All business of the commission shall be
conducted at meetings wherein at least four members of the commission are present and voting.

§2 tawsof F

Ch. 2006-321, §

Section 24.04. - Individual e‘;(‘ officio ad-vvisors tb the commission.

The following individual ex officio advisors are named to assist the commission in an advisory or fact-
finding role as may be requested individually or collectively of them by the commission so as to effectuate the
centralized economic development goals of the commission. No ex officio advisor shall serve simultaneously as
both an ex officio advisor and as an appointed member of the commission. These individual ex officio advisors
shall be:

(1) The president of the Council of the City of Jacksonville or his or her designee.

(2) The Managing Director/Chief Executive Officer of the JEA.

(3) The Managing Director of the Jacksonville Transportation Authority.

(4) The President/Chief Executive Officer of the Jacksonville Port Authority.

(8) The President/Chief Executive Officer of the Jacksonville Aviation Authaority.

(6) The Executive Director of the Jacksonville Housing and Community Development Commission.

(7}  The Chairman of the Duval County State Legislative Delegation or his or her designee, who shall

be a member of the delegation.

(8)  The Chairman of the NAACP or his or her designee.

(9)  The Chairman of the Urban League or his or her designee.
{Laws of Fla., Ch. 97-339, § 2: Laws of Fla., Ch. 99-443, § 1; Laws of Fla., Ch. 2001-319, § 3; Laws of Fla., Ch. No.
2003-341, § 4: Laws of Fla., Ch. 2004-464, § 4. Laws of Fla. Ch. 2004-465. § 4. Laws of Fla., Ch. 2006-321, § 1)
Editor's note—

Ordinance 2007-839-E, § 18, authorized updated department/division names pursuant to reorganization.

The following individual technical support advisors are named to assist the commission in such technical
support roles as may be requested individually or collectively of them by the commission so as to effectuate the
centralized economic development goals of the commission. These individual technical support advisors shall
be the directors or the board members, as appropriate, of the following entities:

(1)  The Planning and Development Department of the city.

(2)  The Jacksonville Fiim Commission.

(3)  Sister cities.

(4) International relations and marketing development commission.

(5)  Jacksonville Sports and Entertainment Board.

(6) Jacksonville Enterprise Zone Development Agency.

(7}  Northwest Jacksonville Economic Development Fund Advisory Committee.
(8)  Overall Economic Development Plan Committee.

(9)  Jacksonville Economic Development Company.

(10) Enterprise North Florida Corporation.

(11) City departments as appropriate.

(12) Jacksonville International Airport Community Redevelopment Area Board.
(13) Tourist Development Council.

(14) Convention and Visitor Bureau.

(15) The Superintendent of Duval County Public Schools.

(16) The President of the University of North Florida.

(17)  The President of Florida Community College, Jacksonville.

The chief operating officer of the commission shall be its executive director, who shall be appointed by
the mayor after consultation with the commission. The executive director shall be responsible for managing the
affairs of the commission subject to its supervision and shall serve at the pleasure of the mayor. The executive
director shall also serve as an administrative aide to the mayor. The executive director will employ the
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 (Laws of Fla., Ch. 97-339, § 2: Laws of Fla., Ch. 2006-321,§ 1)

o Secti&;‘24.10. -"I~=isca| and budg;;iary fﬁagf'ions. ’.

personnel to administer and operate the commission in accordance with applicable law, available
appropriations and employee authorizations. The executive director shall have such other duties and
responsibilities as required by the commission. The executive director's salary shall be set by the mayor after
consultation with the commission.

Section 24.07. - Scope of authority.

The commission shall operate with all the powers and authority of a community redevelopment agency
under part Ill, chapter 163, Florida Statutes, and as an industrial development authority under part lll, chapter
159, Florida Statutes, and is authorized to function throughout all of the territorial limits of the City of
Jacksonville, Florida, as its only community redevelopment agency and only industrial development authority.
As the city's sole community redevelopment agency, the commission shall be successor to and hereafter
exercise all authority, power and responsibility which has heretofore been vested by resolution or ordinance of

the council in either the Jacksonville Economic Development Commission 13201 o the Jacksonville International
Airport Community Redevelopment Authority. While it is intended that the commission shall have city-wide
authority as both the city's industrial development authority and community redevelopment agency, the
commission must secure council approval consistent with those powers and duties specifically retained by the
council in Section 30.705 of the code and as required by part lll of chapter 159 and part Ill of chapter 163,
Florida Statutes.

(taws of Fla., Ch. 97-339.§2) . .

Sectio"r; 24.08. - Transfe? of f'l;;.c':ntions an& persc;h.nel.

On July 1, 1997, the powers, duties, functions, liabilities, property and personnel of certain entities shall
be transferred to and become the responsibility of the Jacksonville Economic Development Commission. Any
ordinance or law, the provisions of which conflict with the transfer authorized and mandated in this act are
repealed to the extent of such conflict. Those entities whose powers, duties, functions, liabilities, property and
personnel shall be transferred to the commission are:

(1)  The Jacksonville Downtown Development Authority.

(2) The Jacksonville Sports Development Authority created under chapter 89-509, Laws of Florida. L

(3) The Economic Development Division of the Planning and Development Department as set forth in |
the Jacksonville City Code, including, but not limited to, chapter 30, part 7, including all boards
and commissions concerned with economic development which are staffed by the division.

(4)  Any existing authority, functions or personnel held by the Jacksonville International Airport

: Community Redevelopment Authority.

(5)  Any existing authority, functions or personnel held by the Cecil Field Development Commission,
including any personnel under the authority of the mayor who are similarly assigned.

(6) OnJuly 1, 1997, all of the employees of the organizations listed above, both appointed and within
the classified civil service of the city, shall be transferred to the commission and shall become
appointed employees of the commission. These employees shall not retain any civil service status
that they may have had prior to becoming an employee of the commission unless any civil service
employee who is to be transferred elects to retain his or her civil service status and in such case
he or she shall serve as an employee of the commission with no loss in civil service status or
benefits that he or she may have accrued prior to transfer.

{Laws of Fla., Ch. 97-339, § 2: Laws of Fla., Ch. 2006-321, § 1)

Se*ctlon 24.05: -"Transit‘i.é npe riod.

The ninety (90) calendar days immediately following the effective date of this act ar as soon thereafter as
is practicable, shall be a period of transition during which the operations and function of all of the city's
economic development efforts shall be transitioned to the commission. During this period the city shall exercise
all due diligence to effectuate this process of transition and shall assign the manpower and provide the
resources necessary to accomplish this objective.

(LawsofFia, Ch. 97-339.52)

The commission shall have fiscal and budgetary functions subject to the following limitations:

(1)  The fiscal year of the commission shali commence on October 1 of each year and end on the
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‘ following September 30.

- (2)  The commission shall prepare and submit its proposed budget for the ensuing year to the mayor
; setting forth its estimated gross revenues and estimated requirements for operations and

. maintenance expenses, debt service and depreciation. The commission's budget shall be

: included within the annual budget of the general government and shall be submitted in

P amended.

(3)  All revenues generated from Tax Increment Funds shall be used only for the purposes for which
, such funds are raised. There shall be a full and separate annual accounting for each such Tax
Increment Fund which shall be reserved for economic initiatives with no charges for the city's full
i cost allocation plan (indirect costs).
- (Laws of Fla., Ch. 97

P Section 24.11. - Execution of instruments; examination of claims.

All instruments in writing necessary to be signed by the commission shall be executed by the chairman
and secretary or by such officer, agent, or employee of the commission as it may by resolution designate. The
Vo commission shall provide for the examination of all payrolls, bills, and other claims and demands against the :
) commission to determine before the same are paid that they are duly authorized, in proper form, correctly :
computed, legally due and payable and that the commission has funds on hand to make payment. :

y . (Lawsoffia, Ch 97:339.§2) ...

Section 24.12. - Utilization of central services.
. Except as the council may provide, the commission shall utilize the central services of the city and shall
pay for them on a cost-accounted basis. The commission may utilize such other services of the city as may be
mutually agreed upon from time to time and may pay for them on a fair and reasonable basis. The commission
' shall purchase all supplies, contractual services, capital improvements and professional services in compliance
| with the same ordinances and regulations which apply to the city when making such purchases. The

commission shall be required to use the legal services of the city, except in those cases when the chief legal
officer of the city determines that the legal staff cannot provide legal services in the required legal area.

L {Laws of Fla., Ch. §7-339, § 2)

e sect|0n2413_comm|ttees e s

(1)  The chair of the commission may appoint special or standing committees to advise the commission on
policy or strategic planning matters. The chair of the commission shall appoint a chair of each
committee, and each commitiee chair shall be a member of the commission. The chair of the
commission shall appoint all special or standing committee members upon recommendation from the
chair of each committee. Such advisory committee members may consist of commission members or
noncommission members. All committee members shall serve at the will of the chair of the commission
for terms not to exceed 4 years as specified by the chair.

{ (2)  Central to the mission of the commission is the revitalization and development of a healthy and vibrant

( Jacksonville Downtown Area. There is hereby created the downtown committee of the commission,

: which shall be a permanent committee of the commission. The downtown committee shall function as an
. advisory body to the commission to undertake factfinding on downtown issues and provide advice to the
( commission on issues of importance to the Jacksonville Downtown Area. The downtown committee shall
| have and perform such other duties and responsibilities as the commission may assign to it from time to
b time. The commission shall be responsible for and shall provide to the downtown committee all
resources necessary for the committee to effectively achieve its duties and responsibilities. Such
resources shall include staff assigned to work on downtown redevelopment matters by the executive
director of the commission. The chair of the commission shall appoint a chair of the downtown
committee, and such committee chair shall be a commission member who resides, works, or owns
property in the Jacksonville Downtown Area.
h (Laws of Fla., Ch. 2006-321, § 1) .

b e S ot S . 1

1320) Editor's note— “Downtown Development Authorily” has been replaced with "Economic Development Commission” at
the direction of the City, under authority of Charter § 24.08 (Back)
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CHAPTER 55. ECONOMIC DEVELOPMENT.

Sec. 55.101 Economic Development.

There is <created and established as additional functions
within the Jacksonville Economic Development Commission (d/b/a
Economic Development Board) the following: Sports Complex and Other
Designated Facilities, Equal Business Opportunity Office, Office of
Public Parking, Office of Special Events. Additional assigned
functions and activities include: Office of Economic Development,
Downtown Development, Public/Private Partnerships, and Sports and
Entertainment Commission.

Sec. 55.102. Purpose.

The purpose of this Chapter is limited to the reorganization
of the executive branch of government. Nothing herein contained in
this ordinance is intended, or shall be interpreted to diminish the
authority, privileges, rights, duties, obligations or relationships
of the JEDC, whose organization and powers are governed by Article
24 of the Charter, as they existed immediately prior to passagé of
this ordinance.

Sec. 55.103. Commission and Executive Titles.

(a) The Jacksonville Economic Development Commission is
hereby authorized to do business as the Economic Development Board.
The Executive Director of the JEDC may hereafter be known as the
Economic Development Officer of the City. The commission
established in Section 24.01 of the Charter, shall hereafter be
known as the Economic Development Board of the City.

(b} All references in the Ordinance Code to the Jacksonville
Economic Development Commission and the Executive Director of the

JEDC shall hereafter be construed to refer to the Economic
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Development Board and the Economic Development Officer,
respectively.

Sec. 55.104. Definitions.

The following terms, whenever used or referred to in this
Chapter, shall have the following respective meanings for the
purposes of this part:

(a) City shall mean the City of Jacksonville.

(b} Economic Development Officer shall mean the Executive
Director of the JEDC.

(c) Economic Development Board shall mean the Jacksoconville
Economic Development Commission (JEDC) established in Section 24.01
of the Charter.

{d) JEDC shall mean the Jacksonville Economic Development
Commission d/b/a Economic Development Board.

(e) Officer shall mean the Economic Development Officer.

(f) Sports and Entertainment Director shall mean the person
responsible for functions and activities that include, but are not
limited to, the Office of Special Events, film and television,
Sports Complex and other designated facilities, and such other
functions and activities as may be assigned by the Economic
Development OQOfficer.

(g) Sports and Entertainment Commission shall mean the Sports
and Entertainment Board established in Chapter 96, Ordinance Code.

Sec. 55.105. Powers; functions and duties of the Economic
Development Officer Regarding Sports Complex and Other Designated
Facilities.

In addition to the powers granted pursuant to Section 24 of
the Charter, the Economic Development Officer shall have the
following powers, functions and duties with respect to all Sports

Complex facilities (including but not limited to the Veterans
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Memorial Arena, the Baseball Grounds of Jacksonville, EverBank
Field), the Convention Center, Metropolitan Park (but excluding the
marina), the area formerly known as “Kids Kampus”, Equestrian
Center (but excluding the Cecil Community Center and Taye’' Brown
Regional Park), the Times Union Performing Arts Center, and any
other facility assigned to the Executive Director (d/b/a the
Economic Development Officer)  (collectively hereinafter referred
to as the “facilities” or the “facility”):

(a) The Officer, or his or her designee, shall be responsible
for the operation and maintenance of the facility and the Mayor, or
his or her designee, may execute agreements with sponsors,
promoters, exhibitors, performers and other persons for the use of
the facility, including agreements with renters of the facility to
staff and maintain restroom facilities at the facility through
contractual services, volunteers or through a nominal gratuity
system approved by the Officer.

(b} The Officer, or his or her designee, shall participate in
and make recommendations to the Mayor and the Council concerning
the planning, financing and scheduling of city sponsored events at
the facilities.

(c} The Officer, or his or her designee, shall solicit and
generate bids for the direct marketing for city sponsored events to
be held at the facilities.

(d) The Officer, or his or her designee, shall authorize the
expenditure of funds lawfully appropriated by the Council for
hospitality expenses in the interest of promoting the facility for
city sponsored events.

Sec. 55.106. Equal Business Opportunity Office.

There 1s created and established as a function—e#f the Equal

Business Opportunity Office. The Office shall employ the
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“Ombudsman” and shall be responsible for deployment and
administration of Chapter 126, Part 6, and shall:

(a) Process certification applications;

(b) Assist the Economic Development Officer in setting
participation JSEB and MBE goals on a project by project basis;

(c) Monitor City projects for compliance with the
requirements of Chapter 126, Jacksonville Ordinance Code;

(d) Report on the expenditure of City funds paid to certified

companies;

(e) Assist in the resolution of disputes between City vendors
regarding issues of payment, performance and overall contract
compliance;

(f) Provide support services to assist certified vendors in

their efforts to secure training, bonding and access to capital
pursuant to Sections ©6A and 6B in Chapter 126; Jacksonville
Ordinance Code, and

(g) Assist the Economic Development Officer in performing the
various duties defined in and/or required by Chapter 126,
Jacksonville Ordinance Code.

Sec. 55.107. Office of Public Parking.

The Office of Public Parking shall be responsible for all City
parking lots and parking garages and for the enforcement of parking
laws. To the extent the ordinance code refers to the "“Public
Parking Officer” or “Parking Division Chief,” for purposes of this
ordinance, such terms shall be defined and shall mean the Economic
Development Officer or his or her designee. This Office shall
further be responsible for the following:

(a) Enforce registration, 1licensing, inspection and safety
regulations for taxicabs, limousines, vessels for hire, vehicles

for hire, wreckers and school buses;

Exhibit 2
Page 4 of 5
(b) Administer and operate the city's parking facilities and
enforce the parking laws, rules and regulations of the City of
Jacksonville and of the State of Florida.

Sec. 55.108. Office of Special Events.

There is created and established as a function of the Sports
and Entertainment Officer of the Jacksonville Economic Development
Commission (the “JEDC”) (d/b/a Economic Development Board) a Special
Events Office for the purpose of organizing and permitting special
events within the City.

(a) The Special Events Office shall be responsible for the
coordination, planning, and implementation of all special events
conducted by the City, and through the Economic Development
QOfficer, implement the provisions of Chapter 191 (Special Events),
Ordinance Code.

{b) The Special Events Office, no later than 30 days after
the last day of an event, shall deliver to the Financial Services
Officer (a/k/a the Chief Financial Officer) and the Council Auditor
a complete accounting of revenues by source, and expenditures by
category and source including, but not limited to, General Fund,
Trust Fund, and any other funds, on a form agreed to by the
Economic Development Officer, the Chilef Financial Officer and the

Council Auditor.
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Sec. 516.101 - Boundaries of Jacksonville downtown area.

For purposes of Article 20 of the Charter, the Jacksonville downtown area is defined as and shall include the
following area:

Beginning at the intersection of the northerly right-of-way line of State Street with the westerly right-of-way line
of Interstate 95; thence run southerly along the westerly right-of-way line of Interstate 95 to the northerly right-of-way
line of the westerly expressway approach to the Fuller Warren Bridge; thence southeasterly and easterly along the
northerly right-of-way line of the westerly approach to the Fuller Warren Bridge and the easterly expressway
approach to the Fuller Warren Bridge to the easterly right-of-way line of Alamo Street; thence northeasterly along the
easterly right-of-way line of Alamo Street and the northeasterly projection thereof to the St. Johns River; thence
northerly across the St. Johns River to the mouth of Hogan's Creek; thence easterly and northerly along the St. Johns
River to the northerly right-of-way line of the Matthews Bridge Expressway; thence westerly along the northerly right-
of-way line of the Matthews Bridge Expressway to its connection with the northerly right-of-way line of State Street;
thence westerly along the northerly right-of-way line to State Street to the westerly right-of-way line of Jefferson
Street; thence northerly along said westerly right-of-way line of Jefferson Street 1726.25 feet to a point as defined in
the legal description prepared by Sunshine State Surveyors, Inc., dated September 24, 1390 on the Blodgett Homes
site proposed for the State Regional Service Center; thence easterly along said line as referenced in the above
survey to the easterly right-of-way line of Davis Street; thence southerly along said easterly right-of-way line of Davis
Street to the northerly right-of-way of Kings Road; thence easterly along said northerly right-of-way line of Kings Road
to the northerly right-of-way line of State Street; to the point of beginning.

(Ord. 71-842-384, § 1; Ord. 73-803-384, § 2; Ord. 80-627-393, § 1; Ord. 80-1345-702, § 1: Ord. 83-591-400, § 1; Ord. 92-104-
301, 6§ 1)

Note—Former § 28.102
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CONFIDENTIAL PROJECT!

[Redevelopment Agreement][Economic Development Agreement] 2
among
The City of Jacksonville, via the Economic Development Office,
or

The Downtown Investment Authority,

and

%)

(DRAFT dated __ - -12)

' Redact all information in confidential agreements before distributing.

2 . . o . . . . - e . .
~ Call it “Redevelopment” if it is in a distressed area, or is a property that is being rehabilitated. Call it “Economic
Development” when it is a type of project that is not related to rehabilitating an area, for example, a QTl in the

southside.
3 Shaded items to be redacted before disclosure of agreement.
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DRAFT
[REDEVELOPMENT AGREEMENT][ECONOMIC DEVELOPMENT AGREEMENT]

This [REDEVELOPMENT AGREEMENT][ECONOMIC DEVELOPMENT
AGREEMENT] (this “Agreement”) is made this ___ day of , 2012 (the “Effective
Date”), between the CITY OF JACKSONVILLE, a municipal corporation and a political
subdivision of the State of Florida (the “City”), [or the JACKSONVILLE DOWNTOWN
INVESTMENT AUTHORITY (the “DIA”) and , a

[corporation]{limited liability company] (the “Company”).

Article 1.
PRELIMINARY STATEMENTS

1.1 The Project.

The Company has submitted a proposal to the DIA (the “Proposal”) to renovate its
existing facility at , Jacksonville, Florida 322 as more particularly
described on Exhibit A attached hereto (the “Project Parcel”) which will serve as a
The [improvements described on Exhlblt B attached hereto
(the “Improvements”) located or to be located on the Project Parcel] [,the creation of jobs
pursuant to Article 14 hereof]® and the obllgatlons of the Company under this Agreement are
collectively referred to herein as the “Project.” The proposed Project includes the [construction
of ] [renovatlon and mstallatlon of ] on the Project
Parcel. The Project [wnll] |is expected to]’ represent an estimated total Capital Investment of
A by the Company.

1.2 Authority.

The DIA has been created and established pursuant to Ordinance and has
thereby been designated as the sole community redevelopment agency of the City according to
Part 111, Chapter 163, Florida Statutes, and as the sole industrial development authority of the
City according to Part II1, Chapter 159, Florida Statutes.

The City Council has authorized execution of this Agreement pursuant to City Ordinance
2012- -E (the “Ordinance™).

1.3 City/DIA Determination.

The City, in consultation with the DIA, has determined that the Project is consistent with
the goals of the City in that the Project will, among other thmgs comply with the City’s
Investment Policy, established in Ordinance

¥ Exclude Exhibit B if construction of improvements is not a requirement for receiving the incentive, such as for
QTI projects.

3 Use if job creation is a requirement for receiving the incentive.

% Use “will” if Capital Investment is a requirement for receiving the incentive.

7 Use “is expected to” if Capital lnvestment is not a requirement, such as for QT projects.

1

Company’s Initials
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1.4 Coordination by Cityv.

The City hereby designates the Executive Director of the DIA or his or her designee to be
the Project Coordinator who will, on behalf of the City, coordinate with the Company and
administer this Agreement according to the terms and conditions contained herein and in the
Exhibit(s) attached hereto and made a part hereof. It shall be the responsibility of the Company
to coordinate all project related activities with the designated Project Coordinator.

1.5 Maximum Indebtedness.

The maximum indebtedness of the City for all fees, reimbursable items or other cost
pursuant to this Agreement shall not exceed the sum of

( ).

1.6 Availability of Funds.

The City’s obligations under this Agreement are contingent upon availability of lawfully
appropriated funds for the Project and this Agreement.

Article 2.
DEFINITIONS

As used in this Agreement, the following terms shall have the meaning set opposite each:
2.1 Base Year.

The base year for purposes of this Agreement shall be the 20 tax year. [for use with
REV Grants]

2.2 Capital Investment.

Money invested by a company to purchase items that may normally be capitalized by a
company in the normal conduct of its business.

2.3 City Council.

The body politic, as the same shall be from time to time constituted, charged with the
duty of goveming the City.

2.4 Company.

2.5 Full-Time Equivalent Job.

A job, or combination of jobs, in which the employee, or combination of employees,
works for the Company at least 35 hours per week.

Company’s Initials
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2.6 Improvements.

All of the improvements that are incorporated into the Project on the Project Parcel,. as
defined in Section 1.1 hereof.

2.7  DIA.

The Jacksonville Economic Development Commission and any successor to its duties
and authority.

2.8 Jacksonville Metropolitan Statistical Area.

Duval, Clay, St. Johns, Nassau and Baker Counties.
2.9 New Jobs.

Permanent Jobs new to the City and the State with an average annual salary of [$80,000].
And a mean salary of [$45,000]

2.10  Permanent Jobs.

Full-time equivalent jobs created by the Company [or any related entities authorized to
create jobs and under the State Agreement (collectively, the “Related Companies™)] at the
Project Parcel to be maintained for a minimum of two years.

2.11 State.
The State of Florida.

2.12 State Agreement.

The QTI tax refund agreement to be entered into between the Company and the State in
connection with the creation of [ ] New Jobs in the City by the Company [or the Related
Companies].

Other capitalized terms not defined in this Article shall have the meanings assigned to
them elsewhere in this Agreement.

Article 3.
APPROVALS; PERFORMANCE SCHEDULES

3.1 Performance Schedule.

The Company and the DIA have jointly established the following dates for the

performance of each party’s respective obligations under this Agreement (herein called the
“Performance Schedule™):

Start of Construction [Initial Job Creation] — on or before , 20

Company’s Initials
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Completion of Construction [Completion of Job Creation] — on or before
,20

The DIA and the Company have approved this Performance Schedule. By the execution
hereof, and subject to the terms of this Agreement, the Company hereby agrees to undertake and
complete the construction and development of the Project in accordance with this Agreement and
the Performance Schedule, and to comply with all of the Company’s obligations set forth herein.
[Only applies to deals where DIA and COJ have scheduled obligations: By the execution of
this Agreement, and subject to the terms of this Agreement, the DIA hereby agrees to complete
those acts to be performed by the DIA within the dates set forth in the Performance Schedule and
to otherwise comply with all of the obligations of the DIA set forth therein. By the execution of
this Agreement, and subject to the terms of this Agreement, the City hereby agrees to complete
those acts to be performed by the City within the dates established by the Performance Schedule.
Except as may otherwise be expressly permitted in this Agreement, in no event will the
Performance Schedule be modified without the prior written approval of the DIA.]

32 Approval of Asreement.

By the execution hereof, the parties certify as follows:
(a) Company certifies that

(1) the execution and delivery hereof has been approved by all parties whose
approval is required under the terms of the governing documents creating
the particular Company entity;

(11) this Agreement does not violate any of the terms or conditions of such
govemning documents and the Agreement is binding upon the Company
and enforceable against it in accordance with its terms;

(i)  the person or persons executing this Agreement on behalf of the Company
are duly authorized and fully empowered to execute the same for and on
behalf of the Company;

(iv)  the Company and each entity composing the Company is duly authorized
to transact business in the State of Florida and has received all necessary
permits and authorizations required by appropriate governmental agencies
as a condition to doing business in the State of Florida; and

v) the Company, its business operations, and each person or entity
composing the Company are in compliance with all federal, state and local
laws.

(b) The DIA certifies that the execution and delivery hereof has been approved at a
duly convened meeting of the DIA and the same is binding upon the DIA and
enforceable against it in accordance with its terms.

Company’s Initials
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(©) The City certifies that the execution and delivery hereof is binding upon the City
to the extent provided herein and enforceable against it in accordance with its
terms.

Article 4.
BUSINESS INFRASTRUCTURE GRANT

4.1 Business Infrastructure Grant; Amount.

The City shall make a business infrastructure grant to the Company in an amount not to
exceed $ (the “BIG Grant”) to fund the off-site and on-site infrastructure improvements
needed to complete the Project. The types of permitted expenses include, but are not limited to,
construction of and are more particularly
described on Exhibit B attached hereto. The City’s obligation to make the Grant is subject to the
terms and conditions of this Agreement. The Company will pay the cost of the infrastructure
improvements exceeding the BIG Grant amount.

42 Pavment of BIG Grant:

The City’s obligation to pay the BIG Grant to the Company is conditioned upon the prior
occurrence of the following:

(a) The Company, the Company’s general contractor or the Company’s construction
lender shall submit invoices, contractor’s affidavit and/or receipts that are
acceptable to the DIA.

(b) The Company must promptly furnish the DIA evidence satisfactory to the DIA
that [the Company has acquired the Project Parcel and that| all applicable
permits have been issued.

(c) All property taxes on the Project and Project Parcel must be current, and the
Company must continue to utilize the Project facility in accordance with the
Proposal.

(d) The Company must promptly furnish to the DIA evidence satisfactory to the DIA
that the Company has caused the completion of the Project as including
infrastructure improvements contemplated by this Agreement in accordance with
all applicable building permits. Upon receipt of the paid invoices, contractor’s
affidavit, mechanics’ lien releases and/or other evidence (including without
limitation site inspections and inspection reports) that may be required in the
discretion of the City or DIA, the Company, the Company’s general contractor or
construction lender will be paid via a check from the City.

4.3 Removal of Liens and Encumbrances.

Additionally, Company shall take all action necessary to have any mechanic’s and
materialmen’s liens, judgment liens or other liens or encumbrances filed against the subject
property (other than the first mortgage) released or transferred to bond within ten days of the
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date Company receives notice of the filing of such liens or encumbrances. If any such lien or
encumbrance is filed, the City shall not be required to make any disbursement of the BIG Grant
funds until such lien or encumbrance is bonded over or removed and the City receives a copy of
the recorded release. The City shall not be obligated to disburse any of the BIG Grant funds to
Company if, in the opinion of the City, any such disbursement or the Project or Project Parcel
would be subject to a mechanic’s or materialmen’s lien or any other lien or encumbrance other
than inchoate construction liens. Company shall be fully and solely responsible for compliance
in all respects whatsoever with the applicable mechanic’s and materialmen’s lien laws.

4.4 Further disclaimer.

The BIG Grant shall not be deemed to constitute a debt, liability, or obligation of the City
or of the State of Florida or any political subdivision thereof within the meaning of any
constitutional or statutory limitation, or a pledge of the faith and credit or taxing power of the
City or of the State of Florida or any political subdivision thereof, but shall be payable solely
from the funds provided therefor in this Article 4. The City shall not be obligated to pay the BIG
Grant or any installment thereof except from the non-ad valorem revenues or other legally
available funds provided for that purpose, and neither the faith and credit nor the taxing power of
the City or of the State of Florida or any political subdivision thereof is pledged to the payment
of the BIG Grant or any installment thereof. The Company, and any person, firm or entity
claiming by, through or under the Company, or any other person whomsoever, shall never have
any right, directly or indirectly, to compel the exercise of the ad valorem taxing power of the
City or of the State of Florida or any political subdivision thereof for the payment of the BIG
Grant or any installment thereof.

Article 5.
HISTORIC PRESERVATION TRUST FUND GRANT

5.1 Historic Preservation Trust Fund Grant; Amount.

The City shall make a Historic Preservation Trust Fund Grant to the Company, in an
amount not to exceed $ (the “HPTF Grant”) to fund the on-site Improvements in
accordance with the Certificates of Appropriateness (COA-20 -~ and COA-20_ - )
the “COAs”) and with the Scope of Work attached hereto as Exhibit B (the “Scope of Work™).
The City’s obligation to make the HPTF Grant is subject to the terms and conditions of this
Agreement. The Company will pay the cost of the improvements exceeding the HPTF Grant
amount.

5.2 Pavment of HPTF Grant.

The City’s obligation to disburse the HPTF Grant to Company is conditioned upon the
prior occurrence of the following:

(a) All property taxes on the Project and Project Parcel must be current, and the
Company must continue to utilize the Project facility in accordance with the
application.
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(b) The Company must submit to a “post-work” inspection by the Historic
Preservation Section of the Planning and Development Department or consultant
to examine the Company’s compliance with previously approved building
permits, the COAs, and all Historic Preservation Section interpretations of the
Trust Fund Application submitted by the Company. Once the Historic
Preservation Section has completed this “post-work™ inspection and is satisfied
that the Company has met the obligations of this Agreement in accordance with
the following criteria: (a) United States Department of Interior Standards for
Historic Preservation; (b) the COAs from the Jacksonville Historic Preservation
Commission; and (c) the Scope of Work, then the Historic Preservation Section
will send correspondence to the DIA informing them that the Company is eligible
for reimbursement from the Trust Fund. Upon receipt of this letter from the
Historic Preservations Section as well as paid invoices matching the Scope of
Work, a contractor’s affidavit, mechanics’ lien releases and other evidence
(including without limitation site inspections and inspection reports) that may be
required in the discretion of the City or DIA, the HPTF Grant will be disbursed
via a check from the City.

() Company shall take all action necessary to have any mechanic’s and
materialmen’s liens, judgment liens or other liens or encumbrances filed against
the subject property (other than any consensual mortgage) released or transferred
to bond within ten days of the date Company receives notice of the filing of such
liens or encumbrances. If any such lien or encumbrance is filed, the City shall not
be required to make any disbursement of the HPTF Grant funds until such lien or
encumbrance is bonded over or removed and the City receives a copy of the
recorded release. The City shall not be obligated to disburse any of the HPTF
Grant funds to Company if, in the opinion of the City, any such disbursement or
the Project or Project Parcel would be subject to a mechanic’s or materialmen’s
lien or any other lien or encumbrance other than inchoate construction liens.
Company shall be fully and solely responsible for compliance in all respects
whatsoever with the applicable mechanic’s and materialmen’s lien laws.

(d) The Company shall comply with all requirements of Ordinance 2002-395-E
pertaining to building owners who are seeking assistance from the Downtown

Historic Preservation and Revitalization Trust Fund.

53 Further Disclaimer.

The HPTF Grant shall not be deemed to constitute a debt, liability, or obligation of the
City or of the State of Florida or any political subdivision thereof within the meaning of any
constitutional or statutory limitation, or a pledge of the faith and credit or taxing power of the
City or of the State of Florida or any political subdivision thereof, but shall be payable solely
from the funds provided therefor in this Section 5.3. The City shall not be obligated to pay the
HPTF Grant or any installment thereof except from the non-ad valorem revenues or other legally
available funds provided for that purpose, and neither the faith and credit nor the taxing power of
the City or of the State of Florida or any political subdivision thereof is pledged to the payment
of the HPTF Grant or any installment thereof. The Company, and any person, firm or entity
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claiming by, through or under the Company, or any other person whomsoever, shall never have
any right, directly or indirectly, to compel the exercise of the ad valorem taxing power of the
City or of the State of Florida or any political subdivision thereof for the payment of the HPTF
Grant or any installment thereof.

Article 6.
QTI REFUND

6.1 OTI Local Portion of State Grant Program.

The Company plans to apply for the maximum amount of Qualified Target Industries tax
refund incentive [with Brownfield Redevelopment Bonus refund incentive] available pursuant
to Section 288.106-107, Florida Statutes (the “QTI Refunds”). The City’s obligation shall be
limited to City funding up to [$420,000] of “local financial support”, or such lesser amount as
shall equal 20% of the QTI Refunds finally approved and actually paid by the State. Provided,
however, that the City shall have no obligation to provide “local financial support” for the jobs if
the average wage of those jobs 1s less than 90 percent of the average wage described in the
Ordinance |or for any jobs located outside the Jacksonville Metropolitan Statistical Area].
Total State and City QTI Refunds are expected to be up to [$2,100,000], or $3,000 per New Job.
[In addition, the City will request the City Council to designate the Project Parcel as a
Brownfield Area. If approved by the City Council, the  New Jobs will be eligible for a
“Brownfield Bonus” of an additional $2,500 per job for a total Brownfield Bonus of
$ . Such additional assistance shall include City funding of up to § or
such lesser amount as shall equal 20% of the Brownfield Bonus.|

6.2 Reduction of QTI Refunds.

The QTI Refunds program has a built-in clawback related to both the number of jobs and
actual wages. The QTI Refunds will be made annually based on the actual number of New Jobs
created (provided however, that the amount of the QTI Refunds shall be based on a maximum of

New Jobs created) and only after verification of the average wages actually paid
and the amount of state and local taxes actually paid. Therefore, the refund payments will not be
made until verification that the Company has achieved its contractual obligations. This
verification will be performed each year during the term of the QTI Refunds program by the
State of Florida who will then request the local match. The City will contribute its local match
during the applicable fiscal year which begins October 1*.

If the Company [or its Related Companies] fails to create, collectively, New
Jobs at an average wage level of at least the amount specified in the State Agreement and within
the timeframe set forth by the State Agreement, [and retain ___ Permanent Jobs (for a total
of at least Permanent Jobs created and/or retained by the Company)] the City’s
annual payments will be adjusted downward on the same terms as the State adjustment described
in Section 288.106(6)(e), Florida Statutes, as the same may be amended from time to time.
Currently, Section 288.106(6)(e), Florida Statutes, states:
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(e) A prorated tax refund, less a 5-percent penalty, shall be approved for a
qualified target industry business if all other applicable requirements have been
satisfied and the business proves to the satisfaction of the office that:

1. It has achieved at least 80 percent of its projected employment; and

2. The average wage paid by the business is at least 90 percent of the
average wage specified in the tax refund agreement, but in no case less than 115
percent of the average private sector wage in the area available at the time of
certification, or 150 percent or 200 percent of the average private sector wage if
the business requested the additional per-job tax refund authorized in paragraph
(3)(b) for wages above those levels. The prorated tax refund shall be calculated by
multiplying the tax refund amount for which the qualified target industry business
would have been eligible, if all applicable requirements had been satisfied, by the
percentage of the average employment specified in the tax refund agreement
which was achieved, and by the percentage of the average wages specified in the
tax refund agreement which was achieved.

Notwithstanding anything to the contrary in this Agreement, both the City and the
Company agree that the City’s obligation to make payments under the QTI Refunds program is
dependent solely upon the level of funding by the State of the State’s portion of the applicable
QTI Refunds. Should the State not pay its portion of the QTI Refunds under the Company’s
agreement with the State, the City shall have no obligation to make payments under this
Agreement.

6.3 Further disclaimer.

The QTI Refunds shall not be deemed to constitute a debt, liability, or obligation of the
City or of the State of Florida or any political subdivision thereof within the meaning of any
constitutional or statutory limitation, or a pledge of the faith and credit or taxing power of the
City or of the State of Florida or any political subdivision thereof, but shall be payable solely
from the funds provided therefor in this Article 6. The City shall not be obligated to pay the QTI
Refunds or any installment thereof except from the non-ad valorem revenues or other legally
available funds provided for that purpose, and neither the faith and credit nor the taxing power of
the City or of the State of Florida or any political subdivision thereof is pledged to the payment
of the QTI Refunds or any installment thereof. The Company, or any person, firm or entity
claiming by, through or under the Company, or any other person whomsoever, shall never have
any right, directly or indirectly, to compel the exercise of the ad valorem taxing power of the
City or of the State of Florida or any political subdivision thereof for the payment of the QTI
Refunds or any installment of either.

Article 7.
QUALIFIED BROWNFIELD REDEVELOPMENT BONUS TAX REFUND

The State offers incentives to businesses that locate in Brownfield areas, which are
underutilized industrial or commercial sites due to actual or perceived environmental
contamination. The Project may be eligible for a job creation incentive from the State of up to
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$2,000 per each new full-time job created (up to __ jobs) within 24 months of Project
completion. The total incentive of up to $ is to be funded entirely by the State of
Florida with no local City match. Enterprise Florida and the Governor’s Office of Trade
Tourism and Economic Development (OTTED) administer the Brownfield Redevelopment
Bonus program. Neither the City nor the DIA is making any financial contribution to the Project
and the Company is entering into this Agreement in consideration of the City’s agreement to
recommend the Company for a Qualified Brownfield Redevelopment Bonus Tax Refund as
provided under Florida law.

Article 8.
REYV GRANT

8.1 Recapture Enhanced Value Program; Amount.

The City shall make a Recapture Enhanced Value grant (“REV Grant”) to the Company,
in a total amount not to exceed § , partially payable beginning in the first year
following the [Completion of Construction of the Project] [purchase of tangible personal
property at the Project Parcel] and its inclusion on the City tax rolls at full assessed value (the
“Initial Year”) and ending 10 years thereafter, but not later than 20__ (the “Final Year”), all as
more fully described below in this Article 8.

8.2 Payments of REV Grant.

The REV Grant shall be paid by the City to the Company by check, in annual
installments determined in accordance with Section 8.3, due and payable on or before May 15 of
each calendar year, commencing May 15 of the Initial Year and ending May 15 of the Final
Year, or when the maximum amount of the REV Grant shall have been paid to the Company,
whichever occurs first. The City shall have no liability for any REV Grant in excess of the
amount stated in Section 8.1 or after payment of the final installment due May 15 of the Final
Year, and, except as expressly provided in this Agreement, the REV Grant payments as
determined pursuant to Section 8.3 shall not be subject to reduction or repayment.

8.3 Determination of Annual Installments of REV Grant.

The amount of each annual installment of the REV Grant shall be the sum which is equal
to: [75%] [50%] for years 1-5 [and 50% for years 6-10], of the “Annual Project Revenues” (as
defined and determined in this Section 8.3) received by the City during the twelve (12) month
period ended April 1 preceding the due date of such annual installment. For the purposes of this
Agreement, “Annual Project Revenues” means the amount of all municipal and county ad
valorem taxes, exclusive of any amount from any debt service millage or Business Improvement
District (“BID”) millage, actually paid by any taxpayer for that tax year (net of any discount
pursuant to Section 197.162, Florida Statutes, or any successor provision, actually taken by the
taxpayer) during such period with respect to all [real property and] [tangible personal
property|, comprising the Project, less the amount of all municipal and county ad valorem taxes
that would have been levied or imposed on the Project using the assessed value for the year
[20__ ] (the “Base Year”) which for the purpose of this Agreement shall be $
exclusive of any debt service millage. The foregoing references to ad valorem taxes shall be
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deemed to include any other municipal or county taxes, or other municipal or county fees or
charges in the nature of or in lieu of taxes, that may hereafter be levied or imposed on the
Company with respect to real property or tangible personal property comprising the Project, in
lieu of or in substitution for the aforesaid taxes and which are levied or imposed for general
municipal or county purposes or shall be available for the City’s general fund, but not including
stormwater or garbage fees or assessments.

By April 1 of each calendar year, commencing April 1, Initial Year and ending April 1,
Final Year, Company shall give written notice to the City of the amount of county ad valorem
taxes paid during the preceding twelve (12) month period ending April 1, quantified by real
property and tangible personal property amounts. Except as provided below, within thirty (30)
days of receipt of said notice, City shall provide Company with a calculation as to the annual
REV Grant. If the Company does not give written notice to the City of its objection to the City’s
calculation within thirty (30) days after its receipt thereof, the City’s calculation shall be
considered acceptable. Except as provided below, the City shall make payment of the REV
Grant by the later of May 15th of each calendar year or thirty (30) days after City’s receipt of
notification by the Company that it is in agreement with the City’s annual calculation. In the
event of a disagreement as to the calculation, the City shall make payment of the amount not in
dispute and the parties shall negotiate in good faith any disputed amount.

The foregoing dates for the City to provide the REV Grant calculation and make the REV
Grant payment shall be extended if on either of such dates the Company has a pending
proceeding before the City Value Adjustment Board, Circuit Court, or otherwise that could
change the amount of the Annual Project Revenues that Company was obligated to pay for that
tax year and upon which the REV Grant payment would be based. In that event, the date that the
City is required to provide the REV Grant calculation to Company shall be extended until 30
days after the date that Company notifies the City that any such proceeding has been finally
resolved (including any appeals) and any adjustment to the Annual Project Revenues for that tax
year has been made and paid. Such notice shall include (i) a copy of any final order or final
judgment or other evidence of the resolution of such proceeding that sets forth any change to the
assessed value of the Property upon which the Annual Project Revenues are based for that tax
year, and (i1) the amount of the adjusted Annual Project Revenues paid by the Company.

8.4 Further disclaimer.

The REV Grant shall not be deemed to constitute a debt, liability, or obligation of the
City or of the State of Florida or any political subdivision thereof within the meaning of any
constitutional or statutory limitation, or a pledge of the faith and credit or taxing power of the
City or of the State of Florida or any political subdivision thereof, but shall be payable solely
from the funds provided therefor in this Article 8. The City shall not be obligated to pay the
REV Grant or any installment thereof except from the non-ad valorem revenues or other legally
available funds provided for that purpose, and neither the faith and credit nor the taxing power of
the City or of the State of Florida or any political subdivision thereof is pledged to the payment
of the REV Grant or any installment thereof. The Company, or any person, firm or entity
claiming by, through or under the Company, or any other person whomsoever, shall never have
any right, directly or indirectly, to compel the exercise of the ad valorem taxing power of the
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City or of the State of Florida or any political subdivision thereof for the payment of the REV
Grant or any installment of either.

Article 9.
SBDI GRANT

9.1 NW Jacksonville Small Business Development Initiative (SBDI) Grant;
Amount.

The City shall make a Northwest Economic Development Trust Fund Small Business
Development Initiative Grant to Company in an amount not to exceed $ (the “SBDI
Grant”), for exterior renovations and site improvements more particularly described on
Exhibit B attached hereto. The City’s obligation to make the SBDI Grant is subject to the terms
and conditions of this Agreement. The Company will pay the cost of the improvements
exceeding the SBDI Grant amount.

9.2 Payment of SBDI Grant:

The City’s obligation to pay the SBDI Grant to the Company is conditioned upon the
prior occurrence of the following:

(a) The Company, the Company’s general contractor or the Company’s construction
lender shall submit invoices, contractors affidavit and/or receipts that are
acceptable to the DIA.

b) The Company must promptly furnish the DIA evidence satisfactory to the DIA
that the Company has acquired the Project Parcel and that all applicable permits
have been issued.

(c) All property taxes on the Project and Project Parcel must be current, and the
Company must continue to utilize the Project facility in accordance with the
Proposal.

(d) The Company must promptly furnish to the DIA evidence satisfactory to the DIA
that the Company has caused the completion of the Project including site
improvements and exterior renovation contemplated by this Agreement in
accordance with all applicable building permits. Upon receipt of the paid
invoices, contractor’s affidavit, mechanics’ lien releases and/or other evidence
(including without limitation site inspections and inspection reports) that may be
required in the discretion of the City or DIA, the Company, the Company’s
general contractor or construction lender will be paid via a check from the City.

9.3 Removal of Liens and Encumbrances.

Additionally, Company shall take all action necessary to have any mechanic’s and
materialmen’s liens, judgment liens or other liens or encumbrances filed against the subject
property (other than the first mortgage) released or transferred to bond within ten days of the
date Company receives notice of the filing of such liens or encumbrances. If any such lien or
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encumbrance is filed, the City shall not be required to make any disbursement of the SBDI Grant
funds until such lien or encumbrance is bonded over or removed and the City receives a copy of
the recorded release. The City shall not be obligated to disburse any of the SBDI Grant funds to
Company if, in the opinion of the City, any such disbursement or the Project or Project Parcel
would be subject to a mechanic’s or materialmen’s lien or any other lien or encumbrance other
than inchoate construction liens. Company shall be fully and solely responsible for compliance
in all respects whatsoever with the applicable mechanic’s and materialmen’s lien laws.

9.4 Further disclaimer.

The SBDI Grant shall not be deemed to constitute a debt, liability, or obligation of the
City or of the State of Florida or any political subdivision thereof within the meaning of any
constitutional or statutory limitation, or a pledge of the faith and credit or taxing power of the
City or of the State of Florida or any political subdivision thereof, but shall be payable solely
from the funds provided therefor in this Article 9. The City shall not be obligated to pay the
SBDI Grant or any installment thereof except from the non-ad valorem revenues or other legally
available funds provided for that purpose, and neither the faith and credit nor the taxing power of
the City or of the State of Florida or any political subdivision thereof is pledged to the payment
of the SBDI Grant or any instaliment thereof. The Company, and any person, firm or entity
claiming by, through or under the Company, or any other person whomsoever, shall never have
any right, directly or indirectly, to compel the exercise of the ad valorem taxing power of the
City or of the State of Florida or any political subdivision thereof for the payment of the SBDI
Grant or any installment thereof.

Article 10.
SBDI LOAN

10.1 NW Jacksonville Small Business Development Initiative (SBDI) Loan:
Amount,

The City shall make a Northwest Economic Development Trust Fund Small Business
Development Initiative Loan to Company in an amount not to exceed $ (the “SBDI
Loan”) for renovations and site improvements more particularly described on Exhibit B attached
hereto. The SBDI Loan shall be secured by a mortgage (the “Mortgage”)
encumbering the Project Parcel and all improvements thereon and by personal guarantees of
, in form satisfactory to the DIA. The Mortgage shall be subordinate only
to that Mortgage and Security Agreement to , dated ,
and recorded at Official Records Book , page , public records of Duval County,
Florida (the “First Mortgage™”). Such SBDI Loan shall be subject to the terms and conditions set
forth in the Project Loan Commitment Letter attached hereto as Exhibit C (the “Loan
Commitment Letter”). The City’s obligation to make the SBDI Loan is subject to the terms and
conditions of this Agreement. The Company will pay the cost of the improvements exceeding
the SBDI Loan amount.
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10.2 Disbursement of SBDI Loan.

The City’s obligation to disburse the SBDI Loan to Company or its designee is
conditioned upon the prior occurrence of the following:

(a) The Company must promptly furnish the DIA evidence satisfactory to the DIA
that the Company has [acquired the Project Parcel and] applicable permits have
been issued.

(b) All property taxes on the Project and Project Parcel must be current, and the
Company must continue to utilize the Project facility in accordance with the
Proposal.

(c) Additionally, Company shall take all action necessary to have any mechanic’s and
materialmen’s liens, judgment liens or other liens or encumbrances filed against
the Project or Project Parcel (other than consensual mortgages) released or
transferred to bond within ten days of the date Company receives notice of the
filing of such liens or encumbrances. If any such lien or encumbrance is filed, the
City shall not be required to make any disbursement of the SBDI Loan funds until
such lien or encumbrance is bonded over or removed and the City receives a copy
of the recorded release. The City shall not be obligated to disburse any of the
SBDI Loan funds to Company or its designee if, in the opinion of the City, any
such disbursement or the Project or Project Parcel would be subject to a
mechanic’s or materialmen’s lien or any other lien or encumbrance other than
inchoate construction liens. Company shall be fully and solely responsible for
compliance in all respects whatsoever with the applicable mechanic’s and
materialmen’s lien laws.

(d) [Subordinate mortgages| Company shall not have increased its mortgage debt
beyond the $ currently owed to (the “First Lender”)
pursuant to that Promissory Note dated (the “First Note”) and

secured by the First Mortgage. Company shall have caused the First Lender to
execute a recordable limitation of future advances under the First Mortgage
limiting advances under the First Note to $0.00.

(e) Release of City funds shall be pursuant to a draw schedule approved by the City
as set forth in the Loan Commitment Letter. The City shall have received all the
invoices, contractor’s affidavit, mechanics’ lien releases and/or other evidence
(including without limitation site inspections and inspection reports) that may be
required in the discretion of the City or DIA.

10.3  Further disclaimer.

The SBDI Loan shall not be deemed to constitute a debt, liability, or obligation of the
City or of the State of Florida or any political subdivision thereof within the meaning of any
constitutional or statutory limitation, or a pledge of the faith and credit or taxing power of the
City or of the State of Florida or any political subdivision thereof, but shall be payable solely
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from the funds provided therefor in this Article 10. The City shall not be obligated to pay the
SBDI Loan or any installment thereof except from the non-ad valorem revenues or other legally
available funds provided for that purpose, and neither the faith and credit nor the taxing power of
the City or of the State of Florida or any political subdivision thereof is pledged to the payment
of the SBDI Loan or any installment thereof. The Company, and any person, firm or entity
claiming by, through or under the Company, or any other person whomsoever, shall never have
any right, directly or indirectly, to compel the exercise of the ad valorem taxing power of the
City or of the State of Florida or any political subdivision thereof for the payment of the SBDI
Loan or any installment thereof.

Article 11.
COUNTYWIDE ECONOMIC DEVELOPMENT FUND GRANT

11.1 Countywide Economic Development Fund Grant: Amount.

The City shall make a Countywide Economic Development Fund Grant to Company in
an amount not to exceed [$800,000] (the “CEDF Grant”), partially payable beginning in the first
year that the QTI Refunds are paid to the Company and ending four years thereafter. The City’s
obligation to make the CEDF Grant is subject to the terms and conditions of this Agreement.

11.2 Payment of CEDF Grant.

The City’s annual obligation to pay the CEDF Grant to the Company is conditioned upon
the Company or the State providing the DIA with evidence reasonably satisfactory to the DIA
that the Company has received its annual QTI payment from the State.

The City will pay the CEDF Grant to the Company in annual payments within sixty (60)
days after the DIA receives satisfactory evidence that the Company has received its annual QTI
payment for that year from the State. The amount of each annual payment will be twenty-five
percent (25%) of the product of (i) the number of New Jobs created for which QTI Refunds have
been paid by the State in that year, (ii) multiplied by [$667] per such New Job. A sample
payment schedule is shown on Exhibit H attached hereto.

11.3 Reduction of CEDF Grant.

The CEDF Grant will be made annually only after verification of the actual number of
New Jobs created, the average wages actually paid, the amount of state and local taxes actually
paid, and the receipt by the Company of the State portion of the QTI Refunds for that year.
Therefore, the refund payments will not be made until verification that the Company has
achieved its QTI contractual obligations with the State each year. This verification will be
performed each year during the term of the CEDF Grant program.

If the Company or its Related Companies fails to create, collectively, [1,200] New Jobs at
an average wage level of at least the amount specified in the State Agreement and within the
timeframe set forth by the State Agreement, the City’s annual CEDF Grant payments will be
adjusted prorata with the State adjustment of the State’s portion ot the QTI Refunds described in
Section 288.106 (5)(d), Florida Statutes (including the 5% penalty described therein), as the
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same may be amended from time to time. For example, if in any year, the State pays Company
90% of the total maximum QTI Refund for which Company would have been eligible if all
applicable requirements had been satisfied, then the City will pay Company a CEDF Grant of
90% of the amount for which Company would otherwise have been eligible pursuant to Section
11.2 for that year.

Notwithstanding anything to the contrary in this Agreement, both the City and the
Company agree that the City’s obligation to make payments of the CEDF Grant is dependent
solely upon the level of funding by the State of the State’s portion of the applicable QTI
Refunds. Should the State not pay its portion of the QTI Refunds for any year under the
Company’s agreement with the State, the City shall have no obligation to make CEDF Grant
payments under this Agreement for that year.

11.4  Further disclaimer.

The CEDF Grant shall not be deemed to constitute a debt, liability, or obligation of the
City or of the State of Florida or any political subdivision thereof within the meaning of any
constitutional or statutory limitation, or a pledge of the faith and credit or taxing power of the
City or of the State of Florida or any political subdivision thereof, but shall be payable solely
from the funds provided therefor in this Article 11. The City shall not be obligated to pay the
CEDF Grant or any installment thereof except from the non-ad valorem revenues or other legally
available funds provided for that purpose, and neither the faith and credit nor the taxing power of
the City or of the State of Florida or any political subdivision thereof is pledged to the payment
of the CEDF Grant or any installment thereof. The Company, and any person, firm or entity
claiming by, through or under the Company, or any other person whomsoever, shall never have
any right, directly or indirectly, to compel the exercise of the ad valorem taxing power of the
City or of the State of Florida or any political subdivision thereof for the payment of the CEDF
Grant or any installment thereof.

Article 12.
ROAD GRANT

12.1 Road Grant.

The City shall, upon request by the Company, apply for a State of Florida Economic
Development Transportation Fund Grant (the “EDTF Grant™) in the amount of up to $260,000 to
support the Company’s construction of certain transportation improvements needed to access the
Project Parcel, and the City hereby agrees to use reasonable efforts, at no cost to the City, to
obtain all necessary approvals for the same. The EDTF Grant is to be funded entirely by the
State, with no City contribution. The Company shall be responsible for all costs associated with
the transportation improvements in excess of the EDTF Grant funds. In the event that the City is
able to secure an EDTF Grant on behalf of the Company, the City and Company shall enter into
an agreement regarding such EDTF Grant in form and substance satisfactory to the City.
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Article 13.
QUICK RESPONSE TRAINING GRANT

13.1 ORT Training Funds.

The DIA will assist the Company, at no cost to the City, in applying for State of Florida
quick response training funds in an estimated amount of $800 per employee, up to an estimated
total of $41,600 (the “QRT Funds™). The QRT Funds are to be funded entirely by the State, with
no City contribution.

Article 14.
JOB RETENTION/CREATION

14.1 Job Creation or Retention Activities.

The Project will result in the retention of at least Permanent Jobs and the creation
of at least Permanent Jobs new to the City and the State (the “New Jobs™) with an average
annual salary of § (for a total of at least Permanent Jobs) at the Project

Parcel [within the City] in accordance with the Performance Schedule. [At least ten percent
(10%) of the New Jobs will be held by persons residing within the Enterprise Zone. | An
“emplovee” of Company means any person employed by Company, [by any tenant of
Company who is leasing property at the Project Parcel [within the City| (the “Tenants”)],
or by any employee leasing company (or other similar third-party employer) to fill a Permanent
Job position made available by Company [at the Project Parcel}{within the City]. It is
acknowledged and agreed that any of the New Jobs may be filled, in Company’s discretion, by
persons employed by Company [or its Related Companies]|, the Tenants,] or by persons
employed by any employee leasing company selected by Company [or its Related Companies]
[or the Tenants]. The parties acknowledge and agree that it may be necessary for Company [or
its Related Companies] [, or the Tenants,] or any such third-party employer to commence the
recruitment, interviewing, consideration, selection and training of prospective employees to fill
such New Jobs, or to hire employees, in sufficient time to commence its operations as soon as
possible after completion of the Project. In the event that notwithstanding the City’s best efforts,
the Company [or its Related Companies] [, the Tenants,] or any such third-party employer
found or finds it necessary to recruit, interview, consider, select or train any persons, or fill any
New Jobs to be created in the City as a result of this Agreement, before execution of this
Agreement or the State Agreement, such New Jobs shall not be considered or deemed to lose
their status as New Jobs created in the City as a result of the Project and such persons shall not
be considered or deemed to lose their status as persons, or, in applicable cases, low and moderate
income persons, to which such New Jobs have been made available or who hold such New Jobs.

EITHER USE:

[Job retention through term of REV Grant or SBDI Loan} The DIA shall annually
provide the reporting forms to the Company and Company shall return the completed forms to
the DIA within 30 days after receipt of the forms. The jobs requirement will be assessed
annually throughout the term of the [REV Grant]|[SBDI Loan] by the DIA for potential
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reimbursement purposes and to determine compliance with the [total # of jobs] person
Permanent Job maintenance requirement.

OR USE:

[Job retention 2 years/establishment of “permanent jobs”] The DIA shall annually
provide the reporting forms to the Company and Company shall return the completed forms to
the DIA within 30 days after receipt of the forms. The jobs requirement will be assessed a
minimum of three times by the DIA for potential reimbursement purposes and to determine
compliance with the [total # of jobs] person permanent job maintenance requirement:

(a) beginning on the earlier to occur of (i) the date on which Company provides
written notice to the DIA that the required number of full-time equivalent
permanent jobs have been created or (1) _months after the date of Completion
of Construction, or (iii) ,20_ ,and

(b) on the date that is one year after the assessment in subsection 14.1(a) above, and
(© on the date that is two years after the assessment in subsection 14.1(a) above.

To afford the residents of the City a reasonable opportunity to compete for the jobs to be
created as a result of this Agreement, the Company shall undertake the advertising for said jobs
and all positions to be filled as a result of openings created by promotions. Said advertising shall
be in newspapers and periodicals, including the following: Florida Star, the Free Press, and the
Florida Times-Union.

Article 15.
THE DEVELOPMENT

15.1 Scope of Development.

(a) The Company shall construct and develop or cause to be constructed and
developed, in substantial compliance with the times set forth in the Performance
Schedule, all Improvements which the Company is obligated to construct and
develop under the Performance Schedule and this Agreement.

(b) The Company shall construct all Improvements in accordance with all applicable
building and permitting codes.

15.2 Cost of Development.

Except as otherwise set forth in this Agreement, the Company shall pay the cost of
constructing and developing the Improvements at no cost to the DIA or the City.

15.3 Approval by Other Governmental Agencies.

All of the parties’ respective rights and obligations under this Agreement are subject to
and conditioned upon approval of the Project and all Project Documents by such other
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governmental agencies, whether state, local or federal, as have jurisdiction and may be required
or entitled to approve them. Notwithstanding any provision of this Agreement to the contrary,
neither the City nor the DIA guarantee approval of this Agreement or any aspect of the Project
by any government authorities and agencies that are independent of the City.

15.4 Authority of DIA to Monitor Compliance.

During all periods of design and construction, the Executive Director of the DIA and the
City’s Director of Planning and Development shall have the authority to monitor compliance by
the Company with the provisions of this Agreement, the Project Documents and the Proposal.
Insofar as practicable, the DIA shall coordinate such monitoring and supervising activity with
those undertaken by the City so as to minimize duplicate activity. To that end, during the period
of construction and with prior notice to the Company, representatives of the DIA and the City
shall have the right of access to the Project Parcel and to every structure on the Project Parcel
during normal construction hours.

15.5 Timing of Completion.

The Project Improvements shall be completed substantially in accordance with the terms
of this Agreement and the Performance Schedule.

15.6 Construction and Operation Management.

Except as otherwise expressly provided herein, the Company shall have discretion and
control, free from interference, interruption or disturbance, in all matters relating to the
management, development, redevelopment, construction and operation of the Project, provided
that the same shall, in any event, conform to and comply with the terms and conditions of this
Agreement, and all applicable state and local laws, ordinances and regulations (including without
limitation, applicable zoning, subdivision, building and fire codes). The Company’s discretion,
control and authority with respect thereto shall include, without limitation, the following matters:

(a) the construction and design of the Project, subject to the express terms and
conditions of this Agreement;

(b) the selection, approval, hiring and discharge of engineers, architects, contractors,
subcontractors, professionals and other third parties (collectively the “Vendors™)
on such terms and conditions as the Company deems appropriate; provided
however, that to the extent that the City furnishes to the Company the names and
identities of Jacksonville-based Vendors, including without limitation
Jacksonville-based minority Vendors, and to the extent that Company has the
need to enter into contracts with Vendors outside of persons employed by
Company or companies affiliated with or controlled by Company or its principals,
then Company agrees to include all such Jacksonville-based Vendors in the
process established by Company for obtaining bids for any of the Improvements;

(© the negotiation and execution of contracts, agreements, easements and other
documents with third parties, in form and substance satisfactory to Company; and
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D the preparation of such budgets, cost estimates, financial projections, statements,
information, and reports as the Company deems appropriate.

Article 16.
DUVAL COUNTY JOB OPPORTUNITY BANK, JSEB PROGRAM AND COMMUNITY
SERVICE COMMITMENT

16.1 Duval County Job Opportunity Bank

Pursuant to City Ordinance 2005-1009-E, the Company shall remit to the City a non-
refundable payment of § [at least 1% of local incentives, up to $50,000, or 1%
of FMV for property transfer] within thirty days following the Effective Date of this
Agreement, such remittance to be deposited by the City into the Duval County Job Opportunity
Bank established in Chapter 180, Ordinance Code. Failure by Company to pay the amount
described in this Section 16.1 shall be a default under this Agreement, resulting in the
termination of the Agreement, and the City shall have no obligation thereafter to make any
payments under this Agreement.

16.2 Jacksonville Small and Emerging Businesses (JSEB) Prog ram.2

The Company, in further recognition of and consideration for the public funds provided
to assist the Company pursuant to this Agreement, hereby acknowledges the importance of
affording to small and emerging vendors and contractors the full and reasonable opportunity to
provide materials and services (“Opportunity’”). Therefore, the Company hereby agrees as
follows:

(a) The Company shall obtain from the City’s Procurement Division the list of
certified Jacksonville Small and Emerging Businesses (“JSEB”), and shall
exercise good faith, in accordance with Municipal Ordinance Code Sections
126.608 et seq., to enter into contracts with City certified JSEBs to provide
materials or services in an aggregate amount of not less than $ which
amount represents 19% of the City’s maximum contribution to the Project with
respect to the development activities or operations of the Project over the term of
this Agreement.

(b) [For projects without construction] The Company shall submit JSEB report(s)
regarding the Company’s actual use of City certified JSEBs on the Project. The
JSEB report(s) shall be submitted on a quarterly basis until the goal established in
Section 16.2(a) is reached or the final payment has been made by the City under
this Agreement, whichever comes first. The form of the report to be used for the
purposes of this section is attached hereto as Exhibit D (the “JSEB REPORTING
FORM”).

8 Delete this section for QTI, where no other construction-related incentives are being offered.
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(c) [For projects with construction] The Company shall submit JSEB report(s)
regarding the Company’s actual use of City certified JSEBs on the Project, (i) on
the date of any request for City funds which are payable prior to the Completion
of Construction, (ii) upon Completion of Construction, and, if the Company has
not reached its goal for use of JSEBs set out in Section 16.2(a) prior to
Completion of Construction, quarterly thereafter until said goal is reached. The
form of the report to be used for the purposes of this section is attached hereto as
Exhibit D (the “JSEB REPORTING FORM”).

16.3 Community Service Commitment.

The Company has actively participated in the community service activities more
particularly described on Exhibit E attached hereto. The Company agrees that, during the term
of this Agreement, the Company shall continue to participate in community service activities of
the type set forth on Exhibit E.

Article 17.
REPORTING

17.1 Reporting.

On an annual basis, within thirty (30) days following a request by the DIA or the City,
the Company shall submit reports to the DIA regarding the number of New Jobs that have been
created by Company [or its Related Companies][at the Project Parcel][within the City], the
Company’s Community Service Activities and all other activities affecting the implementation
of this Agreement, including a narrative summary of progress on the Project. Samples of the
general forms of these reports are attached hereto as Exhibit F (the “Annual Survey”) and
Exhibit G (the “Job Report”); however the specific data requested may vary from the forms
attached.

The Company’s obligation to submit such reports shall continue until the Company has
complied with all of the terms of this Agreement concerning the Project, [the QTI Refunds],
[the REV Grant|, [the SBDI Loan], [the SBDI Grant]] BIG Grant] and associated
employment.

Within thirty (30) days following the request of the DIA or the City, the Company shall
provide the DIA or the City with additional information requested by the DIA or the City.

Article 18.
DEFAULTS AND REMEDIES

18.1 General.

A default shall consist of the breach of any covenant, agreement, representation,
provision, or warranty contained in (i) this Agreement (including, but not limited to, any failure
to meet the reporting requirements described herein), (ii) the documents executed in connection
with the Agreement and any other agreement between the City and the Company related to the
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Project, or (iit) any document provided to the City or DIA relating to the Project (collectively,
the “Documents”). A default shall also exist if any event occurs or information becomes known
which, in the reasonable judgment of the City, makes untrue, incorrect or misleading in any
material respect any statement or information contained in any of the documents described in
clauses (i) — (iii) above or causes such document to contain an untrue, incorrect or misleading
statement of material fact or to omit to state a material fact necessary to make the statements
therein, in light of the circumstances under which they were made, not misleading.

If any such default or breach occurs under this Agreement, the City may refuse to pay
any portion of the [QTI Refunds], [REV Grant], [SBDI Loan],[BIG Grant], [SBDI
Grant],[and may refuse to assist Company in obtaining the QTI Refunds|, and additionally,
may at any time or from time to time proceed to protect and enforce all rights available to the
City under this Agreement by suit in equity, action at law or by any other appropriate proceeding
whether for specific performance of any covenant or agreement contained in this Agreement, or
damages, or other relief, or proceed to take any action authorized or permitted under applicable
laws or regulations, including, but not limited to, terminating this Agreement. The City shall not
act upon a default until it has given the Company written notice of the default and 15 business
days within which to cure the default; provided, however, that the City may withhold any portion
of the [QTI Refunds] immediately upon the occurrence of a default and throughout any notice
or cure period. However, if any default cannot reasonably be cured within the initial 15 business
days, Company shall have a total of 45 days in which to cure such default, so long as Company
has commenced and is diligently proceeding to cure such default within the initial 15-day period.
Notwithstanding the foregoing, Company shall immediately and automatically be in default, and
the City shall not be required to give Company any notice or opportunity to cure such default
(and thus the City shall immediately be entitled to act upon such default), upon the occurrence of
any of the following:

(a) The entry of a decree or order by a court having jurisdiction in the premises
adjudging the Company or any guarantor (“Guarantor”) of Company’s obligations
hereunder or under the Documents, a bankrupt or insolvent, or approving as
properly filed a petition seeking reorganization, arrangement, adjustment or
composition of or in respect of the Company or Guarantor under the United States
Bankruptcy Code or any other applicable federal or state law, or appointing a
receiver, liquidator, custodian, assignee, or sequestrator (or other similar official)
of the Company or Guarantor or of any substantial part of its property, or ordering
the winding up or liquidation of its affairs, and the continuance of any such decree
or order unstayed and in effect for a period of 90 consecutive days; and

()] The institution by Company or Guarantor of proceedings to be adjudicated a
bankrupt or insolvent, or the consent by it to the institution of bankruptcy or
insolvency proceedings against it, or the filing by it of a petition or answer or
consent seeking reorganization or relief under the United States Bankruptcy Code
or any other similar applicable federal or state law, or the consent by it to the
filing of any such petition or to the appointment of a receiver, liquidator,
custodian, assignee, trustee or sequestrator (or other similar official) of the
Company or Guarantor or of any substantial part of its property, or the making by
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it of an assignment for the benefit of creditors, or the admission by it in writing of
its inability to pay its debts generally as they become due.

18.2 Specific Defaults.

Additionally, for any of the specific events of default described in this Section 18.2
below, the parties agree that the City’s damages recoverable from the Company shall include, but
not be limited to, the following;:

(a) [Reporting Clawback — Standard] in the event reporting requirements are not
met in the time period specified in Article 17 of this Agreement, the Company
shall pay the City [S% of the incentives, minimum of $2,500, maximum of
$10,000] $ for each such failure to meet the reporting requirements.

) [Reporting Clawback — REV Grant] in the event reporting requirements are not
met in the time period specified in Article 17 of this Agreement, the City will be
entitled to withhold the annual installment of the REV Grant for any year during
which any reporting requirements are not met. The DIA shall annually provide
the reporting forms to the Company and Company shall return the completed
forms to the DIA within 30 days after receipt of the forms;

() [Jobs Clawback — Standard] in the event the Company fails to retain the
existing full-time equivalent permanent jobs, create _ New Jobs at no less than
90 percent of the average wage described in the Ordinance, and to maintain a total
of at least _ Permanent Jobs with an average annual salary of §
within ___ months of Completion of Construction and to maintain the jobs for at
least two consecutive years from the date Company first reports those jobs in
writing to the DIA, the Company will repay the City $ per job below the
person new job creation target;

(d) [Jobs clawback — REV Grant] in the event the Company fails to retain the
existing jobs, to create  New Jobs at an average wage of no less than 90
percent of the average wage described in the Ordinance within __ months of
Completion of Construction, and to maintain the __ Permanent Jobs with an
average annual salary of $ for the length of the REV Grant, the
REV Grant will be reduced proportionately. Calculated on an annual basis
utilizing the Company’s annual jobs report, any shortfall in permanent jobs will
result in a proportionate reduction in that year’s REV Grant. For example, a 10
percent job shortfall in the initial year of the REV Grant would result in a 10
percent reduction in the REV Grant attributed to that tax year and payable on May
of the following year;

(e) [Jobs clawback — Enterprise Zone QTI — 10% Requirement] If less than ten
percent (10%) of New Jobs created by the Company are held by persons residing
in the Enterprise Zone, the Company will repay the City $1,700 per job below the
ten percent (10%) creation target hiring for persons who reside in the Enterprise
Zone;
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(H [capital investment Clawback — Standard] if the Company fails to invest at

least $ of private funding in the Project, the |BIG Grant] [HPTF
Grant] [REV Grant] [SBDI Grant] [SBDI Loan] will be proportionately
reduced.

(g) [capital investment Clawback — Enterprise Zone QTI] if the Company fails to
invest at least § of private funding in the Project, the Company will
repay the City the proportionate amount of the portion of the QTI Refunds
allocable to the Enterprise Zone Bonus.

(h) [Sale Clawback — REV Grant] in the event the Company sells, leases or
otherwise transfers the Project or Project Parcel (the “Sale”) during the term of
the REV Grant to a party other than the remaining balance of the
REV Grant will be terminated.

(1) [Sale Clawback - SBDI Loan]| in the event the Company sells, leases or
otherwise transfers the Project or Project Parcel during the term of the SBDI
Loan, the SBDI Loan shall be due and payable at the closing of the sale;

)] [Sale Clawback - SBDI Grant, BIG Grant, HPTF Grant] in the event the
Company sells, leases or otherwise transfers the Project or Project Parcel (the
“Sale”) during the first five years after the disbursement of the [SBDI Grant][the
BIG Grant][the HPTF Grant], the following shall be due and payable at closing

of the Sale;

(1) $ , 1f the Sale occurs within 12 months after disbursement of the
SBDI Grant;

(i1) h) , if the Sale occurs after 12 months but within 24 months of

disbursement of the SBDI Grant;

(n) § , if the Sale occurs after 24 months but within 36 months of
disbursement of the SBDI Grant;

av) % , if the Sale occurs after 36 months but within 48 months of
disbursement of the SBDI Grant; or

v) $ , if the Sale occurs after 48 months but within 60 months of
disbursement of the SBDI Grant.

(k) [Use Clawback]® in the event the Company or any lessee or assignee of the
Company at any time |within five years after disbursement of the BIG Grant/
HPTF Grant/ SBDI Grant] or [during the term of the SBDI Loan] uses the
Project or the Project Parcel for any use not contemplated by the Proposal or
which would not fit within the Program Guidelines”

% Clawback is for use with “corridor” type incentive programs in which the incentive program is promoting specific
uses within the corridor.
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of the Public Investment Policy of the City of Jacksonville established in
Resolution 2006-119-A, (i) the Company shall repay the full amount of the [BIG
Grant][HPTF Grant][SBDI Grant] to the City, and (ii) the outstanding balance
of the SBDI Loan [or any other type of loan], together with all accrued but
unpaid interest thereon shall immediately become due and payable.

)] The QTI Refunds have a built-in clawback which is described in detail in Section
6.2 hereof; and

(m)  The CEDF Grant has a built-in clawback which is described in detail in Section
11.3 hereof.

The maximum combined repayment due under this Section 18.2 shall not exceed the total
amount of the [REV Grant][QTI Refunds}{SBDI Grant]{BIG Grant]JCEDF Grant] actually
paid to the Company under this Agreement.

18.3 Liens, Security Interests, Prejudgment Interest. [delete for OTI-only deals,
or where no mortage]

Receipt by the City of any payment required under this Section shall be a condition
precedent to the release of any lien or security interest held by the City or the DIA pursuant to
the terms of this Agreement.

The City is also entitled to prejudgment interest from the date of default plus costs and
attorneys fees incurred by the City.

18.4 Performance Schedule Default.

In the event the Company fails to complete the Project in accordance with the
Performance Schedule set forth in Section 3.1, the City and DIA shall not be obligated to pay
any portion of the [QTI Refunds][REV Grant] [SBDI Loan][SBDI Grant] [BIG Grant]
|[CEDF Grant] to Company.

Article 19.
ANTI-SPECULATION AND ASSIGNMENT PROVISIONS

19.1 Purpose. [Delete for OTI-only deals]

The Company represents and agrees that its undertakings pursuant to this Agreement are
for the purpose of developing the Project Parcel pursuant to this Agreement, and not for
speculation in land holding. The Company further recognizes, in view of the importance of the
development of the Project Parcel to the general health and welfare of the City and that the
qualifications, financial strength and identity of the principal shareholders and executive officers
of the Company are of particular concern to the City and the DIA.
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192  Assignment; Limitation on Convevance.

The Company agrees that, until the [latest][later] of (a) substantial completion of the
Project, (b) payment in full of the [QTI Refunds] |[BIG Grant] [SBDI Grant] [HPTF Grant],
[CEDF Grant] or [(c) repayment by Company to the City of the SBDI Loan], it shall not,
without the prior written consent of the City, assign, transfer or _convey (1) the Project or any
portion thereof, (ii) the Project Parcel or any portion thereof, [Delete for QTI—Only deals] (111)
this Agreement or any provision hereof, or (iv) a controlling interest in the Company [delete for
large corporations]. If any such prohibited assignment, transfer or conveyance is made, the
obligation of the City to pay any further amounts under the [QTI Refunds] [BIG Grant]
[HPTF Grant] [SBDI Grant] [SBDI Loan] [CEDF Grant] shall immediately terminate.
[Furthermore, the DIA shall be entitled to recover from the Company the amount by which
the consideration paid or payable to the Company for such assignment, transfer or
conveyance exceeds the amount paid or payable by the Company to the DIA in addition to
any other amounts available to the City.]

Article 20.
GENERAL PROVISIONS

20.1 Non-liability of DIA and City Officials.

No member, official or employee of the DIA or the City shall be personally liable to the
Company or to any Person with whom the Company shall have entered into any contract, or to
any other Person, in the event of any default or breach by the DIA or the City, or for any amount
which may become due to the Company or any other Person under the terms of this Agreement.
The parties recognize that the City is a sovereign entity; that funds are subject to appropriation;
and liability is limited on the City’s behalf subject to such matters, to specific performance, if
legally applicable and otherwise subject to an overall limit of $100,000.

20.2 Force Majeure.

No party to this Agreement shall be deemed in default hereunder where such a default is
based on a delay in performance as a result of war, insurrection, strikes, lockouts, riots, floods,
earthquakes, fires, casualty, acts of God, acts of public enemy, epidemic, quarantine restrictions,
freight embargo, shortage of labor or materials, interruption of utilities service, lack of
transportation, severe weather and other acts or failures beyond the control or without the control
of any party; provided, however, that the extension of time granted for any delay caused by any
of the foregoing shall not exceed the actual period of such delay, and in no event shall any of the
foregoing excuse any financial liability of a party.

20.3 Notices.

All notices to be given hereunder shall be in writing and personally delivered or sent by
registered or certified mail, return receipt requested, or delivered by an air courier service
utilizing return receipts to the parties at the following addresses (or to such other or further
addresses as the parties may designate by like notice similarly sent) and such notices shall be
deemed given and received for all purposes under this Agreement three (3) business days after
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the date same are deposited in the United States mail if sent by registered or certified mail, or the
date actually received if sent by personal delivery or air courier service, except that notice of a
change in address shall be effective only upon receipt.

(a) the DIA and City:

Executive Director
[to be inserted]
Jacksonville, Florida 32202

With a copy to:

City of Jacksonville

Office of the General Counsel
City Hall-St. James Building

117 West Duval Street, Suite 480
Jacksonville, Florida 32202

(b) The Company:

Attn:

204 Time.
Time is of the essence in the performance by any party of its obligations hereunder.
20.5 [Entire Agreement.

This Agreement constitutes the entire understanding and agreement between the parties
and supersedes all prior negotiations and agreements between them with respect to all or any of
the matters contained herein.

20.6 Amendment.

This Agreement may be amended by the parties hereto only upon the execution of a
written amendment or modification signed by the parties. Notwithstanding the foregoing, the
Executive Director of the DIA is authorized on behalf of the DIA and the City to approve, in his
or her sole discretion, any “technical” changes to this Agreement. Such “technical” changes
include without limitation non-material modifications to legal descriptions and surveys, ingress
and egress, easements and rights of way, |performance schedules (but only to the extent
required to align the City’s Performance Schedule with any changes to performance
schedules set forth in the State Agreement)], and design standards, as long as such

modifications do not involve any increased financial obligation or liability to the City or the
DIA.
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20.7 Waivers.

Except as otherwise provided herein, all waivers, amendments or modifications of this
Agreement must be in writing and signed by all parties. Any failures or delays by any party in
insisting upon strict performance of the provisions hereof or asserting any of its rights and
remedies as to any default shall not constitute a waiver of any other default or of any such rights
or remedies. Except with respect to rights and remedies expressly declared to be exclusive in
this Agreement, the rights and remedies of the parties hereto are cumulative, and the exercise by
any party of one or more of such rights or remedies shall not preclude the exercise by it, at the
same or different times, of any other rights or remedies for the same default or any other default
by any other party.

20.8 Indemnification.

Company, including its employees, agents and subcontractors, shall indemnify, hold
harmless and defend the City and the DIA from and against any loss, claim, action, damage,
injury, liability, cost, and expense of whatsoever kind or nature (including without limitation
attorneys’ fees and costs) related to any demands, suits and actions of any kind brought against
the City or DIA or other damages or losses incurred or sustained, or claimed to have been
incurred or sustained, by any Person or Persons arising out of or in connection with any act or
omission of Company, its contractors, subcontractors, agents, officers, employees,
representatives, successors or assigns. This indemnification shall survive the termination of this
Agreement. The terms “City” and “DIA” as used in this Section 20.8 shall include all officers,
board members, City Council members, employees, representatives, agents, successors and
assigns of the City and the DIA, as applicable.

20.9 Insurance. [delete for.QFI-only deals]

[ALL PROJECTS] The Company agrees to furnish the DIA copies of any insurance
policies that the Company carries covering the Project and such policies shall name the DIA and
the City as additional insureds thereunder as their interest may appear.

[FOR LOANS] Without limiting its liability under this Agreement, the Company and its
subcontractor shall procure and maintain at their sole expense, during the term of the Agreement,
insurance of the types and in the minimum amounts stated below:

SCHEDULE LIMITS
Workers’ Compensation Florida Statutory Coverage
Employers’ Liability (including $100,000 Each Accident

appropriate Federal Acts) $500,000 Disease/Policy Limit

$100,000 Each Employee/Disease

Commercial General Liability $2,000,000 General Aggregate
(Including Premises Operations $2,000,000 Products/Comp. Ops Agg.
and Blanket Contractual Liability) $1,000,000 Personal/Advertising Injury

$1,000,000 Each Occurrence
$ 50,000 Fire Damage
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$ 5,000 Medical Expenses

(The City of Jacksonville shall be named as an additional insured under all of the above
Commercial General Liability coverage)

Automobile Liability $1,000,000 Combined Single Limit
(All automobiles- owned, hired or non-owned)
Professional Liability $1,000,000

Professional Liability coverage will be provided on an Occurrence Form or a Claims Made Form
with a retroactive date equal to at least the first date of this Agreement and with a three year
reporting option beyond the annual expiration date of the policy.

An insurer holding a current certificate of authority pursuant to Chapter 624, Florida
Statutes, shall write said insurance. Such insurance shall be endorsed to provide for a waiver of
underwriter’s rights of subrogation in favor of the CITY. An insurer with an A.M. Best Rating
of “A X” or better shall write such Insurance. Prior to commencing any work on the Project,
Certificates of Insurance, approved by the City’s Division of Insurance & Risk Management,
evidencing the maintenance of the required insurance shall be furnished to the CITY. The
certificates shall provide that no material alteration or cancellation, including expiration and non-
renewal shall be effective until thirty (30) days after receipt of written notice by the CITY.

[ALL PROJECTS] Anything to the contrary notwithstanding, the liability of the
Company under this Agreement shall survive and not be terminated, reduced or otherwise
limited by any expiration or termination of insurance coverage. Neither approval nor failure to
disapprove insurance furnished by the Company shall relieve the Company or its subcontractors
from responsibility to provide insurance as required by this Agreement.

20.10 Severability.

The invalidity, illegality or unenforceability of any one or more of the provisions of this
Agreement shall not affect any other provisions of this Agreement, but this Agreement will be
construed as if such invalid, illegal or unenforceable provision had never been contained herein.

20.11 Compliance with State and Other Laws.

In the performance of this Agreement, the Company must comply with any and all
applicable federal, state and local laws, rules and regulations, as the same exist and may be
amended from time to time. Such laws, rules and regulations include, but are not limited to,
Chapter 119, Florida Statutes (the Public Records Act) and Section 286.011, Florida Statutes,
(the Florida Sunshine Law). If any of the obligations of this Agreement are to be performed by a
subcontractor, the provisions of this Section shall be incorporated into and become a part of the
subcontract.
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20.12 Non-Discrimination Provisions.'®

In conformity with the requirements of Section 126.404, Ordinance Code, the Company
represents that it has adopted and will maintain a policy of non-discrimination against employees
or applicants for employment on account of race, religion, sex, color, national origin, age or
handicap, in all areas of employment relations, throughout the term of this Agreement. The
Company agrees that, on written request, it will permit reasonable access to its records of
employment, employment advertisement, application forms and other pertinent data and records,
by the Executive Director of the Human Rights Commission, or successor agency or
commission, for the purpose of investigation to ascertain compliance with the nondiscrimination
provisions of this Chapter 126, Part 4 of the Ordinance Code, provided however, that the
Company shall not be required to produce for inspection records covering periods of time more
than one (1) year prior to the day and year first above written. The Company agrees that, if any
of its obligations to be provided pursuant to this Agreement are to be performed by a
subcontractor, the provisions of this Section 20.12 shall be incorporated into and become a part
of the subcontract.

20.13 Contingent Fees l’rol]ibited.u

In conformity with Section 126.306, Ordinance Code, the Company warrants that it has
not employed or retained any company or person, other than a bona fide employee working
solely for the Company, to solicit or secure this Agreement, and that it has not paid or agreed to
pay any person, company, corporation, individual or firm, other than a bona fide employee
working solely for the Company, any fee, commission, percentage, gift, or any other
consideration, contingent upon or resulting from the award or making of this Agreement. For
the breach or violation of these provisions, the City shall have the right to terminate this
Agreement without liability and, at its discretion, to deduct from the contract price, or otherwise
recover, the full amount of such fee, commission, percentage, gift or consideration.

20.14 Ethics.

The Company represents that it has reviewed the provisions of the Jacksonville Ethics
Code, as codified in Chapter 602, Ordinance Code, and the provisions of the Jacksonville
Purchasing Code, as codified in Chapter 126, Ordinance Code.

20.15 Conflict of Interest.

The parties will follow the provisions of Section 126.110, Ordinance Code with respect
to required disclosures by public officials who have or acquire a financial interest in a bid or
contract with the City, to the extent the parties are aware of the same.

e

>, le.applies to all contracts (remove |
_ (“City contracts " means all contracts of the City for the purchase of supplies, contractual
servrces including professional design services, professional services and capital improvements.)

[NOTE This section of the Ordinance Code. only applies to:Professional services contracts = delete this
footnote |
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20.16 Public Entity Crimes Notice. L

In conformity with the requirements of Section 126.104, Ordinance Code and Section
287.133, Florida Statutes, the Parties agree as follows:

The parties are aware and understand that a person or affiliate who has been placed on the
State of Florida 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 a public entity; may not submit a
bid on a contract with a public entity for the construction or repair of a public building or public
work; may not submit bids on leases of real property to a public entity; may not be awarded or
perform work as a contractor, supplier, subcontractor, or consultant under a contract with any
public entity; and may not transact business with any public entity, in excess of $35,000.00, for
a period of thirty-six (36) months from the date of being placed on the Convicted Vendor List.

20.17 Incorporation bv Reference.

All exhibits and other attachments to this Agreement that are referenced in this
Agreement are by this reference made a part hereof and are incorporated herein.

20.18 Order of Precedence.

In the event of any conflict between or among the provisions of this Agreement and those
of any exhibit attached hereto or of any amendment, the priority, in decreasing order of
precedence shall be: 1) any fully executed amendment; 2) provisions in this Agreement; and 3)
exhibits to this Agreement.

20.19 Counterparts.

This Contract may be executed in several counterparts, each of which shall be deemed an
original, and all of such counterparts together shall constitute one and the same instrument

20.20 Independent Contractor.

In the performance of this Agreement, the Company will be acting in the capacity of an
independent contractor and not as an agent, employee, partner, joint venturer or association of
the City or the DIA. The Company and its employees or agents shall be solely responsible for
the means, method, technique, sequences and procedures utilized by the Company in the
performance of this Agreement.

20.21 Non-Liability of City.

Nothing contained herein shall be deemed to impose directly or indirectly any obligation
or liability on behalf of the City to carry out or perform any of the obligations or liabilities of the
DIA, and the Company agrees that the Company shall look solely to the DIA for the
performance of all of the terms and conditions hereof.

"? [Section 287.133; Florida Statutes re “transacting any/business” over;$35,000(See Citation), Ordinance €ode
Section — 126.104 — delete this footnote before completing document.
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20.22 Retention of Records/Audit

The Company agrees:

(a) To establish and maintain books, records and documents (including electronic
storage media) sufficient to reflect all income and expenditures of funds provided
by the City under this Agreement.

) To retain all client records, financial records, supporting documents, statistical
records, and any other documents (including electronic storage media) pertinent
to this Agreement for a period of six (6) years after completion of the date of final
payment by the City under this Agreement. If an audit has been initiated and
audit findings have not been resolved at the end of six (6) years, the records shall
be retained until resolution of the audit findings or any litigation which may be
based on the terms of this Agreement, at no additional cost to the City.

(c) Upon demand, at no additional cost to the City, to facilitate the duplication and
transfer of any records or documents during the required retention period.

(d) To assure that these records shall be subject at all reasonable times to inspection,
review, copying, or audit by personnel duly authorized by the City.

(e) At all reasonable times for as long as records are maintained, to allow persons
duly authorized by the City full access to and the right to examine any of the
Company’s contracts and related records and documents, regardless of the form in
which kept.

H To ensure that all related party transactions are disclosed to the City.

(g) To include the aforementioned audit, inspections, investigations and record
keeping requirements in all subcontracts and assignments.

(h) To permit persons duly authorized by the City to inspect and copy any records,
papers, documents, facilities, goods and services of the Company which are
relevant to this Agreement, and to interview any employees and subcontractor
employees of the Company to assure the City of the satisfactory performance of
the terms and conditions of this Agreement. Following such review, the City will
deliver to the Company a written report of its findings and request for
development by the Company of a corrective action plan where appropriate. The
Company hereby agrees to timely correct all deficiencies identified in the
corrective action plan.

() If the resuit of any audit by the City establishes that the number of New Jobs,
number of Permanent Jobs, or amount of private capital investment has been
overstated by five percent (5%) or more, the entire expense of the audit shall be
borne by the Company.
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@) Additional monies due as a result of any audit or annual reconciliation shall be
paid within thirty (30) days of date of the City’s invoice.

k) Should the annual reconciliation or any audit reveal that the Company has
overstated the number of New Jobs, number of Permanent Jobs, or amount of
private capital investment, and the Company does not make restitution within
thirty (30) days from the date of receipt of written notice from the City, then, in
addition to any other remedies available to the City, the City may terminate this
Agreement, solely at its option, by written notice to the Company.

20.23 Non-merger.

None of the terms, covenants, agreements or conditions set forth in this Agreement shall
be deemed to be merged with any deed conveying title to the Project Parcel.

20.24 Exemption of City.

Neither this Agreement nor the obligations imposed upon the DIA hereunder shall be or
constitute an indebtedness of the City within the meaning of any constitutional, statutory or
charter provisions requiring the City to levy ad valorem taxes nor a lien upon any properties of
the City. Payment or disbursement by the City of any loan or grant amount hereunder is subject
to the availability of lawfully appropriated funds. If funds are not available pursuant to a lawful
appropriation thereof by the City Council, this Agreement shall be void and the City and DIA
shall have no further obligations hereunder.

20.25 Parties to Aosreement; Successors and Assions.

This is an agreement solely between the DIA, the City and Company. The execution and
delivery hereof shall not be deemed to confer any rights or privileges on any person not a party
hereto. This Agreement shall be binding upon Company and Company’s successors and assigns,
and shall inure to the benefit of the City and DIA and their successors and assigns. However,
Company shall not assign, transfer or encumber its rights or obligations hereunder or under any
document executed in connection herewith, without the prior written consent of the City and the
DIA, which consent may be withheld in the sole discretion of the City and DIA.

20.26 Venue:; Applicable Law.

The rights, obligations and remedies of the parties specified under this Agreement shall
be interpreted and governed in all respects by the laws of the State of Florida. All legal actions
arising out of or connected with this Agreement must be instituted in the Circuit Court of Duval
County, Florida, or in the Federal District Court for the Middle District of Florida, Jacksonville
Division. The laws of the State of Florida shall govern the interpretation and enforcement of this
Agreement.

20.27 Civil Rights.

The Company agrees to comply with all of the terms and requirements of the Civil Rights
Act of 1964, as amended, and the Civil Rights Act of 1968, as amended, and the
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antidiscrimination provisions of Chapter 126, Part 4, of the City Ordinance Code, and further
agrees that in its operation under this Agreement it will not discriminate against anyone on the
basis of race, color, age, disability, sex or national origin.

20.28 Further Assurances.

Company will, on request of the City or DIA,

(a) promptly correct any defect, error or omission herein or in any document
executed in connection herewith (collectively the “Project Documents™);

) execute, acknowledge, deliver, procure, record or file such further instruments
and do such further acts deemed necessary, desirable or proper by the City to
carry out the purposes of the Project Documents and to identify and subject to the
liens of the Project Documents any property intended to be covered thereby,
including any renewals, additions, substitutions replacements, or appurtenances to
the subject property;

(©) execute, acknowledge, deliver, procure, file or record any documents or
instruments deemed necessary, desirable or proper by the City to protect the liens
or the security interest under the Project Documents against the rights or interests
of third persons; and

(d) provide such certificates, documents, reports, information, affidavits and other
instruments and do such further acts deemed necessary, desirable or proper by the
City to carry out the purposes of the Project Documents.

20.29 Exhibits.

In the event of a conflict between any provisions of this Agreement and any exhibit
attached to or referenced in this Agreement, the provisions of this Agreement shall govern.

20.30 Construction.

All parties acknowledge that they have had meaningful input into the terms and
conditions contained in this Agreement. Company further acknowledges that it has had ample
time to review this Agreement and related documents with counsel of its choice. Any doubtful
or ambiguous provisions contained herein shall not be construed against the party who drafted
the Agreement. Captions and headings in this Agreement are for convenience of reference only
and shall not affect the construction of this Agreement.

20.31 Further Authorizations.

The parties acknowledge and agree that the Mayor of the City, or his designee, and the
City’s Corporation Secretary and the Chairman or Executive Director of DIA, or their respective
designees, are hereby authorized to execute any and all other contracts and documents and
otherwise take all necessary action in connection with this Agreement and the Ordinance.
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IN WITNESS WHEREOF, this Agreement is executed the day and year above written.

ATTEST: CITY OF JACKSONVILLE
By: By:

Neill W. McArthur, Jr. Alvin Brown, Mayor
Corporation Secretary Date:

[OR AS MAY BE APPLICABLE]

WITNESS: DOWNTOWN INVESTMENT AUTHORITY
By
Executive Director

Print Name: Date:

Print Name:

WITNESS: ,a
corporatior/limited liability company
By:

Print Name: Name:
Its:
Date:

Print Name:

FORM APPROVED:

Office of the General Counsel
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Encumbrance and funding information for internal City use:

Account.....eeeeeenne

Amount.......ocevueed

This above stated amount is the maximum fixed monetary amount of the foregoing
contract. It shall not be encumbered by the foregoing contract. It shall be encumbered by one
(1) or more subsequently issued check request(s) that must reference the foregoing Contract.
All financial examinations and funds control checking will be made at the time such check
request(s) are issued.

In accordance with Section 24.103(e), of the Ordinance Code of the City of
Jacksonville, I do hereby certify that there is an unexpended, unencumbered and unimpounded
balance in the appropriation sufficient to cover the foregoing agreement; provided however, this
certification is not nor shall it be interpreted as an encumbrance of funding under this Contract.
Actual encumbrance(s] shall be made by subsequent check request(s], as specified in said
Contract.

Director of Finance
City Contract #

Contract Encumbrance Data Sheet follows immediately.

3/27/12012G:\Gov't Operations\Juliana\_Forms\Redevelopment Agreement Form\Form Redevelopment Agreement v30 03-15-12
(in progress).doc
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Exhibit A
Exhibit B
Exhibit C
Exhibit D
Exhibit E
Exhibit F
Exhibit G

Exhibit H

LIST OF EXHIBITS
Legal Description of the Project Parcel
Improvements'3
Loan Commitment Letter [Loans]
JSEB Reporting Form'*
Community Service Commitment
Annual Survey
Job Report

Sample of CEDF Grant Payments

' For HPTF Grants, attach the Scope of Work. Delete this Exhibit for QTI projects where no construction-related
incentives are being offered.

" Delete this Exhibit for QTI projects where no construction-related incentives are being offered.
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[Type text]

PARTICIPATING GROUND LEASE AGREEMENT

THIS PARTICIPATING GROUND LEASE AGREEMENT (hereinafter referred to as “Agreement”)

is entered into this day of 20 (the “Effective Date” as defined in Section 1.1.11
hereof), by and between the City of Jacksonville a body politic (“Landlord” or “City”) and
,a (*Tenant™).

WITNESSETH:

WHEREAS, Landlord is the owner of certain real property located in the State of Florida, as defined
below in Section 1.1.40 as the “Premises”; and

WHEREAS, Tenant proposes to lease the Premises from Landlord and to cause the development,
construction, maintenance, leasing, management and operation of commercial real estate buildings and other
improvements (as defined below in Section 1.1.9 as “Commercial Facilities”) on such land as permitted by this
Agreement and the Option Agreement; and

WHEREAS, Tenant is a single-purpose entity formed for the purpose of developing, constructing,
maintaining, leasing, managing and operating the Commercial Facilities, and its principals have the experience
and record of success needed for the development and construction of the Commercial Facilities or [an
established commercial business, [enter description]].; and

WHEREAS, on and subject to the terms and conditions contained in this Agreement, Landlord is
willing to lease the Premises to Tenant for such purposes; and

NOW, THEREFORE, for and in consideration of the above recitals (which are incorporated into this
Agreement by reference), and the agreements, covenants and conditions set forth below, Landlord and Tenant
agree as follows:

ARTICLE 1
1.1 DEFINITIONS

1.1.1  The term “Advance,” whenever used herein, shall mean any funds provided by Tenant or
Landlord (or by a Foreclosing Lender or Permitted Foreclosure Assignee pursuant to its rights
herein) in accordance with the provisions of Section {.7.2 hereof, which shall be repaid with
Interest, with Interest accruing as of the date such Advance is made until paid in full,
regardless of whether such Advance was made prior to the date of this Agreement.

1.1.2 The term “Affiliate,” whenever used herein, shall mean, with respect to Tenant:
1.1.2.1 the members, managers, partners, directors, officers, or employees of Tenant; or

1.1.2.2 any other individual or entity which owns, directly or indirectly, at least thirty
percent (30%) of the interest in the capital, profits or voting rights of Tenant; or

1.1.2.3 any other entity in which Tenant owns, directly or indirectly, a capital, profits or
voting interest in at least thirty percent (30%); or

1.1.24 any other entity which, in common with Tenant, is owned, directly or indirectly,
by another individual or entity holding at least thirty percent (30%) of the interest
in the capital, profits or voting rights of Tenant and such other entity.
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For purposes of this Agreement, Landlord has no Affiliates.

1.1.3  The term “Approved Budget,” whenever used herein, means the written development and
construction budget for the Project prepared by Tenant and approved by Landlord. A copy of
the form of the development and construction budget is shown on Exhibit “D”, which is
attached hereto and made a part hereof. Tenant’s right to make changes to the Approved
Budget shall be subject to the provisions of Section 1.6.2 below.

1.1.4  The term “Assignee,” whenever used herein, means, as applicable in the context the term is
used, (i) any assignee of Lender’s interest in the Loan, or (ii) any assignee of Tenant’s rights
and duties under this Agreement pursuant to Section 2.1 below; or (iii) a Permitted
Foreclosure Assignee.

1.1.5  The term “Capital Improvement Expenditures,” whenever used herein, means the expenses of
a capital nature associated with the Commercial Facilities, which may include, but are not
limited to, tenant improvements required for the occupancy by Subtenants. Certain
Maintenance and Operations expenses by their very nature shall also be Capital Improvement
Expenditures.

1.1.6  The term “Casualty,” whenever used herein, has the meaning set forth in Section 2.10.1
below.

1.1.7  The term “CCRs,” whenever used herein, has the meaning given to it in Section 1.5.6 below,

1.1.8  The term “Commence Construction,” or similar phrase, whenever used herein, means, (i)
commencing construction of the Initial Improvements on the Premises by Tenant causing its
construction contractor to obtain occupancy and control of the Premises to begin actual site
preparation, development and construction, or (ii) commencing construction of related off-site
work.

1.1.9  The term “Commercial Facilities,” whenever used herein, means the commercial real estate
improvements, together with all utilities, on-site development work, parking lots, landscaping
and all other improvements, to be constructed on the Premises by Tenant in accordance with
the terms and conditions of this Agreement.

1.1.10 The term “Complete Taking,” whenever used herein, has the meaning set forth in Section
2.16.1 below.

1.1.11 The term “Construction Plan,” wherever used herein, has the meaning given to it in Section
1.10 below.

1.1.12  The term “Debt Service,” whenever used herein, means the Tenant’s payment of principal and
interest and any other sum due and owing (monthly or otherwise) pursuant to the terms and
conditions of any Loan, including any and all fees, costs and other loan charges specified in
Section 2.15.2 below.

1.1.13  The term “Development Fee(s),” whenever used herein, means a fee to be paid to Tenant in
the amount of four percent (4%) of the construction and tenant improvement costs included in
the Approved Budget, including, without limitation, the building shell, on-site work
(including landscaping), off-site work, office allowance (or other costs for improvements for a
particular Subtenant), dividing wall, dock packages and lighting costs (consistent with Exhibit
“C” to this Agreement).

1.1.14 The term “Disputed Item,” whenever used herein, has the meaning set forth in Section
1.11.1.1 below.
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1.1.15 The term “Effective Date,” whenever used herein, means the date upon which this Agreement
is executed and delivered by Landlord and Tenant, which is deemed to be the date first
written above.

1.1.16 The term “Environmental [.aws,” whenever used herein, means any one or all of the laws
and/or regulations of the Environmental Protection Agency or any other federal, state or local
agencies, including, but not limited to, the following as the same are amended from time to
time:

COMPREHENSIVE ENVIRONMENTAL RESPONSE, COMPENSATION AND
LIABILITY ACT (42 U.S.C. Section 9601 et seq.)

RESOURCE CONSERVATION AND RECOVERY ACT (42 U.S.C. Section 6901
et seq.)

TOXIC SUBSTANCES CONTROL ACT (15 U.S.C. Section 2601 et seq.)
SAFE DRINKING WATER ACT (42 U.S.C. Section 300h et seq.)
CLEAN WATER ACT (33 U.S.C. Section 1251 et seq.)

CLEAN AIR ACT (42 U.S.C. Section 7401 et seq.)

and the regulations promulgated thereunder and any other laws, regulations and
ordinances (whether enacted by the Federal, State or local government) now in effect or
hereinafter enacted that deal with the regulation or protection of the environment
(including, but not limited to, the ambient air procedures and records detailing
chlorofluorocarbons [CFC]), ambient air, ground water, surface water and land use,
including sub-strata land.

1.1.17 The term “Force Majeure,” whenever used herein, shall mean any strike, boycott, labor
dispute, embargo, shortage of materials, act of God, act of the public enemy, governmental
regulation or delay, act of governmental authority (including any moratorium imposed by such
authority or inability to obtain necessary permits, approvals and entitlements from any such
authority), unusual weather condition, flood, riot, rebellion, terrorist act or sabotage.
Notwithstanding the above, the performance by Landlord of its obligations under this
Agreement shall be neither excused nor delayed by reason of any circumstances within
Landlord’s reasonable control or over which it has jurisdiction.

1.1.18 The term “Foreclosing Lender,” whenever used herein, has the meaning given to it in Section
2.1.5 below.

1.1.19 The term “Foreclosure Transfer,” whenever used herein, has the meaning given to it in
Section 2.15.5.1 below.

1.1.20 The term “Hazardous Material,” whenever used herein, means the definitions of hazardous
substance, hazardous waste, hazardous material, toxic substance, regulated substance or solid
waste as defined within the following:

COMPREHENSIVE ENVIRONMENTAL RESPONSE, COMPENSATION AND
LIABILITY ACT (42 U.S.C. Section 9601 et seq.)

RESOURCE CONSERVATION AND RECOVERY ACT (42 U.S.C. Section 6901
et seq.)
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HAZARDQUS MATERIALS TRANSPORTATION ACT (49 U.S.C. Section 5101
et seq.) and all present or future regulations promulgated thereto

DEPARTMENT OF TRANSPORTATION HAZARDOQUS MATERIALS TABLE
(49 C.F.R. Part 172) and amendments thereto

ENVIRONMENTAL PROTECTION AGENCY (40 C.F.R. Part 300 and
amendments thereto—including Appendices thereto)

and all substances, materials and wastes that are, or that become, regulated under, or that
are classified as, listed as, identified as, or otherwise defined as hazardous or toxic under
any Environmental Law, whether such laws are Federal, State or local, and petroleum and
its breakdown products.

1.1.21 The term “Initial Improvements,” whenever used herein, means on-and-off site work and
building shell for: (i) one hundred percent (100%) of the Commercial Facilities contemplated
by the Construction Plan, if consisting of one (1) commercial building; or (ii) not less than
one (1) commercial building contemplated by the Construction Plan, if consisting of two (2)
or more commercial buildings.

1.1.22 The term “Interest,” whenever used herein, means an amount of simple interest calculated by
applying an annual rate determined as of January | of each calendar year equal to two
hundred fifty (250) basis points over the then current “prime rate,” as published in the Wall
Street Journal or comparable business publication of national circulation. Interest shall adjust
each year on the above-mentioned date based on such published prime rate.

1.1.23 The term “Landlord,” whenever used herein, means JACKSONVILLE AVIATION
AUTHORITY, a body politic, entering into this Agreement as the fee owner of the Premises
(as defined in Section 1.1.38 below).

1.1.24 The term “Landlord Assurance,” whenever used herein, has the meaning set forth in Section
1.1.29.4 below.

1.1.25 The term “Landlord Delay,” whenever used herein, means any delay Tenant encounters in the
performance of Tenant’s obligations under this Lease arising from or related to any act or
omission of Landlord or its agents, employees or contractors, including LDR. By way of
example and not limitation, Landlord Delay includes any delays by Landlord in providing
Tenant with information requested by Tenant, or in providing consents or approvals requested
by Tenant, or any delays caused by Landlord or its agents, employees, or contractors with
Tenant’s construction of the Commercial Facilities. If a specific time period is set forth in
this Agreement for a response or decision on the part of Landlord, there shall be no Landlord
Delay if Landlord provides a response or decision within the specified time period. Further,
there shall be no Landlord Delay if the delay is caused by a Force Majeure, but the Force
Majeure itself shall extend Tenant deadlines in accordance with Section 1.5.4 below.
Notwithstanding the foregoing, Tenant will use reasonable efforts to notify Landlord as soon
as possible in writing of any circumstances of which Tenant is aware that may or has caused a
Landlord Delay, so that Landlord may take whatever action is appropriate to prevent such
Landlord Delay.

1.1.26 Theterm “LDR,” whenever used herein, means a representative of City designated in writing
by the Executive Director of the Downtown Investment Agency (“DIA”). A copy of the
writing of the Executive Director designating the LDR shall always be on file with the DIA
and the City Council and available to Tenant. Promptly following any change or resignation
of the LDR, DIA shall provide to Tenant written evidence of appointment of the new LDR by
the Executive Director of the City. The LDR shall communicate any and all approvals,
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agreements or disapprovals of the City which under this Agreement City is required or
entitled to make and has made. Notwithstanding the foregoing, the City is a body politic and
the authority of its representatives is subject to the limitations of its charter and bylaws.
Tenant shall be entitled to rely on any approval, agreement or disapproval communicated by
the LDR as the approval, agreement or disapproval of Landlord.

1.1.27 The term “Lender,” whenever used herein, shall mean the provider of a Loan to Tenant in
connection with its development of the Commercial Facilities.

1.1.28 The term “Lender Affiliate,” whenever used herein, has the meaning set forth in Section 2.1.5
below.

1.1.29 The term “Loan,” whenever used herein, shall mean a loan made by a Lender to Tenant for
construction, interim or permanent financing (or any refinancing) of the Commercial Facilities
and satisfying the requirements of this Section 1.1.29. Any Loan may be secured by a
mortgage or deed of trust encumbering the leasehold estate evidenced by this Agreement.
The proceeds of the Loan shall be used for development of the Premises, financing the
construction of the Commercial Facilities, the payment of other Project Costs or, subject to
the terms of Section 2.15 below, refinancing of an existing Loan. The proceeds of any
refinancing, to the extent not used to pay off the Loan being refinanced, shall be used for the
purpose of: (i) repairing, constructing or reconstructing the Commercial Facilities; (ii) held in
reserve for such purposes as may be required by a Lender, or as otherwise agreed by Landlord
and Tenant.; (iit) the payment of other agreed Project Costs; (iv) used for the repayment of
Advances and Interest thereon; (v) distributed to the Landlord and Tenant in equal amounts
once all Advances have been paid; or (vi) used for such other purposes as Landlord and
Tenant may, in writing, agree. In addition to the above provisions of this Section 1.1.29, each
and all Loans shall comply with the following conditions:

1.1.29.1  All rights acquired under the Loan shall be subject to each of the covenants,
conditions and restrictions of this Agreement and to all of the rights and interests
of the Landlord under this Agreement, including but not limited to Landlord’s
reversionary right and right to the improvements now or hereafter located on the
Premises pursuant to Section 2.14 below;

1.1.29.2  Upon the expiration or earlier termination of this Agreement for any reason
whatsoever, the Premises and the improvements now or hereafter located thereon
are and shall be, except as specifically provided in this Agreement, the property of
Landlord free and clear of any rights, liens or security interests of the Lender and,
in this regard, the Lender shall agree to execute and deliver to Landlord upon the
expiration or termination of this Agreement such reconveyances, termination
statements or other instruments as may be reasonably requested by Landlord to
relinquish the Lender’s interest in and to the improvements now or hereafter
located on the Premises;

1.1.29.3  Promptly following the closing of a Loan, Tenant shall provide to Landlord
complete copies of all Loan documents;

1.1.29.4  Concurrent with the making of a Loan, each Lender shall provide reasonable
assurance to Landlord of the Lender’s acknowledgment of the deemed satisfaction
and payment of any outstanding Tenant’s Advances pursuant to Section 2.15.11
below (the “Landlord Assurance™); and

1.1.29.5 No Loan may be cross-collateralized (or cross-defaulted) with another loan,
financing or other indebtedness.
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1.1.30 The term “Maintenance and Operations,” whenever used herein, means the expenses for
maintenance, operation, administration, improvement, repair or replacement of the
Commercial Facilities, including but not limited to, the expenses for maintenance, operation,
administration, improvement, repair or replacement of the plumbing, heating, ventilating and
air conditioning systems, electrical systems, lighting facilities, fire protection systems, utility
installations, fixtures, walls, foundations, roofs, ceilings, floors, structural systems, doors,
dock doors and leveling systems, glass, skylights, landscaping and irrigating systems,
driveways, parking lots, fences, retaining walls, signs, sidewalks, and all janitorial, landscape
maintenance, security and fire alarm services, trash disposal and sanitation services, water,
gas, electricity, and other utilities together with any taxes thereon. Maintenance and
Operations expenses shall not include any costs, expenses, or other amounts which are
otherwise permitted by this Agreement to be deducted from Total Revenue in calculating Net
Revenue, the intention of the Parties being that no cost, expense or other amount which is so
permitted to be deducted from Total Revenue be deducted therefrom more than once.

1.1.31 The term “Management Fee,” whenever used herein, means a fee in consideration of the
expenses incurred by Tenant to a third party property manager or to Majestic Management
Co., a division of Majestic Realty Co., a California corporation (“MRC"), for the project
administration of the Commercial Facilities. It is understood and agreed that during the Term
of this Agreement Majestic Management Co.’s fee shall be (a) three percent (3%) (for an
industrial building), (b) four and one-half percent (4.5%) (for office space, other than
incidental to industrial space), and (c) five percent (5%) (for retail space) of the Total
Revenue received by Tenant from Sublessees, less taxes, utilities and insurance. The
Management Fee shall be paid to Tenant or its property manager on a monthly or other basis
selected by Tenant, as funds are available from Total Revenue. The amount of the
Management Fee may be changed with the approval of Landlord’s Board of Directors.

1.1.32 “MRC,” whenever used herein, shall have the meaning set forth in Section 1.1.31 above.

1.1.33 The term “Net Revenue,” whenever used herein, means the amount of available cash
(including payments made pursuant to Section 1.7.3.6 below based on imputed rental value)
after the following listed allowable deductions have been made from Total Revenue in the
following order of priority:

(a) Debt Service;
(b) Project Costs;

(c) A reasonable reserve for future Project Costs, or any other reserve required
by any Lender under any Loan; and

(d) Repayment of Advances and Interest thereon, pursuant to Section 1.7.2
below.

1.1.34 The term “Option Agreement,” whenever used herein, means the “Option to Ground Lease
Agreement” between the City of Jacksonville, a body politic, and , dated
,201 .

1.1.35 The term “Partial Taking,” whenever used herein, has the meaning set forth in Section 2.16.2
below.

1.1.36 The term “Parties,” whenever used herein, means Landlord and Tenant, jointly.

1.1.37 The term “Permitted Foreclosure Assignee,” whenever used herein, has the meaning given to
it in Section 2.15.5.1 below.
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1.1.38 The term “Premises,” whenever used herein, means that area of real property described or
depicted on Exhibit “A” which is attached hereto and made a part hereof, and included in the
Memorandum of Ground Lease (as described in Section 3.18.2 below).

1.1.39 The term “Project,” whenever used herein, means the commercial real estate development to
be located at the Premises, and which is the particular development that is the subject of this
Agreement.

1.1.40 The term “Project Cost,” whenever used herein, means all costs incurred and paid by Tenant
in designing, developing, financing, constructing, owning, operating, maintaining, leasing,
and managing the Premises and Commercial Facilities. Except as otherwise provided in this
Agreement, Project Costs shall include (without duplication), but be not limited to, the
following: (a) all architectural, engineering and surveying expense; (b) all plan check fees,
building permit fees, school fees, drainage/flood control fees, sewer fees, connection fees,
impact or mitigation fees, DRI or Redevelopment Plan exaction or compliance costs, and all
other governmental, quasi-governmental and utility fees, license and permit costs; (c) all costs
of environmental impact reports, traffic and air quality studies, biological studies and all other
reports and studies required by governmental agencies, quasi-governmental entities or utility
companies and in compliance with the applicable laws, (d) all costs, if required, to subdivide
and re-subdivide the Premises, or perform lot line adjustments; (¢) all costs in constructing the
Commercial Facilities or other improvements, whether on or off the Premises, including
without limitation all grading, fencing, paving, lighting, roadways, parking lots, landscaping,
underground water, sewer, gas, electrical, communication or other utility lines and
connections, drainage facilities, water quantity and quality detention and retention facilities,
traffic control system, and buildings and structures; (f) all Capital Improvement Expenditures;
(g) all Maintenance and Operations expense; (h) all Management Fees and Development
Fees; (i) all costs incurred for uninsured losses, earthquake, flood or other casualty, or repairs
or replacements to the Premises and the Commercial Facilities or other improvements and the
unreimbursed portion of any insured losses (including any deductible or “retained risk”
amount); (j) all costs of complying with Environmental Laws, including but not limited to the
costs of remediating Hazardous Material pursvant to Section 3.1.2 below, but excluding the
costs of remediating any Hazardous Material resulting from a Release (as defined in Section
1.1.43) for which either Tenant or Landlord is solely responsible, as provided in Section
3.1.2.1 below; (k) all insurance premiums for insurance required hereunder, including without
limitation title insurance; (1) all leasing commissions (which shall be at the rates reflected on
Exhibit ‘D> attached hereto and incorporated by reference hereby if paid to Tenant or an
Affiliate of Tenant) and other marketing and advertising expenses; (m) all legal and
accounting fees; (n) all loan fees, points, appraisal fees, capital market fees and other costs
associated with the obtaining of any Loan; (0} all interest and principal on any Loan; (p) all
property taxes, excises, license fees and permit fees contemplated by Section 2.7 below; (q)
all sales taxes on rents or subrents; and (r) all other expenses of Tenant related solely to the
development, construction, use, maintenance, leasing, financing, management and operation
of the Premises and the Commercial Facilities, but excluding depreciation on buildings,
Tenant’s overhead (except for the Management Fee) and the salaries of Tenant’s employees.
Notwithstanding the above, Project Costs shall not include any cost, expense or other amount
which is included within any other cost, expense or amount which is permitted by this
Agreement to be deducted from Total Revenue in calculating Net Revenue, the intention of
the Parties being that no cost, expense or other amount which is so permitted to be deducted
from Total Revenue be deducted therefrom more than once.

1.1.41 The term “Project Development Plan,” whenever used herein, means the Project Development
Plan for the Project, prepared and approved pursuant to the terms of the Option Agreement.
A copy of the Project Development Plan is to be attached hereto as Exhibit “B” and
incorporated by reference herein.
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1.1.42 The term “DRI” shall mean the development order for the City Development of Regional
Impact which was originally approved by City of Jacksonville pursuant to Resolution
90-109-35 and Resolution 97-990-A, as amended and restated pursuant to Resolution
2000-286, as it may be amended. With respect to the DRI, CityLandlord will not amend the
DRI in any manner that materially and adversely affects this Lease. Also, City shall provide
Tenant with written notice of any proposed amendment concurrently with City’s delivery of
such notice to the City of Jacksonville and the Northeast Florida Regional Council. Tenant
shall not enter into any modification of the PUD or the DRI without the Landlord’s consent,
which consent may be granted or withheld at Landlord’s sole and absolute discretion.

1.1.42(A) The term “Development Plan” shall mean that Plan created pursuant to Fla. Stat. Chapter 163
Part 11, and implementing the mission of the Downtown Investment Agency.
1.1.43 The terms “Release” and “Released,” whenever used herein, mean any releasing, spilling,
leaking, pumping, pouring, emitting, emptying, discharging, injecting, escaping, leaching,
disposing or dumping of any Hazardous Material into the environment.

1.1.44 The term “Rent,” whenever used herein, means the greater of (i) $1,380.00 per acre per year
(subject to the periodic increases described in Section 1.7.2 below), plus any applicable sales
tax payable thereon, payable monthly (herein “Fixed Rent”) or (ii) fifty percent (50%) of the
Net Revenue during each whole or partial calendar year during the Term of this Agreement
plus any applicable sales tax payable thereon (herein, “Revenue Rent™), payable monthly as
consideration paid by Tenant to Landlord for the grant of the leasehold estate demised by this
Agreement. Both the Fixed Rent and the Revenue Rent shall be paid as and when provided in
Section 1.7 below.

1.1.45 The term “Restoration Work,” whenever used herein, has the meaning set forth in Section
2.10.2 below.

1.1.46 The term “Sublease,” whenever used herein, means the lease, rental agreement, license
agreement or other documents signed by a Sublessee or Subtenant for the leasing or use of all
or any portion of the Commercial Facilities or Premises.

1.1.47 The term “Sublessee™ or “Subtenant,” whenever used herein, means any individual or entity
which leases or otherwise occupies or uses all or any portion of the Commercial Facilities or
Premises, pursuant to a Sublease. The defined terms Sublessee and Subtenant may be used
interchangeably.

1.1.48 The term “Substantial Completion” or similar phrase, whenever used herein, means
completion of the construction work described in the applicable building permit with respect
to a particular phase of development, except for minor items of work (including, but not
limited to, punch list items, pick up work, etc.). In the case of improvements required for
occupancy of a Subtenant, “Substantial Completion” shall also mean the issuance of a
certificate of occupancy by the City of Jacksonville.

1.1.49 The term “Tenant,” whenever used herein, means ,a ,
entering into this Agreement as the owner of the leasehold estate in the Premises, and as the
developer, owner, and operator of the Project.

1.1.50 The term “Term,” whenever used herein, means the length of the leasehold estate demised by
this Agreement, as specified in Section 1.2.1 below.

1.1.51 The term “Total Revenue,” whenever used herein, means, without limitation, but subject to
the terms and conditions of this Agreement: (a) the total amount of all rents, charges, fees
and/or other income collected by Tenant from any use of the Commercial Facilities or
Premises, (b) any amounts imputed by Section 1.7.4.6 below relating to space occupied by
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Tenant, or an Affiliate thereof, and (¢) any unused reserves upon termination or expiration
hereof. Total Revenue shall exclude security deposits collected from Subtenants unless and
until said deposits are applied to rents due from Subtenants, or are otherwise earned.

1.2 TERM

1.2.1  The Term of this Agreement will expire ) years from the Effective Date, unless sooner
terminated as expressly provided in this Agreement.

1.3 PREMISES

1.3.1 Landlord does hereby demise and let unto Tenant and Tenant does hereby take from Landlord
the Premises.

1.3.2  Subject to (a) all obligations of the Landlord in this Agreement, and (b) Section 1.9.2 of this
Agreement, Tenant acknowledges that it has inspected the Premises and accepts the Premises
“asis.”

1.3.3  All improvements constructed on the Premises by Tenant (including, without limitation, the
Commercial Facilities) at any time and from time to time until the expiration or earlier
termination of this Agreement will be owned by Tenant until the expiration or earlier
termination of this Agreement.

1.4 USE OF PREMISES

1.4.1  Subject to the agreements, provisions and conditions contained in this Agreement, Tenant will
have the use of the Premises for any lawful purpose that is consistent with the redevelopment
plan and the DRI, subject to the additional limitation that the Premises may not be used for
any bowling alley, discotheque, dance hall, night club, check cashing facility, amusement
gallery, pool room, adult entertainment facilities of any description, storage facilities for adult
entertainment devices including any books, tapes, movies, etc., or any pawn shop, massage
parlor, adult book store, pin ball or electronic game room, a so-called “head shop,” flea
market, bingo parlor, or used car or heavy equipment sales or lease facility or any billboard
advertising the same.

1.5 DEVELOPMENT, IMPROVEMENTS, AND STANDARDS OF OPERATION

1.5.1 Tenant will develop and cause to be constructed on the Premises Commercial Facilities in
accordance with DRI, Redevelopment Plan and the Project Development Plan and as
provided in the Option Agreement. In connection with Tenant’s activities at the Premises,
Tenant will design, develop, construct, manage, operate, lease, maintain and repair all
leasehold improvements, including but not limited to grading, fencing, paving, lighting,
driveways, roadways, parking lots, landscaping, drainage, buildings, structures and all other
improvements. . The fee structure charged by Commerce Construction Co. is reflected on
Exhibit “E” attached hereto and incorporated by reference herein and the same is hereby
approved by Landlord.

1.5.2  As soon as practicable after full execution of this Agreement, Tenant shall apply for all
necessary governmental approvals, permits, and entitlements required for construction of the
Commercial Facilities, and diligently pursue the obtaining of such, unless the Parties mutually
agree in writing to delay the same for any reason.

1.5.2.1 If Tenant has not Commenced Construction or closed on the Loan providing
financing for construction of the Commercial Facilities to be located on the
Premises by the beginning of the twenty-fifth (25™) month following full
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1.6

execution of this Agreement, such failure shall be a material breach of this
Agreement and Landlord will have the right of termination provided in Section
2.11 of this Agreement, subject to the notice and cure provisions of Section 2.11.
Landlord agrees not to exercise its rights to terminate until any Lender has been
given its rights to cure or foreclose on Tenant provided in Section 2.15 of this
Agreement. In the event of a termination of this Agreement pursuant to this
Section 1.5.2.1, the Premises shall thereafter be again subject to the Option
Agreement (if the Option Agreement has not been terminated or expired). The
conditional right of termination granted in this Section 1.5.2.1 shall be rendered
null and void upon the initial funding of the construction Loan for the Project.

1.5.3  Subject to the provisions of this Section 1.5, the date of Substantial Completion of the Initial
Improvements will be on or before the first (1*') day of the twenty fifth (25™ month following
the Commencement of Construction.

1.5.3.1 If the Initial Improvements are not Substantially Completed by the time frame
allowed in Section 1.5.3 above, Landlord may declare this failure to perform a
material breach of this Agreement and Landlord will have the right of termination
provided in Section 2.11 of this Agreement, subject to the notice and cure
provisions of Section 2.11 and Section 2.15 of this Agreement.

1.5.4  The deadlines for the Commencement of Construction and for Substantial Completion of the
Initial Improvements, as set forth above in this Section 1.5, shall be extended one (1) day for
each day of Landlord Delay, and one (1) day for each day of mutually agreed upon delay as
contemplated in Section 1.5.2 above. Further, the deadlines for Commencement of
Construction and for Substantial Completion set forth above in this Section 1.5 shall be
extended one (1) day for each day of delay caused by a Force Majeure event.

1.5.5 Atanytime during the Term or any extension of this Agreement, and so long as the proposed
change is consistent with the Project Development Plan (as defined in the Option Agreement)
for the Premises, Master Plan (as defined in the Option Agreement), PUD, and DRI. Tenant
may, as a Project Cost, but with the prior written approval of Landlord, add to or alter the
initially constructed Commercial Facilities, the Premises or improvements thereon; provided,
however, that tenant improvements and minor additions or alterations, including but not
limited to Maintenance and Operations expenditures, that do not adversely affect the intended
use of the Commercial Facilities or require an additional allocation of DRI development rights
may be constructed without written approval of Landlord.

1.5.6  Consistent with the provisions of the Option Agreement and subject to Landlord’s approval,
Tenant shall have the right to place on the Premises covenants, conditions and restrictions
(“CCRs”) for regulation of the development and use of the Premises, which shall be
consistent with the Master Plan, the Project Development Plan, and the Construction Plan.
Landlord hereby expressly grants Tenant the right to record such CCRs with the official real
estate records of Duval County, Florida.

PROJECT DEVELOPMENT BUDGET APPROVAL

1.6.1  Consistent with the provisions of the Option Agreement, prior to the Parties’ execution of this
Agreement, the Parties agreed on the specific terms of an Approved Budget. This Approved
Budget is to be substituted as Exhibit “C” to this Agreement [in place of the form of budget
originally attached hereto].

1.6.2  Tenant will be entitled to expend funds in accordance with the Approved Budget for the
construction of the proposed Commercial Facilities. In the event Tenant is over-budget on a
particular line item, Tenant may reallocate excess funds from one line item to another line
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item. Any one or more expenses not covered by the Approved Budget which increase the
total budget by more than ten percent (10%) are subject to the approval of Landlord;
provided, however, that such Landlord approval need not be obtained for costs related to
expenditures required for a particular Subtenant (so long as such Subtenant is not an Affiliate
of Tenant) under the terms of its Sublease, whether for tenant improvements, building
improvements, leasing commissions, or otherwise.

1.7 RENT AND ADVANCES

1.7.1  Commencing with the first calendar month following the first anniversary of the Effective
Date of this Agreement, Fixed Rent shall be paid to Landlord in monthly installments on or
before the twenty-fifth (25th) of each month during the balance of the Term of this Agreement
or any extension thereof. Once Revenue Rent is payable to Landlord by Tenant, the amount
of all Fixed Rent previously paid by Tenant at any time during the Term of this Agreement
shall be credited, dollar for dollar, against the Revenue Rent otherwise payable by Tenant,
thereby reducing the amount of Revenue Rent actually payable, provided the total Rent paid
to Landlord by Tenant shall not be less than the Fixed Rent payable under this Lease. Such
crediting of previously paid Fixed Rent shall continue throughout the Term of this
Agreement. In addition to the above, the amount of any Excess Revenue Rent paid during the
Term of this Agreement will be considered a pre-payment, on a dollar for dollar basis, of the
future Fixed Rent obligations accruing under the terms of this Agreement. As used in this
Section 1.7.1, “Excess Revenue Rent” means the dollar amount of Revenue Rent received by
Landlord to date that exceeds the dollar amount of Fixed Rent payable for that same period.

1.7.2  The Fixed Rent shall be increased on the first day of January of each year during the Term of
this Agreement (each a “Rental Adjustment Date™) by reference to the Index (defined below)
or the substitute index described below, as follows: The Fixed Rent in effect immediately
prior to the applicable Rental Adjustment Date (the “Comparison Base Rent”) shall be
increased by the percentage that the Index has increased from the month in which the payment
of the Comparison Base Rent commenced through the month in which the applicable Rental
Adjustment Date occurs. Inno event shall the Fixed Rent be increased by more than two and
one-half percent (2.5%) per year by reason of such computation. For purposes of this Section
1.7.2, the “Index” is the United States Department of Labor, Bureau of Labor Statistics,
Consumer Price Index for All Urban Consumers (all items for the geographical Statistical
Area in which the Premises are located on the basis of 1982-1984=100). Landlord shall
notify Tenant of each increase by a written statement which shall include the Index for the
applicable Comparison Date, the Index for the applicable Rental Adjustment Date, the
percentage increase between those two Indices, and the new Fixed Rent. Tenant shall pay the
new Fixed Rent from the applicable Rental Adjustment Date until the next Rental Adjustment
Date. Landlord’s notice may be given atter the applicable Rental Adjustment Date of the
increase, and Tenant shall pay Landlord the accrued rental adjustment for the months elapsed
between the effective date of the increase and Landlord’s notice of such increase within ten
(10) days after Landlord’s notice. If the format or components of the Index are materially
changed during the Term of this Agreement, Landlord shall substitute an index which is
published by the Bureau of Labor Statistics or similar agency and which is most nearly
equivalent to the Index in effect on the Effective Date. The substitute index shall be used to
calculate the increase in the Fixed Rent unless Tenant objects to such index in writing within
fifteen (15) days after receipt of Landlord’s notice. If Tenant objects, Landlord and Tenant
shall submit the selection of the substitute index for binding arbitration using the procedures
and subject to the terms set forth in Section 1.11.1.1 below. The costs of arbitration shall be
bome equally by Landlord and Tenant.

1.7.3  Payment of Revenue Rent will be subject to the repayment of Loans and completion of the
Commercial Facilities as follows:
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1.7.3.1 The Parties anticipate that from time to time during the term of this Agreement,
Tenant will obtain one or more Loans for the initial development and operation of
the Project in accordance with the terms and conditions of Section 1.1.29 above
and Section 2.15 below. Any funds required in excess of the Loan financing
obtained by the Tenant shall be provided by Tenant as an Advance. For the
protection of Landlord, any permanent Loan obtained by Tenant shall have an
initial loan to value ratio of not less than seventy percent (70%), unless otherwise
allowed by Landlord with the prior written approval of Landlord’s Board of
Directors.

1.7.3.2 The Parties agree that Exhibit “G” attached hereto sets forth the amount of
Advances made under the Option Agreement and allocated to this Agreement.
From time to time, the Parties shall effect amendments to Exhibit “G” to reflect
any change to such amounts dictated by the terms of the Option Agreement. In
addition, Tenant shall maintain records in reasonable detail to show the aggregate
amount of Advances expended by Tenant under this Agreement.

1.7.3.3 The portion of Total Revenue remaining, if any, after payments of higher priority
deductions, as specified in Section 1.1.33 above, will be applied to repayment of
Tenant’s Advances, if any, until such time as all Advances are repaid in full
together with Interest thereon.

1.7.3.4 The Parties will acknowledge in writing the date that each Advance is paid in full.

1.7.4 Revenue Rent:

1.7.4.1 Upon the date, or dates as may be the case from time to time over the course of
the Term, that all Advances (if any) are repaid in full, with Interest, as described
in Section 1.7.3 above, to the extent there is Net Revenue, the payment of
Revenue Rent will commence. In the event of default by Tenant and a
subsequent foreclosure and sale of the leasehold interest to a Foreclosing Lender
or Permitted Foreclosure Assignee as provided in Section 2.15.5.1 below (or
during a period of time the leasehold estate in the Premises is held by Lender), the
Revenue Rent shall be abated as described in Section 2.15.11 below. Following
(a) the complete satisfaction of the Loan obligation owing to the Foreclosing
Lender, and (b) repayment of any Deemed Advance (as defined in Section
2.15.11 below) of a Permitted Foreclosure Assignee, payment to Landlord of the
Revenue Rent as described in this Section 1.7.4 will resume.

1.7.4.2 Revenue Rent shall be paid to Landlord in monthly installments on or before the
twenty-fifth (25th) of each month during the Term of this Agreement or any
extension thereof. When Revenue Rent is payable, such payments shall be
accompanied by a statement setting forth the Total Revenue received for the
preceding month and allowable deductions for the Net Revenue calculation, and
including any deductions reflecting the credit for payment of Fixed Rent pursuant
to Section 1.7.1 above. A check for Revenue Rent will be submitted with such
statement (or written confirmation that such amount has been paid to Landlord by
wire transfer or other electronic means).

1.7.4.3 Tenant will make all payments by check made payable to;
, and deliver or mail said

payments to: s
or to such other place as Landlord may direct Tenant in writing. Tenant may also
make payments by means of wire transfer or other electronic means.
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1.7.4.4 In the event any required payment is not made by Tenant to Landlord as required
and remains unpaid for a period of ten (10) business days or more, Landlord will
be entitled to, and Tenant will pay to Landlord, Interest on all amounts unpaid and
which remain unpaid commencing on the day immediately following such grace
period.

1.7.4.5 On or prior to April 30, annually, during the Term of this Agreement or any
extension thereof and within ninety (90) days after the expiration of the Term of
this Agreement, Tenant will provide Landlord with a statement showing the entire
preceding calendar year’s business operations, including revenue and expenses,
which will be prepared in accordance with the cash basis of accounting. Should
such statements show that the amount paid during the period of review was less
than that which was due, Tenant will immediately remit the additional amount to
Landlord. Should such statement show that Tenant paid Landlord more than was
due, after review and verification by Landlord, a credit will be issued to be
applied against future Net Revenue, except that if such should be the case at the
end of the last month of this Agreement, Landlord will refund the overpayment to
Tenant.

1.7.4.6 Any space occupied by Tenant or Landlord (or any of either’s respective related
entities) which is being used for any purpose other than the necessary construction
on the Premises and/or the leasing, operations or management of the Commercial
Facilities shall be charged substantially the same rental rate to that being charged
for the Commercial Facilities or, if none is being charged at the Commercial
Facilities at the time, a similar type of rental property in the market area where the
Premises are located. Such rental value shall be included in the Total Revenue,
whether or not a cash payment is made; and to the extent that Net Revenue would
otherwise have been generated, a cash payment shall be made.

1.8 RECORDS AND AUDIT

1.8.1  Throughout the Term of this Agreement, Tenant shall keep and maintain, in accordance with
the cash basis of accounting, accurate and complete books, records and accounts of Total
Revenue and all items constituting deductions for purposes of calculating Net Revenue.
Within ten (10) business days of request by Landlord, Tenant agrees to provide at the
principal offices of Tenant, or at some other location mutually acceptable to Landlord and
Tenant, access to the books, records, and accounts of all revenues received from Tenant’s
business authorized under this Agreement for Landlord’s inspection. Tenant further agrees to
make such books, records and accounts available at any time, Monday through Friday, 9:00
a.m. to 5:00 p.m., excluding holidays, for the inspection of Landlord, or such agents,
employees or accountants as the Landlord may designate, for at least two (2) years following
the end of each calendar year during the Term of this Agreement.

1.8.2  Landlord will, at any time, have the right to cause an audit of Tenant’s construction and
operation of the Premises and Commercial Facilities and of Total Revenue and all items
constituting allowable deductions for purposes of calculating Net Revenue for the two (2)
immediately prior calendar years, to be made by a Certified Public Accountant of Landlord’s
selection (but not one having a financial interest in the results of the audit). If such audit
discloses that any calculation of Net Revenue previously provided to Landlord by Tenant for
any time period under review is understated (either intentionally or unintentionally) by a
margin greater than one percent (1%) of the Total Revenue for the period of review, then
Tenant will pay for the cost of such audit; otherwise the cost of the audit will be paid by
Landlord. Regardless of any margin of error, Tenant shall pay to Landlord the additional
payments shown to be payable to Landlord by Tenant.
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1.8.3 Landlord’s inspection and audit rights, as provided above in this Section 1.8, are also subject
to the following conditions:

1.8.3.1 Provided that Tenant timely makes the pertinent materials available to Landlord,
the inspection or audit must be conducted over a period not to exceed ten (10)
business days (provided that such days need not be consecutive) and be
completed no later than thirty (30) days after Tenant’s provision of the pertinent
materials; and

1.8.3.2 Tenant shall not be required to provide new analyses or schedules which do not
then exist in its books and records.

1.9 IMPROVEMENTS, MAINTENANCE AND REPAIR BY LANDLORD

1.9.1 Landlord has no liability or direct responsibility or obligation for any maintenance, repair or
replacement of the Premises or any improvements constructed thereon, except as otherwise set
forth in this Agreement.

1.9.2  In connection with the Commercial Facilities, at any time and from time to time during the
Term of this Agreement, Landlord shall, upon the written request of Tenant and within the
reasonable time frame set forth in such written request and at no cost to Landlord, execute and
deliver such instruments as may be reasonably appropriate or necessary for (a) the grant or
dedication of any easement, right of way or other property right to any public entity, quasi-
public entity, or service corporation or for the development of the Premises, so long as such
grant or dedication does not substantially impair the value of the Landlord’s fee interest in the
real property underlying the Premises, or {b) the application to any governmental authority
for, or the obtaining of, approvals and consents for the purpose of permitting Tenant to
develop the Premises, construct the Commercial Facilities on the Premises or make any
alteration or addition to the Commercial Facilities consistent with the Master Plan (as defined
in the Option Agreement), Project Development Plan (as defined in the Option Agreement)
for the Premises, DRI and Redevelopment Plan, or (c) obtaining of one or more Loans,
including estoppel certificates in favor of a Lender containing commercially reasonable terms.

1.10 CONSTRUCTION STANDARDS, RULES AND REGULATIONS

Design and construction plans and specifications, and related documentation, for the
Commercid Facilities (the* Construction Plan” ) must (1) be consistent with the PUD and
Project Development Plan, (2) be reviewed and approved by the gpplicable governmenta
authorities with jurisdiction over the Commercid Facilities, and (3) comply with any
siatute, ordinance, rule or regulation of any applicable governmental agency, department
or authority, whether Federal, State or local. In addition to the above, a copy of the
Construction Plan sha | beddivered to Landlord within ten (10) days of submissiontothe
applicable governmental authorities. Tenant shall keep the LDR of Landlord apprised of
the progress of construction on aregular basis.

1.11 APPROVALS TO BE REASONABLY GIVEN

1.11.1 Itisunderstood and agreed that all provisions of this Agreement which require approval by or
the consent of Landlord (including the approval or consent of Landlord’s Board of Directors
or Landlord’s Executive Director or equivalent) will receive timely response and such
approvals or consents will not be unreasonably withheld, conditioned or delayed except asto
consents and approvals that are subject to Landlord’s sole discretion. If the consent or
approval requested is not subject to Landlord’s sole discretion and Landlord fails to respond
in writing to Tenant’s request for approval or consent within fifteen (15) business days (or
such other period as may be set forth in this Agreement with respect to a particular request),
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the request for approval or consent shall be deemed given without any further action on the
part of either Party. If the consent or approval requested can be granted or withheld by
Landlord based on its sole discretion and Landlord fails to respond in writing to Tenant’s
request for approval or consent within fifteen (15) business days (or such other period as may
be set forth in this Agreement with respect to a particular request), the request for approval or
consent shall be deemed denied without any further action on the part of either Party.
Notwithstanding the foregoing, any request for approval or consent that requires approval of
Landlord’s Board of Directors shall not be due or delinquent until the later of fifteen (15)
business days or five (5) business days after the next regularly scheduled meeting of the
Board of Directors for Landlord. Any dispute between Landlord and Tenant arising from
Landlord’s refusal to grant an approval or consent (other than those that can be withheld in
Landlord’s sole discretion), or unreasonably conditioning or delaying the same, shall be
resolved using all diligence and good faith negotiations as follows:

1.11.1.1  If disapproved within the applicable time period, Landlord will inform Tenant in
writing of its disapproval, describing with specificity the disapproved items,
actions, elements or other provisions and stating the reasons for such disapproval
or requesting clarification thereof (“Disputed Items™). Tenant will respond within
fourteen (14) days with either a modification or verification (i.e., confirmation of
its original position) of the Disputed Items or clarification of such Disputed Items,
as the case may be. If the Parties cannot agree upon the elements requiring such
approval or consent or upon the interpretation of the intent thereof, a neutral third-
party arbitrator will be selected by City to arbitrate the Disputed Items. If]
however, Tenant does not accept the arbitrator selected by City, Tenant will be
allowed to select a second neutral third-party arbitrator, provided Tenant makes
such selection within fourteen (14) days following City’s notice of its selected
arbitrator. The two selected arbitrators will then select a third neutral third-party
arbitrator and the three together will arbitrate the Disputed Items. All such
arbitrator(s) shall be members in good standing of the Florida Bar and shall have
at least ten (10) years experience in commercial real estate and development law.
The arbitration shall be conducted in Duval County, Florida, and the arbitrator(s)
shall apply the law of the State of Florida. The Parties will cause the arbitrator(s)
to make a determination within fourteen (14) days following submittal. The
Parties agree that each party will bear its own costs and expenses incurred for its
selected arbitrator, attorney’s fees, preparation and presentation costs for the
arbitration process. The Parties will share the cost of any third party arbitrator
and the administrative costs of the arbitration. No party to the arbitration shall
have the right to vacate, modify, or correct the results of the arbitration or pursue
an appeal of the arbitration except as otherwise allowed by the laws of the State of
Florida.

1.11.2 Notwithstanding any provision to the contrary in this Agreement, in the event of an
emergency, Tenant may take immediate action to prevent loss, injury or damage to persons or
property or to preserve the Premises and the Commercial Facilities without the prior approval
of Landlord, and such reasonable costs incurred in connection therewith shall be a Project
Cost.

ARTICLE 2
2.1 ASSIGNMENT

2.1.1  Tenant will not assign and/or transfer its rights or duties hereunder or any estate created
hereunder, in whole or in part, except with the prior written consent of Landlord, unless
otherwise allowed in this Agreement.

-15- Exhibit 5

Page 15 of 55
2111 Landlord agrees that it shall provide any such required consent if the proposed
Assignee presented has the following qualifications: (i) demonstrated experience
in the development, construction (if the Commercial Facilities have not yet been
constructed) and management of comparable commercial real estate properties (as
evidenced by at least ten (10) years of such experience or by a contractual
relationship with a manager or operator with such minimum experience), and
(i1) financial resources sufficient to be financially secure to perform Tenant’s
obligations hereunder (as evidenced by a fair market value net worth of at least
Ten Million Dollars ($10,000,000), as increased annually from the Effective Date
according to the percentage increase during the preceding year in the Consumer
Price index for all urban wage earners and clerical workers [CPI-W] U.S. average
all items prepared by the Bureau of Labor Statistics of the United States
Department of Labor, with such increase not to exceed four percent (4%) per
year.

21122 Tenant shall be entitled to assign its interest or portion thereof without the need
for Landlord’s consent (but Landlord shall be provided written notice of any such
assignment/transfer within thirty (30) days following its effective date), if the
proposed Assignee is (i) an institutional investor, (ii) real estate investment trust,
or (iii) developer with demonstrated experience in the development, construction
and management of comparable commercial real estate properties (as evidenced
by at least ten (10) years of such management experience or by a contractual
relationship with a manager or operator with such minimum experience) and
financial resources sufficient to be tinancially secure to perform Tenant’s
obligations hereunder (as evidenced by a net worth of at least Twenty Million
Dollars ($20,000,000), or an Affiliate thereof meeting the above qualifications.

2.1.1.3 Any assignment effected pursuant to Section 2.1.1.1 or 2.1.1.2 above will be
specifically subject to all other provisions of this Agreement.

Except as provided in this Agreement, any assignment by Tenant (as contemplated in this
Section 2.1) requiring Landlord’s prior consent or approval that is made without first
obtaining such consent or approval shall be void.

Subject to the provisions of this Agreement to the contrary, any voluntary transfer of fifty
percent (50%) or more of the beneficial ownership interests in Tenant will be deemed an
assignment which must be approved by Landlord.

2.1.3.1 Notwithstanding Section 2.1.3 above, any transfers of the beneficial ownership
interests in Tenant by the equity owners of Tenant to each other or to any
Affiliate, or to other related parties due to death and inheritance, estate or
financial planning purposes or divorce, or pursuant to judicial order, will not be
considered an assignment for purposes of this Section 2.1. For purposes of this
Section 2.1.3.1, “related parties” shall mean, in the case of individuals, any
persons related by blood or marriage within the second degree of consanguinity,
and in the case of legal entities, their Affiliates.

Notwithstanding anything in this Agreement to the contrary (including, but not limited to,
Section 2.1.1 and Section 2.1.3 above), the sale or other transfer of some or all of the
beneficial ownership interests in Tenant shall not be deemed an assignment of Tenant’s rights
under or estate created by this Agreement requiring Landlord’s prior consent or approval if
made in connection with a larger transaction involving the sale or other transfer of some or all
of Edward P. Roski, Jr.’s beneficial ownership interests in MRC or its Affiliate(s) (whether
held directly or indirectly through trusts or limited partnerships or otherwise), or the sale or
other transfer of at least thirty percent (30%) of the assets of or beneficial ownership interest
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2.2

in MRC or Affiliate(s), but Landlord shall be provided written notice of any such sale or other
transfer within thirty (30) days following its effective date.

2.1.5 The foregoing provisions in this Section 2.1 relating to assignment shall not be applicable to
(a) a leasehold mortgage or deed of trust hypothecating or encumbering Tenant’s interest in
this Agreement and the leasehold estate created hereby and the Commercial Facilities located
on the Premises, (b) any sale by judicial foreclosure or pursuant to a power of sale by any
Lender or to any transfer in lieu of such sale, or (¢) to any sales or transfers by any
Foreclosing Lender subsequent to a sale by judicial foreclosure or pursuant to a power of sale
or any transfer in lieu of such sale. The term “Foreclosing Lender,” whenever used herein,
means any Lender or any Lender Affiliate that acquires title to the Tenant’s interest in this
Agreement and the leasehold estate created hereby and the Commercial Facilities, as a result
of a sale by judicial foreclosure or pursuant to a power of sale, or any transfer in lieu of such
sale. The term “Lender Affiliate,” whenever used herein, means a corporation, limited liability
company or other entity which controls, is owned or controlled by, or is under common
ownership or control with a Lender and such Lender has a net worth of at least Forty Million
Dollars ($40,000,000). Any proposed assignment to an Assignee other than a Foreclosing
Lender or a Permitted Foreclosure Assignee shall be subject to the provisions of Sections
2.1.1 through 2.1.4 above.

2.1.6  Landlord may accept Rent or performance of Tenant’s obligations from any person other than
Tenant pending approval or disapproval of a proposed assignment (to the extent such
approval is required under the terms of this Agreement).

2.1.7  Neither delay in the approval or disapproval of a proposed assignment requiring Landlord’s
approval nor the acceptance of Rent or performance shall constitute a waiver or estoppel of
Landlord’s rights to exercise its remedies for Tenant’s uncured default, subject to the cure
rights set forth in this Agreement.

2.1.8 Landlord’s consent to any assignment requiring consent shall not constitute a consent to any
subsequent assignment requiring Landlord’s consent. In the event of any default by Tenant,
Landlord may proceed directly against Tenant, or anyone else responsible for the performance
of Tenant’s obligations under this Agreement, including any unpermitted transferee of
Tenant, without first exhausting Landlord’s remedies against any other person or entity
responsible therefor to Landlord.

SUBLEASING

2.2.1 Tenant may enter into Subleases with Sublessees or Subtenants so long as the Subleases
satisfy the minimum lease standards set forth in Section 2.2.1.3 below or as otherwise
approved by Landlord’s Executive Director. All Subleases must be for those uses permitted
in Section 1.4 above, and must incorporate by reference all applicable provisions of this
Agreement (as reasonably determined by Tenant) to ensure every Sublessee’s operations and
conduct are in compliance with such applicable provisions of this Agreement. Any Sublease
shall also comply with the following terms and conditions:

2.2.1.1 Any arrangements must be in the form of a written instrument and must be
specifically for purposes and uses of the Premises as authorized under this
Agreement and subject to the provisions of this Agreement.

2212 All Subleases and license agreements (if applicable) of Tenant will be subject to
and subordinate to all terms and conditions of this Agreement.

2.2.1.3 All Subleases and license agreements (if applicable) of Tenant shall (a) contain
terms, including rent (or licensee fees, if applicable), that are market-based
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(considering the terms prevalent in the area where the Premises are located), (b)
be entered into in the ordinary course of Tenant’s business, and (¢) entered into
using Tenant’s standard form of Sublease (or license agreement, if applicable),
with reasonable market-based modifications. Any Sublease having a term
exceeding five (5) years shall include a provision providing for the periodic
adjustment of rental beyond such S-year period.

2.3 ATTORNMENT

23.1 It by reason of a default on the part of Tenant as lessee in the performance of the terms and
provisions of this Agreement, this Agreement and the leaschold estate of Tenant as lessee
hereunder are terminated by summary proceedings or otherwise in accordance with the terms
of this Agreement, all Sublessees will recognize Landlord as the successor to Tenant, and
render performance hereunder to Landlord as if the Sublease were executed directly between
Landlord and the Sublessees; provided, however, Landlord agrees that so long as the sublease
complies with the provisions of Section 2.2.1.3 above, and the Sublessees are not in default,
Landlord agrees to provide quiet enjoyment to the Sublessees and Landlord agrees to be
‘bound by all of the terms and conditions of such Sublease. Landlord shall execute a separate
Non-Disturbance and Attornment Agreement in form and substance reasonably acceptable to
Landlord and such Sublessee.

2.3.2  All Subleases of Tenant will contain the following provisions:

If by reason of adefault on the part of [Tenant] as lesseein the performance of theterms
of the provisions of the underlying ground lease [define, as needed, in Sublease], the
underlying ground lease and the leasehold estate of [Tenant] as lessee thereunder are
terminated by summary proceedings or otherwise in accordance with the terms of the
underlying ground lease, the [Sublessee] will attorn to [Landlord] and recognize
[Landlord] as!essor; provided, however, [Landlord] agreesthat so long asthe [Sublesseg]
is not in default of this Sublease, [Landlord] agrees to provide quiet enjoyment to the
Sublessee and to be bound by dl the terms and conditions of this Sublease (but in no event
shall [Landlord] be liable for actions taken by [Tenant] prior to [Landlord] coming into
possession of the Premises).

2.3.3 Consistent with the terms of Section 2.3.2 above, in the event this Agreement is terminated
for any reason, all Sublessees will be liable to Landlord for their payment of rents and fees,
and all Subleases will contain provisions to that effect.

24 SUCCESSORS AND ASSIGNS

All covenants and conditions of this Agresment will extend to and bind the lega
representatives, successors and permitted assigns of the respective Parties hereto and all
agreements with Assignees will include al provisions contained in this Agreement.

2.5 INTENTION OF PARTIES

This Agreement is intended soldly for the benefit of Landlord and Tenant and is not
intended to benefit, either directly or indirectly, any third party or member(s) of the public
at large, except for those provisions of this Agreement specificaly gpplicable to and for
the benefit of a Lender. Without limiting the generality of the foregoing and consistent
with the provisions of Section 3.17 below, in no event shall this Agreement or the Parties
relationship hereunder be deemed to constitute a partnership or joint venture between
Tenant and Landlord.

-18- Exhibit 5

Page 18 of 55
2.6 LIENS

2.6.1 Landlord is a body politic and its fee simple interest in the Premises is not subject to any liens
for improvements made by Tenant or any Subtenant. The Tenant shall notify the contractor
making improvements to the Premises of this provision in the Lease. Pursuant to Section
713.10(2), Florida Statutes, Tenant shall prepare, in a manner required by applicable law, and
record in the Duval County clerk’s office a notice that () states the name of the Landlord, (b)
a legal description of the land to which the notice applies, (c) the specific language in this
Agreement prohibiting such liability, (d) a statement that all leases entered into for the
Premises on the parcel of land contain the language identified in (¢). Tenant will cause to be
removed any and all tax liens and liens arising out of or because of any construction or
installation performed by or on behalf of Tenant or its Subtenants, or any of its contractors or
subcontractors upon the Premises or arising out of or because of the performance of any work
or labor to it or them at the Premises or the furnishing of any materials to it or them for use at
the Premises. Should any such lien be made or filed, Tenant will bond against or discharge
the same within thirty (30) days after written request by Landlord. The cost of bonding
against or discharging any liens relating to construction or installation of Commercial
Facilities shall be a Project Cost.

2.6.2 Landlord shall give Tenant and Lender prompt notice of any tax lien and any notice of
delinquency thereof received by Landlord.

2.7 TAXES, LICENSES AND PERMITS

Thisisatriple net ground lease. Tenant will promptly, as a Project Codt, pay dl taxes,
excises, licensefees and permit fees of whatever nature applicabletoitslease of Premises
hereunder and operation of the Commercial Facilities, including any sales or use taxes,
persona or real property taxes. All such taxes for the first and last years of the Term
hereof shall be equitably prorated between the Parties. Tenant shal not beresponsiblefor
any of Landlord’ s franchise, inheritance, income, succession, transfer or other tax levied
on Landlord or Landlord's right in and to the Premises or Landlord’s right to receive
incomefromthePremises. Tenant may dect, however, in Tenant' sor Landlord’ snameto
contest (without payment theredf, if permitted by law) any tax, excise, levy or assessment
payableby Tenant hereunder inits or Landlord’ sname. Landlord, if requested by Tenant,
shall cooperatewith Tenant in any such proceedings. Tenant will keep current municipa,
state or local licenses or permits required for the conduct of its business.

2.8 INDEMNITY

2.8.1 Tenant agrees to indemnify, defend and hold Landlord forever harmless from and against all
liability, loss, demand, judgment or other expense (including, but not limited to, defense
costs, expenses and reasonable attorney’s fees) imposed upon Landlord by reason of injuries
or death of persons (including wrongful death), damages to property caused during and
because of Tenant’s use or occupancy of the Premises or any actions or non-actions of Tenant,
its employees, agents, or other representatives, or Tenant’s use or alteration of the Premises or
the conduct of its business or from any activity performed or permitted by Tenant in or about
the Premises during the Term or prior to the Effective Date if Tenant has been provided
access to the Premises for any purpose, or arising from any other act, neglect, fault or
omission of Tenant or any of its officers, agents, directors (acting within the scope of their
relationship with Tenant), contractors, employees, subtenants, assignees, licensees or invitees;
provided, however, that such indemnity will not apply as to any negligent act or omission, or
willful misconduct, of Landlord, its employees, agents or representatives.

2.8.2  Subject to the provisions and limitations of Section 768.28, Florida Statutes, Landlord agrees
to indemnify, defend and hold Tenant forever harmless from and against all liability, loss,
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demand, judgment or other expense (including, but not limited to, defense costs, expenses and
reasonable attorney’s fees) imposed upon Tenant by reason of injuries or death of persons
(including wrongful death) and damages to property resulting from any act, neglect, fault or
omission of Landlord, or any of its officers, agents, directors (acting within the scope of their
relationship with Landlord), contractors, employees, subtenants, assignees, licensees, invitees,
or other representatives; provided, however, that such indemnity will not apply as to any
negligent act or omission, or willful misconduct, of Tenant, its employees, agents or
representatives.

2.9 INSURANCE

2.9.1 Prior to the commencement of any improvement or equipment installation on or about the
Premises, Tenant will require that its construction contractor and subcontractors (or contractor
on behalf of the subcontractors) procure and maintain insurance for such construction and
installation protecting both Tenant and Landlord as well as the construction contractor, and
such proof of insurance shall be submitted to Landlord. Such insurance will provide coverage
and limits as are customary in the industry. Such insurance will include, but is not limited to:

¢  General Liability on an “occurrence” basis (or equivalent)
¢  Automobile Liability

e  Builder’s Risk equal to the replacement value of the Commercial Facilities and all
construction materials and equipment; or Tenant at its option may procure and
maintain builders risk insurance for the replacement value of the Commercial
Facilities.

Tenant shall, and shall cause its contractors and subcontractors to, immediately furnish to
Landlord copies of any endorsements that are subsequently issued amending the policy or
policies issued which reduce insurance coverage required under this Agreement.

2.9.2  Tenant’s (or its Contractor’s) insurance will be primary as respects Landlord and Tenant, their
officers, employees and volunteers acting as agents of Landlord (hereinafter referred to as
“volunteers”). Any other coverage available to Landlord, its officers, employees and
volunteers will be excess over the insurance required by the contract and shall not contribute
with it.

2.9.3  Tenant will maintain worker’s compensation and employer’s liability in the amounts and form
as required by applicable law. In any event, employer’s liability coverage must be for a
minimum of One Million Dollars ($1,000,000) each accident or occupational sickness or
disease. Certificates evidencing the valid, effective insurance policies will be provided to and
kept on file with LDR.

2.9.4 Tenant will keep insured with responsible insurance carriers any improvements constructed
by it upon and within the Premises to the extent of not less than one hundred percent (100%)
of the full replacement cost of such improvements using the “Causes of Loss — Special Form”
property insurance coverage (or comparable coverage), but excluding earthquake, terrorism,
windstorm and flood coverage, except to the extent such additional property insurance
coverage is required by a Lender. Tenant will also be responsible for maintaining insurance
coverage for rental loss due to all covered perils under such form of property insurance (or
comparable coverage), with such coverage extending for up to one (1) year. Ifa Lender does
not require earthquake, windstorm or flood insurance coverage, Tenant shall provide written
notice of such fact to Landlord. If a Lender requires Tenant to maintain earthquake,
windstorm, or flood insurance coverage, but such coverage is later no longer required, Tenant
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shall endeavor to provide Landlord with at least thirty (30) days’ prior written notice of
termination of any such coverage.

2.9.5 Tenant will obtain and keep in full force and effect a policy(s) of commercial general liability
on an “occurrence” basis (or equivalent). The coverage must be provided either on an Acord
form, an ISO Commercial General Liability form, or the equivalent. Any exceptions to
coverage that would materially affect the coverage required by this Agreement must be fully
disclosed on the required certificate evidencing such coverage. Policies must include, but
need not be limited to, coverage for bodily injury, property damage, personal injury, Broad
Form property damage, and premises and operations. In addition to the foregoing, such
insurance shall include the following: (i) premises, operations, and mobile equipment; and (ii)
independent contractors. Tenant will maintain limits of no less than Five Million Dollars
($5,000,000) combined single limit per occurrence for bodily injury (including death),
personal injury and property damage.

2.9.6  Tenant will maintain Automobile Liability coverage for claims for damage because of bodily
injury or death of any person, or property damage arising out of the ownership, maintenance
or use of any motor vehicles whether owned, hired or non-owned. Tenant will maintain limits
of no less than One Million Dollars ($1,000,000) combined single limit “per accident” for
bodily injury and property damage, unless otherwise indicated in the “Special Conditions” of
the contract specifications.

2.9.7  All required insurance coverage as stated in this Section 2.9 will be evidenced by a current
certificate(s) of insurance. Such certificates will include, but will not be limited to, the
following:

2.9.7.1 All certificates for each insurance policy are to be signed by a person authorized
by that insurer.

2972 Each insurance company providing the coverage required in this Section 2.9 shall
have a Financial Strength Rating of “A” or better, and a Financial Size Category
of “VIII” or larger, based on the most recent published ratings of the A.M. Best
Company (or equivalent).

29.73 Tenant (or its contractor) will furnish renewal certificates for the required
insurance during the period of coverage required by this Agreement. Tenant (or
its contractor) will furnish renewal certificates for the same minimum coverages
as required in this Agreement.

29.74 Landlord, its officers, employees and volunteers must be covered as additional
insureds with respect to liability arising out of the activities by or on behalf of the
named insured in connection with this Agreement.

2975 All insurance coverage maintained by Tenant (or its contractor) must be endorsed
to provide that the amount of coverage afforded to Landlord by the terms of this
Agreement will not be suspended, voided, or canceled except after thirty (30)
days’ prior written notice.

29.7.6 Any deductible, as it relates to coverage provided under this-Agreement, will be
fully disclosed on the certificates of insurance. Any deductible provided will be
reasonable and customary for this type of risk, except that the deductibles for
commercial general liability and commercial automobile liability insurance shall
not exceed $10,000 per occurrence, unless otherwise agreed to by Landlord.
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2.9.10

29717 If aggregate limits are imposed on the insurance coverage, then the amounts of
such limits must be not less than Two Million Dollars ($2,000,000) per
occurrence or per accident. The minimum aggregates must be fully disclosed and
the amount entered on the required certificate of insurance.

2.9.7.8 To the extent such endorsements are available (and applicable) and can be
obtained without payment of an additional premium or other charge, the insurance
policies required of Tenant shall be endorsed to state the insurance company shall
have no right of recovery or subrogation against Landlord (including Landlord’s
agents and representatives), it being the intention of the Parties that the insurance
policies shall protect both Parties and be primary coverage for all covered losses.

29.7.9 The insurance company issuing the policy or policies shall have no recourse
against Landlord (including its agents and agencies) for payment of any premiums
or for assessments under any form of policy.

2.9.7.10  Anyand all deductibles in the above-described insurance policies shall be paid by
Tenant as a Project Cost.

If Tenant fails to maintain any of the insurance coverages required herein, then Landlord will
have the option to declare Tenant in breach, subject to the notice and cure rights contained in
Sections 2.15.3 and 2.11 below, or Landlord may (without obligation) purchase replacement
insurance or pay the premiums that are due on existing policies in order that the required
coverages may be maintained. In such event, Tenant shall immediately reimburse Landlord
for the cost of same plus Interest, commencing from the date the amount is paid by Landlord.

The minimum insurance limits set forth in this Section 2.9 are sufficient as of the Effective
Date. It 1s understood that due to the effect of inflation and/or other factors, it may be
necessary for Landlord to raise the minimum insurance limits to protect its interests. Tenant
hereby agrees to maintain such insurance limits as may be reasonably required by Landlord
and agreed to by Tenant under the terms of this Agreement; provided, however, that any such
increases will not exceed increases in insurance limits for like properties and operations in the
market area. All costs in obtaining and maintaining the insurance required in this Section 2.9
are a Project Cost. Failure of Tenant to take out and/or maintain, or the taking out and/or
maintenance of any required insurance, shall not relieve Tenant from any liability under this
Agreement, nor shall the insurance requirements be construed to conflict with or otherwise
limit the obligations of Tenant concerning indemnification.

If Landlord, at its sole cost and expense and not as an Advance, obtains any property
insurance (including earthquake coverage) for its own account covering the Commercial
Facilities, neither Tenant nor a Lender shall have any right or interest in the proceeds of such
insurance.

2.10 DAMAGE AND DESTRUCTION

2.10.1

In the event of damage, destruction, or substantial loss which materially impairs Tenant’s
ability to operate, or loss to any improvements constructed on the Premises by any cause
(“Casualty”), the following provisions shall apply:

2.10.1.1  In the event of an uninsured Casualty and the damage, destruction, or loss is not
capable of being repaired or restored within thirty (30) days, Tenant will have the
option to terminate this Agreement, which option is exercisable by written notice
to Landlord within ninety (90) days after the occurrence of such event. As used
in this Section 2.10, “uninsured” means either (a) a Casualty that is not a covered
peril under the terms of the applicable insurance required to be maintained by
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Tenant hereunder, or (b) a Casualty that is a covered peril under such insurance
but the proceeds of such insurance are, for whatever reason, insufficient to cover
the reasonably anticipated cost of the repair or restoration work (as determined
without regard to any deductible amount under any such policy).

2.10.1.2  In the event of an insured Casualty and the damage, destruction, or loss is not
capable of being repaired or restored within one hundred twenty (120) days,
Tenant will have the option to terminate this Agreement, which option is
exercisable by written notice to Landlord within ninety (90) days after the
occurrence of such event. As used in this Section 2.10, “insured” means a
Casualty that is a covered peril under the terms of the applicable insurance
required to be maintained by Tenant hereunder, and the proceeds of such
insurance are or will be available for Tenant’s use.

2.10.2 Any exercise by Tenant of the termination option set forth above shall require the prior
written consent of any Lender. In the event Tenant does not exercise such termination option
or in the event that such damage, destruction, or loss (whether uninsured or insured) is
capable of being repaired within the applicable time periods specified above, then Tenant
shall repair, restore, replace, rebuild, or alter the same (the “Restoration Work™) as nearly as
possible to the value, condition, and character existing immediately prior to such damage or
destruction, as a Project Cost. Notwithstanding the foregoing, such requirement to perform
the Restoration Work shall be void and of no further force or effect if such Casualty occurs
during the last ten (10) years of the Term of this Agreement and if Tenant, in the exercise of
its sole discretion, elects to terminate this Lease by providing written notice to Landlord
within ninety (90) days after the occurrence of such event. In the event Tenant does exercise
such termination option, then all available insurance proceeds shall be disbursed according to
the following priority: first, to any Lender, according to its rights under the applicable Loan
documents; second, to repayment of Tenant’s Advances; and third, one-half of any remaining
insurance proceeds to Landlord and one-half to Tenant; provided, however, in the event no
insurance proceeds are to be made available unless they are used to carry out the Restoration
Work, then Tenant shall assign to Landlord all of Tenant’s rights and benefits under the
applicable insurance policy.

2.10.3 1If Tenant does not exercise any termination option provided above, Tenant shall commence
any Restoration Work required by the terms of this Section 2.10 within one hundred twenty
(120) days of receipt of all required governmental approvals and permits, the application for
which shall be commenced within one hundred twenty (120} days following Tenant’s receipt
(or reasonably adequate assurance of the receipt) of sufficient insurance proceeds to perform
the Restoration Work, less any deductible amount under the policies, which shall be paid by
Tenant and treated as a Project Cost (in case of an insured Casualty), and shall diligently and
in good faith prosecute such Restoration Work to completion.

2.10.4 Nothing in the preceding provisions of this Section 2.10 is intended to waive or excuse
Tenant’s obligation to carry any of the insurance required of Tenant in Section 2.9 above.

2.10.5 Notwithstanding any language to the contrary herein, the disposition of the proceeds of any
and all available insurance proceeds shall be governed by the terms of the Lender’s Loan
documents and not by the terms of this Agreement, to the extent they are inconsistent.

TERMINATION BY LANDLORD

2.11.1 Default by Tenant
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Tenant will be considered in default (following notice of default by Landlord and failure to
cure) as lessee under this Agreement in the event of any one or more of the following
occurrences:

2.11.1.1  The liquidation under federal bankruptcy statutes which causes the
discontinuance of the fulfillment of any required provision of this Agreement by
Tenant.

2.11.1.2  Tenant fails to pay the Rent or other charges required by this Agreement when the
same are due and the continuance of such failure for a period of twenty (20) days
after written notice thereof from Landlord to Tenant.

2.11.1.3  Tenant voluntarily abandons any of the Premises for a period of sixty (60) days
following written notice from Landlord to Tenant.

2.11.1.4  Tenant fails to fulfill any of the other terms, covenants, or conditions set forth in
this Agreement if such failure continues for a period of more than sixty (60) days
after written notice thereof from Landlord unless cured as provided below.

2.11.2 Cure

Subject to the lender protection provisions of Section 2.15 below, Tenant will be
considered in default of this Agreement if Tenant fails to fulfill any of the terms,
covenants, or conditions set forth in this Agreement following the expiration of the cure
period and/or written notice set forth in Section 2.11.1 above, except that if the nature of
such default is non-monetary and the same cannot reasonably be cured within the specified
cure or notice period, Tenant shall not be deemed to be in default if Tenant shall have
commenced in good faith to perform whatever may be required for fulfiliment within the
specified cure or notice period after receipt of notice and continues such performance to
completion and without interruption except as a result of a Force Majeure event.

2.11.3 Termination For Default By Tenant

Subject to the lender protection provisions of Section 2.15 below, if default is made by
Tenant as described in Section 2.11.1 above, and such default is not cured as provided in
such sections, Landlord may elect to terminate this Agreement following sixty (60) days’
prior written notice to Tenant.

2.11.4 Landlord hereby agrees to give Lender at least thirty (30) days prior notice of any intended
amendment, modification, revocation, surrender, cancellation or termination of this
Agreement. Landlord further agrees that it will not consent to or accept any surrender,
revocation, cancellation or other termination by Tenant, nor agree to any modification of this
Agreement, without Lender’s prior written approval provided such approval shall not be
unreasonably withheld, delayed or conditioned. No expiration or early termination of this
Agreement shall terminate or extinguish this Agreement without the prior written consent of
Lender, unless the termination arises after a Tenant default and Lender has been given the
notice and cure rights specified under this Section 2.11 and Section 2.15 of this Agreement,
and has failed to cure in accordance therewith.

2.11.4.1 Inthe eventof any termination for default by Tenant, Landlord will have the right
to enter upon the Premises and take possession of same. Redelivery and disposal
of improvements will be as described in Section 2.14 of this Agreement.

2.11.5 Notwithstanding the foregoing, upon default of Tenant and subject to the Lender protection
provisions of Section 2.15 below, Landlord has the right to pursue any rights or remedies
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available to Landlord at law or in equity. All such rights and remedies shall be cumulative
and not alternative except as provided by applicable law.

2.11.6 No right or remedy available to Landlord is exclusive of any other, but all such rights and
remedies are cumulative and in addition to every other right or remedy provided under this
Agreement or now or hereafter existing at law or in equity. All rights and remedies may be
exercised singly, jointly, or in such combination as Landlord determines in its sole discretion.
No delay or failure of Landlord in exercising any right or remedy arising from any uncured
default by Tenant impairs such right or remedy, or constitutes a waiver of any such default or
an acquiescence therein by Landlord.

2.11.7 Notwithstanding the foregoing, it is expressly understood and agreed that if Landlord obtains
amoney judgment against Tenant resulting from any default under this Agreement, Tenant’s
liability shall not exceed an amount equal to the fair market value of Tenant’s interest in the
Premises, unless one of the following events of default has occurred and has not been cured:
there has been a Release on the Premises (but only to the extent Tenant is responsible);
Tenant intentionally commits waste on the Premises; Tenant intentionally misapplies
insurance proceeds or the proceeds of condemnation awards in a manner contrary to this
Agreement; Tenant fails to maintain casualty and liability insurance on the Premises (but only
to the extent such failure results in an uninsured loss that decreases the value of the
Commercial Facilities); Tenant causes any lien to be placed on the Premises other than one
securing a Loan; Tenant intentionally fails to remit sales taxes paid by tenants of the Premises
to the State; or Tenant intentionally fails to remit Revenue Rent payable to Landlord.
Notwithstanding the above, in no event shall any real, personal or mixed property of any of
Tenant’s principals, officers, shareholders, members, partners or directors, if any, wherever
situated, be subject to levy, attachment or execution, or otherwise used to satisfy any such
Jjudgment.

2.12 TERMINATION BY TENANT

2.12.1 Default By Landlord

Landlord will be considered in default as lessor under this Agreement if Landlord fails to
fulfill any of the terms, covenants or conditions set forth in this Agreement if such failure
shall continue for a period of more than sixty (60) days after delivery by Tenant of a
written notice of such breach or default unless cured as provided below.

2.12.2 Cure

Landlord will not, however, be considered in breach of this Agreement if the nature of
such default is such that the same cannot reasonably be cured within the sixty (60) day
period, and Landlord shall have commenced in good faith to perform whatever may be
required for fulfillment within the specified cure period after receipt of notice and
continues such performance to completion and without interruption except as a result of a
Force Majeure event.

2.12.3 Termination For Default By Landlord

If default is made by Landlord as described in Section 2.12.1 above, Tenant may elect to
terminate this Agreement following sixty (60) days’ prior written notice to Landlord,
provided, however, that this Agreement may be terminated only following a Landlord
default (and the failure to cure within the applicable cure period therefor).

2.12.3.1  Inthe event of the termination for default by Landlord, redelivery and disposal of
improvements will be as described in Section 2.14 of this Agreement.
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2.13

2.14

2.12.3.2  Tenant reserves the rights to any remedies it may have at law or in equity arising
from Landlord’s breach of this Agreement. All such rights and remedies shall be
cumulative and not alternative except as provided by applicable law.

2.12.3.3  Notwithstanding the foregoing, it is expressly understood and agreed that if
Tenant obtains a money judgment against Landlord resulting from any default or
other claim arising under this Agreement, Landlord’s liability shall not exceed an
amount equal to the fair market value of Landlord’s interest in the Premises, and
no real, personal or mixed property of any of Landlord’s principals, officers,
shareholders, members, partners or directors, if any, wherever situated, shall be
subject to levy, attachment or execution, or otherwise used to satisfy any such
Jjudgment.

WAIVERS AND ACCEPTANCE OF FEES

2.13.1 No waiver of default by either Party hereto of any of the terms, covenants or conditions hereof
to be performed, kept or observed will be construed to be or act as a waiver of any subsequent
default of any of the terms, covenants, conditions herein contained to be performed, kept and
observed. Neither Party hereto may waive any provisions regarding Lender’s rights without
such Lender’s prior written consent.

2.13.2 Subject to the cure rights contained in Section 2.11 above and in Section 2.15 below, no
acceptance of fees or other money payments in whole or in part for any period or periods
during or after default of any of the terms, conditions or covenants to be performed, kept or
observed by Tenant will be deemed a waiver on the part of Landlord of its right to terminate
this Agreement on account of such default.

2.13.3 No acceptance of fees or other money payments in whole or in part for any period or periods
during or after default of any of the terms, conditions or covenants to be performed, kept or
observed by Landlord will be deemed a waiver on the part of Tenant of its right to terminate
this Agreement on account of such default.

REDELIVERY AND DISPOSAL OF IMPROVEMENTS AT TERMINATION

2.14.1 Tenant covenants that at the termination of this Agreement, howsoever caused, it will quit and
surrender the Premises in good repair and condition, excepting reasonable wear and tear, acts
of God, the public enemy, the action of the elements, or a Force Majeure event as
contemplated in Section 3.3 below.

2.14.2 Title to all improvements upon the Premises upon their construction, including without
limitation the Commercial Facilities, remains in Tenant until the termination or expiration of
this Agreement. Upon the expiration or termination of this Agreement, howsoever caused,
Tenant will leave in place all of the permanent improvements as-is in their existing condition,
whereupon title and ownership will pass from Tenant and vest in Landlord without any
further consideration required from Landlord. Tenant agrees that it will thereupon
immediately execute, acknowledge and deliver to Landlord all such documents and
instruments for transfer of title to Landlord as may be reasonably required. For purposes of
this Section 2.14.2, the term “permanent improvements” means all paving, landscaping,
buildings, structures and related appurtenances, and building systems.

2.14.3 Upon the expiration or termination of this Agreement, howsoever caused, Tenant shall have
the right (but not the obligation) to remove or cause to be removed from the Premises, within
sixty (60) days following such termination, all equipment, trade fixtures, and personal
property belonging to Tenant or any Subtenant.
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2.15  FINANCING

2.15.1 Notwithstanding anything to the contrary contained in this Agreement, Tenant will have the
right at any time during the Term hereof to execute and deliver to any or all of its Lenders any
documents which will operate as collateral security for any Loan or Loans made, even if such
documents grant a security interest in Tenant’s leasehold interest in the Premises. Itis hereby
agreed by Landlord that Tenant or any such Lender(s) will have the right to immediately
record such document or document(s), or memorandum or other evidence thereof, with an
appropriate public official or officials. Tenant is also hereby granted the right to refinance
any existing Loan with any Lender so long as the prevailing market terms are more favorable
than the existing Loan terms (including without limitation, loan-to-value and interest rates),
the principal amount of the Loan is not increased, such refinanced Loan’s amortization period
does not exceed the Term, and the Loan complies with the provisions of Section 1.1.29 above,
unless otherwise approved by Landlord’s Board of Directors. Any Lender which will succeed
to Tenant’s interest hereunder will so succeed subject to all the terms and conditions of this
Agreement. Landlord agrees to cooperate in executing any documents reasonably requested of
Landlord by Tenant or the Lender in connection with any such Loan; PROVIDED
HOWEVER, UNDER NO CIRCUMSTANCES SHALL LANDLORD BE OBLIGATED
TO ENCUMBER ITS FEE INTEREST IN THE PREMISES TO SECURE ANY LOAN,
AND, NOTWITHSTANDING ANY TERM OR PROVISION OF ANY SUCH LOAN OR
THIS AGREEMENT TO THE CONTRARY, UNDER NO CIRCUMSTANCES SHALL
ANY SUCH LOAN CONSTITUTE AN INDEBTEDNESS OR OBLIGATION OF
LANDLORD NOR SHALL LANDLORD BE LIABLE IN ANY WAY FOR THE
PAYMENT OF ANY PORTION OF THE INDEBTEDNESS EVIDENCED BY SUCH
LOAN OR FOR THE PAYMENT OR PERFORMANCE OF ANY OBLIGATION
THEREUNDER OR SECURED THEREBY.

2.15.2 The amount of any Loan tor the Commercial Facilities shall include any fees, including loan
points, a capital market fee of twenty (20) basis points on the Loan amount payable to Tenant
or an Affiliate of Tenant (or other entity designated by Tenant), legal fees, loan broker fees,
closing costs, and other loan charges (monthly or otherwise) payable to any Lender or, in the
case of loan and capital market fees, to Tenant or an Affiliate of Tenant (or other entity
designated by Tenant), provided however that any such fees payable to Tenant or an Affiliate
of Tenant (or other entity designated by Tenant), together with any Loan related fees payable
to third parties, shall not exceed the costs of obtaining a similar such loan in the market.
Tenant shall endeavor to minimize outside fees and not use a loan broker, unless the broker’s
quote is lower than that quoted directly by lenders. The principal loan amounts of such Loans
shall not be amortized over more than thirty (30) years (or the then remaining period under the
Term, if shorter). Any Loan shall be at commercially reasonable interest rates, points, fees,
closing costs, and other terms and conditions for the same type of loan from a bank or other
commercial lender.

2.15.3 Landlord will deliver to any such Lender written notice of any default of Tenant under the
terms of this Agreement and said notice will specify the nature of the default. Before
terminating this Agreement, Landlord will allow such Lender to cure or commence to cure
any default of Tenant in accordance with Section 2.11 above and this Section 2.15. The time
period to cure any default of Tenant will commence when said notice is received by Lender.
Lender and any person designated by Lender shall have and are hereby granted the right to
enter upon the Premises at any time and from time to time for the purpose of taking any cure
action as described herein. In the event Tenant fails to timely cure a default after receipt of
written notice and expiration of any applicable cure period, Landlord agrees to provide any
Lender with a second written notice and provide such Lender with an additional sixty (60)-
day cure period. Landlord will not have the right to exercise any remedies in this Agreement
so long as Lender is diligently working toward the cure of any non-monetary default. If such
non-monetary default is of a nature which is incapable of being cured by Lender, Landlord
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agrees not to exercise its remedies arising from such default if (a) Lender notifies Landlord in
writing within such additional sixty (60)-day cure period that Lender intends to foreclose its
mortgage or deed of trust and Lender commences and diligently pursues such foreclosure
within thirty (30) days from Lender’s notice; and (b) Lender makes all payments due by
Tenant under this Agreement through the date of foreclosure, to the extent the amount of such
payment can be ascertained by Lender.

2,154 Any default by Tenant in the payment of money as required under the terms of this
Agreement may be cured by Lender in accordance with the terms of Section 2.11 of this
Agreement (and subject to the notification and cure provisions of Section 2.11 and this
Section 2.15), and Landlord will accept any such payment or cure from such Lender during
the term of Lender’s Loan to Tenant.

2.15.4.1  Should Tenant default under the terms of this Agreement and should the default
be such that it cannot be cured by the payment of money, Landlord will accept
payments of Rent from such Lender (to the extent the amount of such payment
can be ascertained by Lender) and this Agreement will not terminate, but will
remain in full force and effect, pending Lender’s cure of such default within the
time periods described herein or resort to foreclosure or sale proceedings under its
mortgage, deed of trust or other security instruments, subject to Section 2.15.3
above.

2.15.5 Notwithstanding the provisions of Section 2.15.4.1 above, should Tenant default under the
terms of this Agreement and should the default be such that it cannot be cured by the payment
of money and the default (in the reasonable judgment of Landlord) affects the security or
safety of the Premises and if Lender does not wish this Agreement to terminate, then upon
written notice from Landlord, Lender will have the option to cure immediately or to
commence to cure the default during the cure period available to Tenant under Section 2.11 of
this Agreement and will not need to wait until the expiration of Tenant’s cure period.

2.15.5.1 Ifanydefault has been cured by a Lender or an Assignee thereof, Landlord agrees
that upon completion of any foreclosure proceedings or sale under the deed of
trust or other security securing the Loan, or upon delivery of a deed in lieu of
foreclosure (a “Foreclosure Transfer”), (i) the Foreclosing Lender (as defined in
Section 2.1.5 above), (ii) a third party who purchases at a Foreclosure Transfer, or
(iii) a third party who purchases from the Foreclosing Lender subsequent to a
Foreclosure Transfer (the parties described in clause (ii) or (iii), shall be referred
to herein as “Permitted Foreclosure Assignees”), will be recognized by Landlord
as the Tenant/ground lessee under the terms of this Agreement for all purposes for
the remaining Term hereof. The leasehold interest in the Premises of the
Foreclosing Lender or such Permitted Foreclosure Assignee will not be adversely
affected or terminated by reason of any non-monetary default occurring prior to
the completion of such proceedings or sale, provided such default has been
promptly remedied (unless the non-monetary default is of a nature which is
incapable of cure by Lender), or if such default requires possession to cure,
provided such Lender promptly commences to cure upon taking possession of the
Premises.

2.15.6 A Lender will not become personally liable under the terms and obligations of this Agreement
unless and until it assumes the obligations and is recognized by Landlord as ground lessee
under this Agreement (i.e., until it becomes a Foreclosing Lender) and will be liable only so
long as such Lender maintains ownership of the leasehold interest or estate and recourse to
such Lender shall be limited solely to such Lender’s leasehold interest in the Premises.
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2.15.7 Within thirty (30) days after a written request by Tenant or any Lender (but not more than
once in any calendar year, except in case of a proposed financing or refinancing), Landlord,
through the LDR, will execute, acknowledge and deliver to Tenant or such person or entity as
Tenant designates, an estoppel certificate containing the terms generally described below. In
the event the estoppel certificate is required in connection with a proposed financing or
refinancing, Landlord may include in such estoppel certificate (or Landlord may condition its
execution and delivery of the estoppel certificate on) the requirement that the Lender provide
to Landlord the Landlord Assurance. Without limiting the generality of the foregoing, the
estoppel certificate will state, in part:

(a) That this Agreement is the only agreement between Landlord and Tenant
concerning the Premises and is unmodified and in full force and effect in accordance with
its terms (or if there have been modifications, that this Agreement is in force and effect as
modified, and identifying the modification agreements, or if this Agreement is not in full
force and effect, that it is not);

(b) The commencement and expiration dates of the term of this Agreement and
the date to which Rent has been paid to Landlord under this Agreement;

(c) Whether or not there is an existing default by Tenant in the payment of Rent
or any other sum of money under this Agreement, and whether or not there is any other
existing default by either party under this Agreement with respect to which a notice of
default has been served, and if there is such a default specifying its nature and extent;

(d) Whether or not there are any set-offs, defenses or counterclaims against
enforcement of the obligations to be performed by Landlord under this Agreement; and

{e) Such other information and terms that a Lender or a Lender’s Assignee may
reasonably require.

2.15.8 The bankruptcy or insolvency of Tenant will not operate or permit Landlord to terminate this
Agreement as long as all Rent or other monetary payments required to be paid by Tenant
continue to be made and other required obligations are performed in accordance with the
terms of this Agreement.

2.15.8.1 Therejection of this Agreement by a trustee-in-bankruptcy of Landlord shall not
affect or impair the lien of any mortgage or deed of trust in favor of Lender or
Lender’s rights with respect to this Agreement. In addition to the leasehold estate
created hereunder in favor of Tenant and all other interest specified in any
mortgage or deed of trust in favor of Lender, the lien of such mortgage or deed of
trust shall attach to, and shall encumber Tenant’s right to use and possession of
the Premises if a trustee-in-bankruptcy of Landlord rejects this Agreement. This
Agreement shall not be treated as terminated by reason of Landlord’s rejection of
this Agreement pursuant to Section 365(h)(1) of the federal Bankruptcy Code
without Lender’s prior written consent, and any such purported termination
without Lender’s prior written consent shall be null and void and of no force and
effect.

2.15.9 In the event that Landlord or Tenant terminates this Agreement, whether as a result of the
rejection of this Agreement pursuant to the federal Bankruptcy Code or otherwise, then,
provided that Lender has cured any monetary defaults under this Agreement, Lender shall
have the right within thirty (30) days after termination of this Agreement to request, and upon
such request Landlord shall execute, a new lease covering the Premises for the remaining
Term and containing the same terms and conditions as set forth herein. Any such new lease
agreement shall have the same title priority as this Agreement and shall be subject only to the

-29- Exhibit 5

Page 29 of 55
exceptions to title to Tenant’s leasehold interest in the Premises having priority over this
Agreement or such additional exceptions to which such Lender has consented in writing or to
which Tenant has agreed. In the event Landlord and such Lender enter into any such new
lease agreement, title to the Commercial Facilities shall automatically vest in such Lender,
and if requested by such Lender, Landlord agrees to execute and deliver to Lender with ten
(10) days following such request a quitclaim deed in recordable form conveying title to the
Commercial Facilities to such Lender until the expiration or earlier termination of the term of
such new lease agreement. Landlord shall also assign to such Lender all Subleases with
Subtenants which have previously attorned to Landlord following such termination of this
Agreement.

2.15.10 Following any Foreclosure Transfer, Landlord shall recognize the Foreclosing Lender (as
defined in Section 2.1.5 above) or the Permitted Foreclosure Assignee (as defined in Section
2.15.5.1 above), as applicable, as the Tenant/ground lessee under this Agreement. A
Foreclosing Lender or a Permitted Foreclosure Assignee shall be the Tenant/ground lessee
under this Agreement without further consent or approval by Landlord. Consistent with
Section 2.1.5 above, any proposed assignment to an Assignee other than a Foreclosing Lender
or a Permitted Foreclosure Assignee shall be subject to the provisions of Sections 2.1.1
through 2.1.4 above.

2.15.11 The Parties agree that the Foreclosing Lender will be permitted to consider the total unpaid
balance of the existing Loan on the date of either (a) the Foreclosing Lender’s assumption of
the lease through a foreclosure sale, or (b) if through a deed or assignment in lieu of
foreclosure, on the date of the recording of such deed, as an Advance to be repaid from all
available Total Revenue with Interest until such time as the total unpaid balance of such Loan
is fully recovered by such Foreclosing Lender, thereby suspending the payment of Revenue
Rent. If following the Foreclosing Lender becoming the Tenant/ground lessee, such
Foreclosing Lender transfers the Tenant/ground leasehold interest hereunder to a Permitted
Foreclosure Assignee, such Permitted Foreclosure Assignee will be permitted to consider its
initial acquisition price (net of any debt secured by the Tenant/ground leasehold interest in the
Premises) as an Advance to be repaid from all available Total Revenue with interest at a rate
equal to the then typical interest rate for comparable loans in the applicable market until such
time as such Permitted Foreclosure Assignee’s total acquisition price is fully recovered (the
“Deemed Advance™). Notwithstanding the above or any other contrary language in this
Agreement, if any Foreclosing Lender or Permitted Foreclosure Assignee, following
becoming the Tenant/ground lessee hereunder, makes an Advance pursuant to the provisions
of this Agreement, then such Advance will be entitled to receive the same repayment priority
from Net Revenue, with Interest, as set forth in Section 1.7.3.3 above. UPON THE
FORECLOSING LENDER OR A PERMITTED FORECLOSURE ASSIGNEE
BECOMING THE TENANT/GROUND LESSEE HEREUNDER, ALL ADVANCES THAT
REMAINED UNRECOUPED BY THE PREVIOUS TENANT SHALL BE DEEMED
FULLY PAID AND SATISFIED. Tenant (and Lender when it provides Landlord with the
Landlord Assurance) acknowledges and agrees that Landlord would not agree to the
Foreclosing Lender’s and Permitted Foreclosure Assignee’s priority right to receive payment
for their Advances (pursuant to the first two sentences of this Section 2.15.11) unless the prior
Tenant’s unrecouped Advances are deemed fully paid and satisfied, and is entering into this
Agreement in reliance on the provisions of the immediately preceding sentence.

2.15.12 Before Lender resorts to any foreclosure or sale under this Section, in the event of a default
under Lender’s mortgage or deed of trust, Lender or Lender Affiliate shall have the right, after
giving notice to Landlord, to oust Tenant and take possession of the Premises in accordance
with the terms of Lender’s mortgage or deed of trust. Such ouster shall not constitute a
termination of this Agreement, but shall be deemed an exercise of the assignment of this
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Agreement to Lender, which assignment shall not require further consent or approval by
Landlord.

2.15.13 Notwithstanding the above provisions of this Section 2.135 to the contrary, the following shall
apply: a Permitted Foreclosure Assignee shall pay the same rental amount that would have
been payable by the Foreclosing Lender and shall be subject to the terms and provisions of
this Agreement.

2.15.14 Landlord shall not, without the prior written consent of Tenant, which may be withheld in its
sole discretion, place a monetary or other lien or encumbrance on the fee interest of the
Premises. Any mortgage, lien, encumbrance or deed of trust placed by Landlord on the fee
interest of the Premises shall be subordinate to this Agreement (and any replacement to or
amendment of this Agreement), any mortgage or deed of trust in favor of Lender encumbering
the leasehold estate, and all Subleases, whenever arising. Landlord shall obligate the holder of
any such fee mortgage, encumbrance, or deed of trust to execute and acknowledge any
documentation reasonably requested by Tenant or any Lender to confirm such subordination.

2.15.15 In connection with Lender’s cure rights in this Section 2.15, any Lender shall be allowed
sufficient time necessary to complete any foreclosure action, including delays due to official
restraint (including by law, process or injunction issued by a court), so long as such Lender is
making payments required by this Agreement (to the extent the same which can be reasonably
determined) prior to acquiring the Tenant’s interest in this Agreement. Lender shall have the
right to terminate foreclosure proceedings at any time if Tenant has cured all defaults under
any Loan from Lender.

2.15.16 So long as the mortgage or deed of trust in favor of a Lender is in effect, there shall be no
merger of the leasehold estate created by this Agreement into the fee simple estate in the
Premises without the prior written consent of such Lender.

2.15.17 Any Lender shall have the right to participate in any settlement or adjustment of losses under
insurance policies maintained by Tenant under this Agreement. Such Lender shall be named
as a loss payee or additional insured, as applicable, in accordance with any Loan documents
executed by Tenant, under the insurance policies required under this Agreement. In the event
any proceeds of such insurance policies are to be distributed, Landlord and Lender agree to be
bound by the provisions of the Loan documents executed by Tenant in favor of Lender
concerning distribution of insurance proceeds.

2.15.18 Whenever in this Agreement, Tenant shall have the right to request any information,
statements, documents, or anything else whatsoever from Landlord, Lender shall have the
right to request the same from Landlord, and such information, statements, documents and
other requested material shall thereafter be given to Lender as if Lender had requested the
same. In addition, Landlord shall furnish Lender with copies of all notices of default and
notices of intent served on Tenant under this Agreement concurrently with any delivery to
Tenant.

2.15.19 In the event Lender succeeds to title to Tenant’s leasehold estate through foreclosure or
otherwise, all Subleases of the Premises shall run directly to Lender and all such Sublessees
shall attorn and be permitted to attorn to Lender as the successor sublessor and perform their
obligations to Lender as successor to Tenant under this Agreement as if the Sublease were
executed directly between Lender and the Sublessee. Landlord hereby agrees to subordinate
Landlord’s own attornment rights with respect to any such Sublessee contained in this
Agreement to the attornment rights of Lender.

2.15.20 Landlord agrees to provide Tenant and Lender prior written notice of its intent to assign,
transfer, convey or sell Landlord’s interest in this Agreement and/or the fee interest in the
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Premises and will furmish Lender and Tenant with the name and address of such assignee,
transferee, grantee or buyer. Any assignment, transfer, conveyance or sale of Landlord’s
interest in this Agreement and/or the fee interest in the Premises to a co-tenancy must have a
sole managing member or authorized agent to sign on behalf of such co-tenancy.
Concurrently with the closing of any assignment, transfer, conveyance or sale of Landlord’s
interest in this Agreement and/or the fee interest in the Premises, Landlord shall provide
Tenant and Lender with an estoppel certificate as contemplated by Section 2.15.7 above.

2.15.21 Lender shall have the right to participate in any mediation or arbitration (or other alternative
dispute resolution) proceedings involving Landlord and Tenant in connection with any matter
arising under this Agreement materially affecting Lender’s interests.

2.15.22 Landlord shall cooperate in amending this Agreement from time to time to add any provision
which may reasonably be requested by any Lender or prospective lender for the purpose of
implementing the mortgagee protection provisions contained in this Agreement and allowing
such Lender or prospective lender reasonable means to protect or preserve the lien of its
security documents and the value of its security. Landlord agrees to execute and deliver (and
to acknowledge if necessary for recording purposes) any agreement necessary to effect any
such amendment. Notwithstanding the foregoing, no such amendment shall in any way affect
or change the Term of this Agreement or the Rent or other amounts payable to Landlord
under this Agreement, encumber the fee interest of Landlord in the Premises, or otherwise in
any material respect adversely affect any rights of Landlord under this Agreement.

2.15.23 To the extent any of the other terms of this Agreement are inconsistent with the terms of this
Section 2.15, the terms of this Section 2.15 shall control.

2.16 EMINENT DOMAIN

2.16.1 Ifall orsubstantially all of the Premises are taken under the power of eminent domain or sold
under the threat of that power (a “Complete Taking”), all sums, including damages and
interest, awarded for or allocated to the leasehold estate (but not the fee estate) shall be
delivered to Tenant (or to any Lender), to be distributed and disbursed as follows (and in the
foltowing order of priority):

(a) First, to any Lender an amount equal to the balance then due (including
principal, interest, and all other charges payable under the Loan Documents) on account of the
Loan; and

(b) Second, to Tenant.

2.16.1.1  In the event of a Complete Taking, Tenant’s Lender shall be entitled to receive all
sums due to Lender under the Loan documents evidencing and securing the Loan
secured by Tenant’s ground leasehold interest in and the improvements on the
Premises. Notwithstanding and in replacement of the foregoing, if a Foreclosing
Lender or a Permitted Foreclosure Assignee has succeeded to the interest of
Tenant, such party shall be entitled to receive the amount which was due to it on
the date of the Foreclosure Transfer or purchase from the Foreclosing Lender, as
applicable, in accordance with Section 2.15.11 above, less any amount of
Advances or accrued Interest (in accordance with Section 2.15.11 above) that has
previously been repaid from Total Revenue.

2.16.2 If less than all or less than substantially all of the Premises are taken under the power of
eminent domain or sold under threat of that power (a “Partial Taking™), this Agreement shall

remain in full force and effect as to the portion of the Premises remaining. In the event of a

Partial Taking, all sums, including damages and interest, awarded for Tenant’s leasehold
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estate (but not the fee estate) shall (i) be delivered to Tenant (or to any Lender) to be
distributed and disbursed as follows:

(a) First, to taxes constituting a superior lien on the portion of the Premises
taken;
b Second, to restore the remaining portion of the Premises to retumn it to the

value, condition and character that existed immediately prior to the Partial Taking; and

© Third, subject to the rights of any Lender of record, the balance of the award
to Tenant.

Sums being held by an approved escrow agent pending disbursement shdl bedeposited in
one or more federally insured interest-bearing account(s) and, upon disbursement, each
party having a right to any of the sums being disbursed shall be entitled to receive the
interest attributable to its share of said sums.

2.16.3 Notwithstanding any language to the contrary in this Section 2.16, in the event of a Partial
Taking of the Premises, if| in the opinion of Tenant and Lender, the remainder of the Premises
are suitable for continued operation, this Agreement shall not terminate in regard to the
portion not taken. Notwithstanding any language to the contrary in this Section 2.16, in the
event of a Partial or Complete Taking of the Premises, Landlord and Tenant agree (i) to be
bound by the provisions of the Loan documents executed by Tenant in favor of Lender
concerning condemnation process and proceeds (or awards in lieu thereof) provided such
provisions of the Loan documents relate solely to the Lender’s lien on Tenant’s leasehold
estate and do not purport to bind the interest of Landlord in the fee estate or give the Lender
any right or interest in the fee estate, including the right of Lender to recover from such
condemnation proceeds (or awards) solely applicable to the leasehold estate an amount equal
to the then unpaid balance of its Loan, and (ii) that Lender shall have the right to participate in
any condemnation proceedings as set forth in this Section 2.16 or as otherwise provided by
law,

2.16.4 The provisions in Sectiong 2.16.1 through 2.16.3 above assume that either the court will
allocate or the Parties will agree on the allocation of all sums awarded or the proceeds of the
sale, as applicable (including damages and interest) between Landlord’s fee estate and
Tenant’s leasehold estate. If the court, for whatever reason, does not allocate between
Landlord’s estate and Tenant’s estate, as provided above, the Parties will do so, and if the
Parties cannot agree on the allocation within sixty (60) days following the issuance of the
award (or the closing on the sale, if applicable), the matter shall be submitted to binding
arbitration using the procedures and subject to the terms set forth in Section 1.11.1.1 above,
modified and supplemented as follows: the period of time for the arbitrator(s) to make a
determination will be extended for up to thirty (30) days following submittal, and the Parties
may have up to sixty (60) days prior to submittal to obtain and present appropriate appraisal
evidence in support of their respective positions as to the subject allocation. The costs of the
arbitration shall be borne equally by Landlord and Tenant. Any Lender shall be permitted to
participate in any such arbitration. Notwithstanding any Janguage to the contrary in this
Agreement, in no event shall the amount awarded to Tenant by the arbitrator(s) be less than
the aggregate of: (a) the payoff amount (including, without limitation, principal balance,
interest, and any yield premium or penalty) of any Loan, and (b) any Advance made by
Tenant. In the event of a single award or any sale proceeds, such sum shall be deposited
promptly with an escrow agent selected by Tenant pending such allocation. The Parties shall
direct the escrow agent to deposit such sum into an insured interest bearing account.

ARTICLE 3
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3.1 ENVIRONMENTAL POLICY
3.1.1 Violation of Environmental Laws

Tenant will not cause or permit any Hazardous Material to be Released on, under or about
the Premises by Tenant, their agents, employees, contractors, and Subtenantsin quantities
ar concentrations that exceed applicable regulatory cleanup standards under the
Environmental Laws.

3.1.1.1  Tenant will provide to Landlord copies of all notices, reports, claims, demands or
actions concerning any Release or threatened Release of Hazardous Materials
affecting the Premises.

3.1.2 Contamination of Premises

If the Release of any Hazardous Materid on, under or about the Premises arising from a
breach of Section 3.1.1 above results in the presence of Hazardous Materiad on the
Premises in quantities or concentrations that exceed applicable regulatory cleanup
standards under the Environmentd Laws, Tenant will promptly take all actions as are
necessary to remediate the Premises to the extent required by applicable Environmental
Laws. Tenant shall not be allowed to use institutiona or engineering controls as part of
the remedial action without the prior written consent of Landlord.

3.1.2.1 Notwithstanding anything in this Agreement to the contrary, Tenant will be
responsible for the cost and timely performance of remediation of any Hazardous
Material which was present on, under or about the Premises in quantities or
concentrations that exceed applicable regulatory cleanup standards under the
Environmental Laws prior to the Effective Date, as well as for the cost and timely
performance of remediation of any Release of Hazardous Material occurring
during the Term of this Agreement, other than those for which Landlord is solely
responsible under this Section 3.1.2.1, the costs of which will be Project Costs.
Tenant shall be solely responsible for the cost or performance of the remediation
of any Release of Hazardous Material in quantities or concentrations that exceed
applicable regulatory cleanup standards under the Environmental Laws that is
directly caused by Tenant’s negligence or willful misconduct during the Term of
this Agreement, the cost of which will not be not a Project Cost. Landlord shall
be solely responsible for the cost or performance of the remediation of any
Release of Hazardous Material in quantities or concentrations that exceed
applicable regulatory cleanup standards under the Environmental Laws that (1) is
directly caused by Landlord’s negligence or willful misconduct during the Term
of this Agreement, or (2) arises from or is related to a Release that originates on
adjacent property owned or controlled by Landlord, the costs of which will not be
Project Costs.

3.1.3  Right to Inspect

If Tenant remediates any environmenta condition under the terms of Section 3.1.2 above,
Tenant will submit to LDR a written plan for completing al remediation work. LDR
retains the right, following reasonable prior written noticeto Tenant, to review and inspect
all such work at any time using consultants and/or representatives of hisher choice, at
Tenant’ scost and expense. |n the course of performing any remediation work required of
Tenant under this Section 3.1, Tenant shall also comply with any and all environmental
requirements contained in the DRI Development Order (as defined in the Option
Agreement) pertaining to such work on the Premises.
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3.2

3.3

34

3.5

3.6

3.7

WAIVER OF TRIAL BY JURY

LANDLORD AND TENANT HEREBY KNOWINGLY, VOLUNTARILY, AND
INTENTIONALLY WAIVE ANY RIGHT EITHER MAY HAVE TO A TRIAL BY JURY IN
RESPECT OF ANY LITIGATION BASED ON THIS AGREEMENT, OR ARISING OUT OF,
UNDER, OR IN CONNECTION WITH THIS AGREEMENT, OR ANY RELATED DOCUMENT,
OR ANY COURSE OF CONDUCT, COURSE OF DEALING, STATEMENTS (WHETHER ORAL
OR WRITTEN) OR ACTIONS OF ANY PARTY HERETO OR TO ANY RELATED
DOCUMENT. THIS PROVISION IS A MATERIAL INDUCEMENT FOR LANDLORD AND
TENANT ENTERING INTO THE SUBJECT TRANSACTION.

FORCE MAJEURE

Neither Landlord nor Tenant will be deemed to be in breach of this Agreement by reason of failure to
perform any of its obligations hereunder if, while and to the extent that such failure is due to a Force
Majeure event. The existence of a Force Majeure event shall not relieve Tenant of its obligation to
remit Rent to Landlord (unless the Force Majeure event affects the mail delivery system, bank wire
transfer system and other commercially reasonable methods of delivering the Rent to Landlord).

QUIET ENJOYMENT

Landlord agrees that, on payment of the Rent and performance of the covenants, conditions and
agreements on the part of Tenant to be performed hereunder, Tenant, Subtenants and licensee’s of
Tenant will have the right to peaceably occupy and enjoy the Premises.

NONLIABILITY OF INDIVIDUALS

No officer, member, tribal member, manager, agent or employee of either Party to this Agreement will
be charged personally or held contractually liable by or to the other Party under any term or provision
of this Agreement or because of any breach thereof, or because of its or their execution or attempted
execution of any right or remedy available hereunder.

INTENTIONALLY OMITTED
NOTICES

Any notice or communication to be given under the terms of this Agreement shall be in writing and
shall be personally delivered or sent by facsimile, delivery by professional courier, or by registered or
certified mail, return receipt requested.

Notices shall be addressed as follows:

If to Landlord: Jacksonville Aviation Authority
P.O. Box 18018
Jacksonville, Florida 32229
Phone: (904) 741-2000
FAX: (904) 741-2011

or

14201 Pecan Park Road
Jacksonville, Florida 32218

If to Tenant: [Insert Tenant Name]
¢/o Majestic Realty Co.
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3.8

3.9

13191 Crossroads Parkway North, Sixth Floor
City of Industry, CA 91746

Attn: Ed Konjoyan

Phone: (562) 692-9581

FAX: (562) 692-1553

With Copy To: Edward P. Roski, Jr.
Chairman of the Board/CEO
Majestic Realty Co.
13191 Crossroads Parkway North, Sixth Floor
City of Industry, CA 91746
Phone: (562) 692-9581
FAX: (562) 692-1553

Majestic Realty Co.

20100 E 32nd Parkway, Suite 150
Aurora, Colorado 80011

Atin: Brett Tremaine

Phone: (303) 371-1400

FAX: (303) 371-0600

All such notices shall be deemed to have been given: (i) if personally delivered, upon receipt, (ii) if by
registered or certified mail, upon the date indicated on the return receipt, (iii) if by courier service,
upon the date delivered as shown by the records of the courier, and (iv) if by facsimile, at the time of
electronic confirmation of successful transmission. The Parties may, from time to time, change their
address for delivery of notice by sending notice of its new address to the other Party in accordance
with the terms of this Section 3.7. The phone numbers supplied above are only for the purpose of
facilitating written notice, and may not be used in lieu of written notice.

HEADINGS, TITLES OR CAPTIONS

Article, section or paragraph headings, titles or captions are inserted only as a matter of convenience
and for reference, and in no way define, limit or describe the scope or extent of any provision of this
Agreement.

INVALID PROVISIONS

It is expressly understood and agreed by and between the Parties hereto that in the event any covenant,
condition or provision herein contained is held to be invalid, illegal, or unenforceable by any court of
competent jurisdiction, the invalidity, illegality, or unenforceability of such covenant, condition or
provision will in no way affect any other covenant, condition or provision herein contained; provided,
however, that the invalidity, illegality, or unenforceability of any such covenant, condition or provision
does not materially prejudice either Landlord or Tenant in their respective rights and obligations
contained in the valid covenants, conditions or provisions of this Agreement. If any such invalid,
illegal, or unenforceable covenant, condition, or provision jeopardizes the continued effectiveness of
this Agreement (as determined by the final, non-appealable decision of a court of competent
Jjurisdiction), Landlord and Tenant will negotiate in good faith to modify the terms of such covenant,
condition, or provision to the extent necessary to comply with applicable law. Any such agreement of
the Parties shall be subject to the approval of any Lender. If the Parties are unable to agree on such
modified terms within sixty (60) days following such judicial determination, the matter shall be
resolved by resort to binding arbitration using the procedures and subject to the terms set forth in
Section 1.11.1.1 above, modified and supplemented as follows; the period of time for the arbitrator(s)
to make a determination will be extended for up to thirty (30) days following submittal, and the Parties
may have up to sixty (60) days prior to submittal to obtain and present appropriate expert testimony, if
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3.10

3.11

3.12

3.13

3.14

needed, in support of their respective positions. Any Lender shall be permitted to participate in any
such arbitration.

GOVERNING LAW

This Agreement will be interpreted under and governed by the laws of the State of Florida, without
regard to its principles of conflicts of law.

HOLDOVER

Any unauthorized holding over by Tenant for more than ninety (90) days after the termination of this
Agreement or the expiration of its terms without the written consent of Landlord, except for the period
authorized for removal of Tenant’s property upon the expiration or termination hereof, shall entitle
Landlord to collect from Tenant as liquidated damages for such holding over, one hundred twenty five
percent (125%) of the then rent. Tenant shall be a “Tenant at Sufferance” and, notwithstanding the
payment of Rent, may be removed from the Premises according to the requirements of applicable law.
Landlord may perfect a lien on any personal property of Tenant located at the Premises as security for
the payment of any damages or unpaid rentals, fees, and/or revenues and shall be entitled to collect the
same by foreclosure of such lien and sale of such personal property.

DISPUTES

Tenant agrees as a condition of this Agreement that notwithstanding the existence of any dispute
between the Parties, insofar as is possible under the terms of this Agreement, each Party shall continue
to perform the obligations required of it during the continuation of any such dispute, unless enjoined
or prohibited by a court of competent jurisdiction.

GENDER

Words of any gender used in this Agreement shall be held and construed to include any other gender,
and words in the singular number shall be held to include the plural, unless the context otherwise
requires.

ENTIRE AGREEMENT

3.14.1 This document represents the entire agreement between the Parties hereto and will not be
modified or canceled by mutual agreement or in any manner except by instrument in writing,
executed by the Parties or their respective successors in interest, and supersedes all prior oral
or written agreements and understandings with respect to the subject matter hereof. The
Parties further understand and agree that the other party and its agents have made no
representations or promises with respect to this Agreement or the making or entry into this
Agreement, except as in this Agreement expressly set forth, and that no claim or liability for
cause for termination shall be asserted by either Party against the other, and such Party shall
not be liable by reason of, the making of any representations or promises not expressly stated
in this Agreement, any other written or oral agreement with the other party being expressly
waived.

3.14.2 The individuals executing this Agreement personally warrant that they have full authority to
execute this Agreement on behalf of the entity for whom they are acting herein.

3.14.3 The Parties hereto acknowledge that they have thoroughly read this Agreement, including any
exhibits or attachments hereto (which are hereby incorporated into this Agreement by this
reference), and have sought and received whatever competent advice and counsel was
necessary for them to form a full and complete understanding of all rights and obligations
herein.
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3.15 SUCCESSORS AND ASSIGNS

This Agreement shall be binding upon and shall inure to the benefit of the Parties hereto and their
respective heirs, personal representatives, successors, or permitted assigns, as the case may be.

3.16 COUNTERPARTS

This Agreement may be executed in any number of counterparts, each of which when so executed
shall constitute in the aggregate but one and the same document.

3.17 INDEPENDENT CONTRACTOR

Tenant is deemed to be an independent contractor for all purposes regarding its operations at the
Premises and no agency, partnership or joint venture, express or implied, exists.

3.18 CONFIDENTIALITY/RECORDATION

3.18.1 The Parties acknowledge that except to the extent required by Chapter 119, Florida Statutes,
the content of this Agreement and any related documents are confidential information.
Subject to the requirements of Chapter 119, Florida Statutes, the Parties shall keep such
confidential information strictly confidential and shall not disclose such confidential
information to any person or entity other than their respective agents, representatives,
financial and legal consultants, and potential financing sources, provided that such recipients
agree to maintain the confidentiality of the information. Under no circumstances shall all or
part of this Agreement (except for the Memorandum of Ground Lease described in Section
3.18.2 below) be recorded with the ofticial real estate records of Duval County, Florida.

3.18.2 As soon as practicable following the Effective Date but no later than thirty (30) days
thereafter, Landlord and Tenant agree to execute and acknowledge a Memorandum of Ground
Lease which, (i) evidences the existence of this Agreement, the rights of Tenant to develop,
own, lease and manage the Commercial Facilities, the rights of Tenant in the Premises, the
Term of this Agreement, and (ii) containing a legal description of the Premises. Such
Memorandum of Ground Lease, substantially in the form of that attached as Exhibit “F”
hereto and made a part hereof, shall be recorded with the official real estate records of Duval
County, Florida. Without limiting the generality of the foregoing, upon expiration or earlier
termination of this Agreement, Tenant, upon Landlord’s request, shall (a) execute,
acknowledge and deliver to Landlord such documents as Landlord shall provide and
reasonably require to terminate the effect of the recorded Memorandum of Ground Lease on
the Premises, which Landlord shall have the right to record in the official records at
Landlord’s sole expense, and (b) execute an assignment (in form acceptable to Tenant, which
shall not provide any warranties or representations other than that there have been no prior
assignments) of all governmental approvals, permits and authorizations for the Premises.

3.19 FURTHER ASSURANCES

Each Party to this Agreement shall perform any and all acts and execute and deliver any and all
documents as may be necessary and proper under the circumstances in order to accomplish the intents
and purposes of this Agreement and to carry out its provisions. During the Term of this Agreement
and provided Tenant is not in default beyond any cure or grace period, if requested by Tenant, Lender
or title insurance company, Landlord shall execute and deliver to Tenant within twenty (20) days after
request therefor, a quitclaim deed in recordable form conveying or confirming title to all Commercial
Facilities in Tenant, subject to Landlord’s reversionary rights to the same upon termination of this
Agreement, and subject to all of the remaining provisions of this Agreement.
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3.20 ATTORNEYS’ FEES

If either of the Parties hereto shall bring any action or proceeding against any other to enforce
or declare any rights herein created, or to bring about or declare the cancellation or rescission of this
Agreement, the prevailing party in such action or proceeding shall be entitled to recover from the party
prevailed against all reasonable attorneys’ fees and costs incurred in connection therewith. The attorneys’ fees
which the prevailing party is entitled to recover shall include fees for any judgment rendered on this
Agreement, and this Section 3.20 shall survive and not be deemed merged with any judgment rendered on this
Agreement. “Reasonableness” shall be determined with reference to typical attorneys fees paid in Duval
County, Florida and “prevailing party” shall be determined in accordance with Florida law.

3.21 MISCELLANEOUS.

3.21.1 Storage Tanks

Tenant agrees that it will not have any underground or above ground storage tanks on the Premises
unless specifically authorized in writing by City. If any tank is authorized by City, Tenant covenants
and agrees that it will comply with all regulations concerning the installation, operation, maintenance
and inspection of both above ground and underground storage tanks including financial responsibility
requirements.

3.21.2 Americans with Disabilities Act

Tenant shall comply with the requirements of “The Americans with Disabilities Act” (ADA) as
published in the Federal Register, Volume 56, No. 144, and the State of Florida Accessibility
Requirements Manual (ARM).

3.21.3 Affirmative Action

Tenant assures that it will undertake an affirmative action program, if required by 14 CFR Part 152,
Subpart E (“Subpart E™), to ensure that no person shall on the ground of race, creed, color, national
origin, or sex be excluded from participating in any employment activities covered in 14 CFR Part
152, Subpart E. If required by Subpart E, Tenant assures that no person shall be excluded on these
grounds from participating in or receiving the services or benefits of any program or activity covered
by this Subpart E. If required by Subpart E, Tenant assures that it will require that its covered
suborganizations provide assurances to Tenant that they similarly will undertake aftirmative action
programs and that they will require assurances from their suborganizations, as required by Subpart E,
to the same effect. This Section 3.21.3 is not intended to apply to any Subtenant.

3214 Nondiscrimination

Tenant, for itself, its personal representatives, successors in interest, and assigns, as a part of the
consideration hereof, does hereby covenant and agree, that (1) no person on the grounds of race, color,
or national origin shall be excluded from participation in, denied the benefits of, or be otherwise
subjected to discrimination in the use of City facilities; and (2) that Tenant shall use the Premises in
compliance with all requirements imposed or pursuant to Title 49, Code of Federal Regulations,
Department of Transportation, Subtitle A, Office of the Secretary, Part 21, Nondiscrimination in
Federally assisted programs of the Department of Transportation-Effectuation of Title VI of the Civil
Rights Act of 1964, and as said regulations may be amended. In the event of breach of any of the
above nondiscrimination covenants, City shall have the right, but not the obligation, to terminate this
Agreement; provided, however, that this provision shall not become eftective until the procedures of
49 CFR Part 21 are exhausted, including appeal rights. Promptly upon receipt of any complaint or
other notice alleging violation of the above requirements of this Section 3.21.4, City will notify Tenant
in writing and provide Tenant the opportunity to defend the same. Any such right of termination shall
not be exercised by City so long as the current Lender elects to exercise its rights and remedies and
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acquires Tenant’s interest under this Agreement. Any such Lender will not be required to cure any
breach by Tenant of this Section 3.21.4; provided, however, that such Lender shall be obligated to so
comply upon its acquisition of Tenant’s interest under this Agreement.

3.21.5 Disadvantaged Business Enterprise

If required by applicable federal law, Tenant shall comply with City’s approved Disadvantaged
Business Enterprise (DBE) program submitted in compliance with all other requirements imposed by
or pursuant to Title 49, Code of Federal Regulations, Department of Transportation, Office of the
Secretary, Part 23, Participation by DBE programs of the Department of Transportation-Effectuation
of Title VI of the Civil Rights Act of 1964 and as said regulations may be amended. Further provided,
that no person shall be excluded from participation in, denied the benefits of or otherwise
discriminated against in connection with the award and performance of any contract, including leases,
covered by 49 CFR Part 23 on the grounds of race, color, national origin or sex.

3.21.6 Rights Reserved to City

Rights not specifically granted to Tenant by this Agreement are expressly and independently reserved
to City. City expressly reserve(s) the right to prevent any use of the described Premises which would
interfere with or adversely affect the operation or maintenance of the Jacksonville International City,
or otherwise constitute a hazard thereto.

3.21.7 Right of Flight

It shall be a condition of this Agreement that City reserves unto itself, its successors and assigns, for
the use and benefit of the public, a right of flight for the passage of aircraft in the airspace above the
surface of the real property owned by City, together with the right to cause in said airspace, such noise
as may be inherent in the operation of aircraft, now known or hereafter used, for navigation of or flight
in the said airspace, and for use of said airspace for landing on, taking off from or operating on the
Jacksonville International City.

Tenant further expressly agrees for itself; its successors and assigns to restrict the height of structures,
objects of natural growth and other obstruction on Premises to such a height so as to comply with

Federal Aviation Regulation, Part 77.

3218 Property Rights Reserved

This Agreement shall be subject and subordinate to all the terms and conditions of any instruments
and documents under which City acquired the land or improvements thereon, of which said Premises
are a part, and shall be given only such effect as will not conflict with nor be inconsistent with such
terms and conditions. Tenant understands and agrees that this Agreement shall be subordinate to the
provisions of any existing or future agreement between City and the United States of America, or any
of its agencies, relative to the operation or maintenance of the Jacksonville International City, the
execution of which has been or may be required as a condition precedent to the expenditure of federal
funds for the development of the Jacksonville International City, and to any terms or conditions
imposed upon the City by any other governmental entity. Notwithstanding the above, City represents
and warrants that no existing agreements between City and the United States of America relating to
the same (i) currently prohibit or materially atfect the use and/or operation of the Premises as
contemplated under this Agreement, or (ii) abrogate the lien of the mortgage or deed of trust in favor
of a Lender and/or the ground leasehold interest in favor of Tenant created by this Agreement. Should
any future agreements between City and the United States of America materially impair the use of the
Premises or Lender’s interest therein, such agreements shall be considered an action to recover the
Premises under Section 2.16 above.
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3.21.9 Eminent Domain

Subject to the provisions of this Agreement to the contrary, in the event that the United States of
America or the State of Florida shall, by exercise of the right of eminent domain or any other power,
acquire title in whole or in part of the City, including any portion leased to Tenant, Tenant shall have
no right of recovery whatsoever against City but shall make its claim for compensation solely against
the United States of America or the State of Florida, as the case may be.

3.21.10  Federal Right to Reclaim

In the event a United States governmental agency shall demand and take over the entire facilities of
the Jacksonville International City or the portion thereof wherein the Premises are located, for public
purposes, then this Agreement shall hereupon terminate and City shall be released and fully
discharged from any and all liability hereunder. In the event of such termination, Tenant’s obligation
to pay Rent shall cease, however, nothing herein shall be construed as relieving Tenant from any of its
liabilities relating to events or claims of any kind whatsoever prior to this termination.

3.21.11 Development of Regional Impact

THE PREMISES DESCRIBED HEREIN IS PART OF THE CITY DEVELOPMENT OF
REGIONAL IMPACT AND IS SUBJECT TO A DEVELOPMENT ORDER, NOTICE OF WHICH
IS RECORDED IN THE PUBLIC RECORDS OF DUVAL COUNTY, FLORIDA, WHICH
IMPOSES CONDITIONS, RESTRICTIONS, AND LIMITATIONS UPON THE USE AND
DEVELOPMENT OF THE SUBJECT PREMISES WHICH ARE BINDING UPON EACH
SUCCESSOR AND ASSIGN OF TENANT. THE DEVELOPMENT ORDER DOES NOT
CONSTITUTE A LIEN, CLOUD OR ENCUMBRANCE UPON REAL PROPERTY OR
CONSTITUTE ACTUAL OR CONSTRUCTIVE NOTICE OF THE SAME. A COPY OF THE
DEVELOPMENT ORDER MAY BE REVIEWED AT THE COUNCIL SECRETARY’S OFFICE,
CITY OF JACKSONVILLE OR AT THE OFFICES OF THE DEPARTMENT OF COMMUNITY
AFFAIRS, STATE OF FLORIDA, TALLAHASSEE, FLORIDA.

Tenant will provide on a timely basis as requested in writing by Landlord all information and
documentation required by City in order to satisfy its monitoring and reporting obligations and to
prepare the Annual Monitoring Reports for the City DRI in accordance with Section 380.06, Florida
Statutes, and Section 7(f) of the DRI (the “Annual DRI Reports™). Landlord shall provide Tenant with
copies of the Annual DRI Reports.

3.21.12  Inspection by FAA and TSA.

The FAA and TSA shall be provided with access to the Premises for City security purposes during
ordinary business hours or with reasonable notice, except in the event of an emergency. Tenant shall
comply with any restrictions on operations imposed by the FAA or TSA for security purposes.

3.21.13 Certification re City Environs

This Agreement contains, and all Subleases shall contain, the following disclosure:

The Premises at are located within the City environ zone of the Jacksonville International
City (City). The City of Jacksonville has determined that persons on the premises may be exposed to a
significant noise level and accident potentials as a result of the City operations. The City has
established certain noise zones and accident potential zones (APZ’s). The City has also placed certain
restrictions on the development and use of property within City environs areas in addition to the
restrictions in the Zoning Code. Before leasing the above property, Tenant should consult Part 10 of
Chapter 656, Ordinance Code, concerning the restrictions which have been placed on the subject
property. In areas where the property is in question, it shall be the responsibility of the
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purchaser/lessee to have a Florida registered land surveyor determine the location of the overlay zones
as they relate to the property. City hereby certifies that it has informed Tenant as a prospective
purchaser/lessee, that the property is located in an City environ zone. Tenant hereby certifies that it
has reviewed Part 10 of Chapter 656 of the Jacksonville Ordinance Code to determine the restrictions
which have been placed on the subject property.

[Intentionally left blank — signature page to follow]
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IN WITNESS WHEREOQF, Landlord and Tenant have executed this Agreement as of the day and year

first written above.

LANDLORD:

JACKSONVILLE AVIATION AUTHORITY,
a body politic

By:

Name:

Its:

TENANT:

By: MAJESTIC REALTY CO.,
a California corporation, its

By:

Name:

Its:

By:

Name:

Its:

43-

Witnesses:

Printed Name:

Printed Name:

Witnesses:

Printed Name:

Printed Name:
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Schedule of Exhibits
to
Participating Ground Lease Agreement

Exhibit A—Description of Premises

Exhibit B—Project Development Plan

Exhibit C—Development/Construction Budget
Exhibit D—Leasing Commissions

Exhibit E—Commerce Construction Fee Structure
Exhibit F—Memorandum of Ground Lease Agreement
Exhibit G—Schedule of Allocated Advances
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Exhibit “A”
to
Ground Lease Agreement

DESCRIPTION OF PREMISES

(Attached)
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Exhibit “B”
to
Ground Lease Agreement

PROJECT DEVELOPMENT PLAN

[to be attached]

DMWEST #6328469 v13

Exhibit 5
Page 46 of 55
Exhibit “C”
fo
Ground Lease Agreement

FORM OF DEVELOPMENT / CONSTRUCTION BUDGET

The mutually agreed upon Project development budget for this PGL pursuant to the requirements of the Option
Agreement shall be substituted upon execution of the PGL.

Cost Category 1 - Construction Cost
Building Shell

On-Site Work (including Landscaping)
Oft-Site Work

Contingency @ 3%

TOTAL CONSTRUCTION COST

Cost Category I1 -A & E
Architecture & Engineering
ALTA Survey

TOTALA & E

Cost Category 11 - Tenant Improvements
Office Allowance

Dividing Wall

Dock Packages

Lighting

Misc. Tenant Improvements

TOTAL TENANT IMPROVEMENTS

Cost Category IV - Indirect Project Costs

Developer Impact Fees

Construction Consultant

Title & Escrow

Leasing Commissions

Loan Fees (including, but not limited to, capital market fees, points, and appraisal fees)
Legal Fees

Liability Insurance (Lease-up)

Course of Construction Insurance

Property Taxes During Construction

Development Fee (4% of Category I and I11, including any “Contingency” funds actually spent on any cost
items in such categories)

Contingency @ 5%

TOTAL INDIRECT PROJECT COSTS

Cost Category V - Interest
Total Interest Reserve _ % (__ months constr.)

Grand Total Project Costs
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Exhibit “D”
to
Ground Lease Agreement

LEASING COMMISSIONS

The Commissions payable in connection with a Sublease for space in the Commercial Facilities are as follows
(Note: the following terms may not be modified without Landlord’s prior written approval):

I.  NET LEASES

Less Than Five (5) Years

6.00% of the total rental for the first year, plus
5.50% of the total rental for the second year, plus
5.00% of the total rental for the third year, plus
4.50% of the total rental for the fourth year, plus
4.00% of the total rental for the fifth year.

Five (5) Years or More

5.00% of the total rental for the first five (5) years, plus
4.00% of the total rental for the second five (5) years, plus
2.50% of the total rental for the balance of the term.

II. GROSS LEASES

Less Than Five (5) Years

5.00% of the total rental for the first year, plus
4.50% of the total rental for the second year, plus
4.00% of the total rental for the third year, plus
3.50% of the total rental for the fourth year, plus
3.00% of the total rental for the fifth year.

Five (5) Years or More

4.00% of the total rental for the first five (5) years, plus
3.00% of the total rental for the second five (5) years, plus
2.50% of the total rental for the balance of the term.

[II. OPTIONS/RENEWALS

Commission will be paid for all leases based upon the initial term of the lease. No commissions will be paid on
rent escalations. Where the initial term is less than ten (10) years, and the Tenant exercises an Option to Extend
the Lease Term contained in the original Lease and Cooperating Broker is actively involved and still
exclusively represents the Tenant in the negotiations, then an additional commission shall be paid to
Cooperating Broker pursuant to the above schedule based on the total Lease Term, subject to the terms of
Section V below. Notwithstanding the foregoing, no commission shall be paid to Cooperating Broker beyond
ten (10) years.

IV. MONTH-TO-MONTH TENANCY AND LEASES LESS THAN 12 MONTHS

The commission amount due on a tenant’s month-to-month occupancy and/or lease less than twelve (12)
months will be one-half (1/2) of the first months rent. In the event the tenant subsequently executes a lease for
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a period extending beyond the initial twelve (12) month occupancy, then a leasing commission will be paid at
the appropriate percentage rate shown in the schedule contained herein.

V. FULL COMMISSION - COOPERATING BROKERS

Unless otherwise agreed upon in writing, commission shall be shared equally between Majestic Realty Co., as
“Listing Broker,” and the broker or brokers representing a tenant, as “Cooperating Broker.” Full commissions
to the Cooperating Broker are paid on a property specific basis from time to time. Such full commission shall
only be paid on the initial term of the lease and not on options or renewals. If Majestic Realty Co. retains a
local Listing Broker, Majestic Realty Co. and the local Listing Broker may agree to share a lease commission
between themselves.

VI. PAYMENT OF LEASE COMMISSION

Lease commission shall be paid one-half (1/2) upon full execution of a lease and receipt of all deposits and
insurance binder, and one-half (1/2) upon execution of the lessee statement (Estoppel Certificate),
commencement of rent and occupancy. Both payments shall be paid on or before ten (10) working days from
receipt of same. Options or renewals shall be paid concurrent with the commencement of the new term.

Disclaimer notice: The amount or rate of real estate commissions is not fixed by law. They are set by each
broker individually and may be negotiable between Landlord and broker.
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Exhibit “E”
to
Ground Lease Agreement

COMMERCE CONSTRUCTION CO., L.P. (“Commerce”) FEE STRUCTURE

For the construction of the Commercial Facilities, which may not be changed by Tenant, without the prior
written approval of Landlord.

Industrial: Cost of the Work plus 8% fee which includes architectural and structural engineer (“A&E”).
In addition, Commerce will charge a 10% overhead on “self-perform” concrete work (i.e., concrete work that
Commerce will perform itself rather than using outside contractors). On projects where Commerce does not
prepare the plans, A&E will be a line item cost in the Project and the Project fee will be 5%.

Retail: Cost of the Work plus 5% fee (exclusive of A&E). A&E will be treated as one of the Project line
items. In addition, Commerce will charge a 15% overhead on “self-perform” concrete work.

Tenant Improvements: Cost of the Work plus 10% fee (exclusive of A&E). A&E will be treated as one of the
Project line items. In addition, Commerce will charge a 15% overhead on “self-perform” concrete work.

Repair and Maintenance: When Commerce performs maintenance or repair work at the request of the Project’s
property manager, such work shall be billed in the manner set forth above for “Tenant Improvements” work.

For purposes of this Exhibit, the “Cost of the Work” for Industrial and Retail includes the cost of those

items set forth in Category I in Exhibit “C” to this Agreement, and the “Cost of the Work™ for Tenant
Improvements includes those items in Category 1II in Exhibit “C” to this Agreement.
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[Type text]

Exhibit “F”
to
Ground Lease Agreement

ASSESSOR’S PARCEL NUMBER(S):

WHEN RECORDED, MAIL TO:

c/o Majestic Realty Co.
13191 Crossroads Parkway North
City of Industry, California 91746

MEMORANDUM OF GROUND LEASE AGREEMENT

THIS MEMORANDUM OF GROUND LEASE AGREEMENT is made as of this _ day of

20, byandbetween JACKSONVILLE AVIATION AUTHORITY, a body politic, whose address

is (““Landlord”), and ,a ,

whose address is c¢/o Majestic Realty Co., 13191 Crossroads Parkway North, 6th Floor, City of Industry,
California 91746 (“Tenant™).

WITNESSETH:

1. Landlord is the owner of certain real property located in the Duval County, Florida, as more
particularly described in Exhibit “A” attached hereto and incorporated herein by reference (the “Premises™).

2. Pursuant to the terms of that certain Ground Lease Agreement, dated ,20 by
and between Landlord and Tenant, (the “Ground Lease”), Landlord leased the Premises to Tenant, upon which
Tenant may develop, construct and operate Commercial Facilities, as such term is defined in the Ground Lease,
and use the Premises for other business activities.

3. The initial term (“Term™) of the Ground Lease is sixty-five (65) years from its Effective Date,
as such term is defined in the Ground Lease.

4. Pursuant to the provisions of Section 1.3.3 of the Ground Lease, all improvements constructed
on the Premises by Tenant (including, without limitation, the Commercial Facilities) during the Term will be
owned by Tenant.

5. This Memorandum of Ground Lease describes only selected provisions of this Ground Lease,
and reference is made to the full text of the Ground Lease for the full terms and conditions thereof.

6. Pursuant to Section 713.10(2), Florida Statutes, you are notified that the Lease contains the
following provision: The Landlord is a body politic and its fee simple interest in the Premises is not subject to
any liens for improvements made by Tenant or any subtenant of Tenant. All leases or subleases entered into
for all or a portion of the Premises are subject to and shall contain the language in the preceding sentence.
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Tenant has agreed to notify the contractor making improvements to the Premises that the Landlord’s interest in
the Premises is not subject to any liens for improvements made by Tenant or any subtenant of Tenant.

IN WITNESS WHEREOF, the parties hereto have executed this Memorandum of Ground Lease as of
the date first set forth above.

LANDLORD:

JACKSONVILLE AVIATION AUTHORITY,
a body politic

By:
Printed Name:
Its:

TENANT:

By: MAIJESTIC REALTY CO.,
a California corporation, its

By:
Name:
Title:

By:
Name:
Title:
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STATE OF )

: Ss.
COUNTY OF )

On 20, before me, , Notary Public,
personally appeared and , personally known to me to be the

person(s) whose name(s) is/are subscribed to the within instrument and acknowledged to me that he/she/they
executed the same in his/her/their authorized capacity(ies), and that by his/her/their signature on the
instrument, the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

Notary Public

Residing at:
My Commission Expires:
STATE OF CALIFORNIA )

: ss,
COUNTY OF LOS ANGELES )
On 20__ , before me, , Notary Public,

personally appeared and , personally known to me to be the

person(s) whose name(s) is/are subscribed to the within instrument and acknowledged to me that he/she/they
executed the same in his/her/their authorized capacity(ies), and that by his/her/their signature on the
instrument, the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

Notary Public
Residing at:

My Commission Expires:
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Exhibit “A”
to
Memorandum of Ground Lease Agreement

Legal Description of Premises

{Attached)
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Exhibit “G”
to
Ground Lease Agreement

Schedule of Allocated Advances

[to be attached]
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OFFICE OF THE MAYOR

City of Jacksonville, Florida

mBUDGET ORDINANCE DTRANSFER DIRECTIVE Request No.: BT12-059

To: Date Rec'd. Date Fwd. Approved Disapproved

Department Head

Mayor's Office

Accounting Division

Budget Division
DATE OF ACTION BY MAYOR APPROVED
Department: Office of Econ Dev / Non Departmental Activity/Grant: Office of Economic Development / Non Departmental
Transfer From: Amount
Account Title: Florida/Georgia Game Costs Project - Prj. Dtl:
Account No.: JXMSO11FLGAC 08101 Grant - Gr, Dtl: $39,272.00
Account Title: Mayor's Executive Operating Contingency Project - Prj. Dtl:
Account No.: JXRS011MAEO 09910 Grant - Gr. Dtl: $470,000.00
Account Title: Gator Bowl Game Costs Project - Prj. Dtl:
AccountNo.: JXMSO011GATBL 03438 Grant - Gr. Dtl: $106,954.78
Account Title: Debt Transfer to SF 259 - Interest Project - Prj. DtI:
Account No.: TRDIO11TO259 09101i Grant - Gr. Dtl: $383,773.22
Account Title: Contributions To/From the General Fund Project - Prj. Dtl:
Account No.: JXSF751GENFD 33802 Grant - Gr. Dtl: $1,000,000.00
Account Title: Rental of City Facilities Project - Prj. Dtl:
Account No.: JEJE751 36203 Grant - Gr. Dtl: $25,506.00
Account Title: Miscellaneous Revenue Project - Prj. Dtl:
AccountNo.: JEJE751 36907 Grant - Gr. Dtl: $3,570.00
Account Title: Downtown Development Review Board Project - Prj. Dt
Account No.:  JEJE751 36976 Grant - Gr, Dtl: $600.00
Account Title: Salaries Project - Prj. Dtl:
Account No.: JEJE751 01201 Grant - Gr. Dtl: $310,828.84
Account Title: Part Time Salaries Project - Prj. Dtl:
Account No.: JEJE751 01306 Grant - Gr. Dtl: $1,140.00
Account Title: Leave Sellback/Rollback Project - Prj. Dtl:
Account No.: JEJE751 01503 Grant - Gr. Dtl: $1,388.89
Account Title: Special Pay - Pensionable Project - Prj. Dtl:
Account No.: JEJE751 01511 Grant - Gr. Dtl: $1,248.89
Account Title: Medicare Taxes Project - Prj. Dti:
AccountNo.: JEJE751 02102 Grant - Gr. Dtl: $4,462.46
Account Title: GEP Pension Contribution Project - Prj. Dtl:
Account No.: JEJE751 02201 Grant - Gr. Dtl: $53,821.57
Account Title: Disability Project - Prj. Dtl:
Account No.: JEJE751 02207 Grant - Gr. Dtl: $932.22
Account Title: Life Insurance Project - Prj. Dtl:
AccountNo.: JEJE751 02303 Grant - Gr. Dti: $156.54
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Transfer From: Amount

Account Title: Health Insurance Project - Prj. Dtl:
Account No.: JEJE751 02304 Grant - Gr. Dtl: $18,624.04
Account Title: Professional Services Project - Prj. Dtl:
A'ccount No.:. JEJE751 03109 Grant - Gr, Dti: $180,439.20
A:ccount Title: Auto Allowance Project - Prj. Dtl:
AccountNo.: JEJET751 04001 Grant - Gr. Dti: $7,175.00
Account Title: Travel Expense Project - Prj. Dt
Account No.: JEJE751 04002 Grant - Gr. Dtl: $7,000.00
Account Title: Postage Project - Prj. Dtl:
Account No.: JEJE751 04101 Grant - Gr. Dti: $3,500.00
Account Title: Rentals (Land & Buildings) Project - Prj. Dtl:
AccountNo.: JEJE751 04401 Grant - Gr. Dtl: $94,512.64
Account Title: Repairs and Maintenance Project - Prj. Dtl:
Account No.: JEJE751 04603 Grant - Gr. Dti: $149.00
Account Title: Miscellaneous Services & Charges Project - Prj. Dtl:
Account No.: JEJE751 04938 Grant - Gr. DHi: $7,749.00
Account Title: Office Supplies Project - Prj. Dtl:
AccountNo.: JEJE751 05101 Grant - Gr. Dt: $5,750.00
Account Title: Office Supplies - Printing Project - Prj. Dtl:
Account No.:  JEJE751 05104 Grant - Gr. Dtl: $1,000.00
Account Title: Other Operating Supplies Project - Prj. Dtl:
Account No.: JEJE751 05216 Grant - Gr. Dtl: $200.00
Account Title: Dues and Subscriptions Project - Prj. Dti:
Account No.: JEJE751 05402 Grant - Gr. Dtl: $2,500.00

TOTAL: $2,732,254.29

Department: Office of Econ Dev / Non Departmental  Activity/Grant: Office of Economic Development/ Non Departmental

Transfer To: Amount

Account Title: Contributions to/from JEDC Project - Prj. Dtl:

Account No.: JXSFO11JEDC 09950 Grant - Gr. Dtl: $1,000,000.00

Account Title; Extraordinary Lapse - Council Project - Prj. Dtl:

Account No.: JEJE751 05804 Grant - Gr. Dtk $1,708,093.00

Account Title: Terminal Leave Project - Prj. Dtl:

Account No.: JEJE751 01302 Grant - Gr. Dtl: $21,411.29

Account Title: Unemployment Insurance Project - Prj. Dil:

Account No.: JEJE751 02501 Grant - Gr. Dti: $2,750.00
TOTAL: $2,732,254.29

Justification for Transfer:

To remove extraordinary expense lapse placed in FY12 budget process, appropriate additional revenue and to fund
Office of Economic Development through the end of fiscal year 2011-2012

Division Chief: Date Initiated:
Prepared By: Budget Office - Angela Moyer Phone Number: 630-1301
INITIATED/REQUESTED BY: (if other than Department) Council District(s): ExhibAlt 6

Page 2 of 2
Organizational Chart

(Intentionally left blank, but will be provided upon amendment)

Exhibit 7
Page 1 of 1




