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ORDINANCE 2012-522
AN ORDINANCE AMENDING CHAPTER 93 (ST. JOHNS RIVER [MAYPORT] FERRY COMMISSION), SECTION 93.105 (DUTIES), ORDINANCE CODE; ACCEPTING TITLE TO REAL PROPERTY FROM THE JACKSONVILLE PORT AUTHORITY (“JAXPORT”) FOR THE OPERATION OF THE ST. JOHNS RIVER FERRY AS FOLLOWS: R.E. NUMBERS 168964-0000, 168965-0000, 168967-0000, 168242-0000, 169052-0000, 168309-0000, 169309-0100, 169038-0000, 169070-0000, 168308-1000, 168214-0010 IN COUNCIL DISTRICT 11, AND ACCEPTING TITLE TO THE VESSEL NAMED “JEAN RIBAULT” AND SUCH OTHER PERSONAL PROPERTY RELATING TO THE ST. JOHNS RIVER FERRY OPERATIONS; AUTHORIZING THE EXECUTION OF THE ASSIGNMENT AND ASSUMPTION OF THE OPERATING CONTRACT FOR THE ST. JOHNS RIVER FERRY AND THE EXECUTION OF THE CONSENT AND AMENDMENT TO THE CONTRACT; WAIVING ANY CONTRARY PROVISIONS OF CHAPTER 126 (PROCUREMENT CODE), PART 3 (PROFESSIONAL SERVICES CONTRACT), ORDINANCE CODE, FOR THE CONSENT AND AMENDMENT TO CONTRACT;  AUTHORIZING THE EXECUTION OF A POST-CLOSING AND FURTHER ASSURANCES AGREEMENT; AUTHORIZING THE COMMISSION CHAIRMAN TO EXECUTE ANY AND ALL DOCUMENTS NECESSARY TO EFFECTUATE THE TRANSFER OF THE ST. JOHNS RIVER FERRY ASSETS AND OPERATIONS, AND AUTHORIZING PAYMENT OF CLOSING COSTS TO EFFECTUATE THE TRANSFER; REQUESTING EMERGENCY PASSAGE; PROVIDING FOR JAXPORT BOARD OF DIRECTORS APPROVAL; AND PROVIDING AN EFFECTIVE DATE.

WHEREAS, the St. Johns River Ferry (also known as the “Mayport Ferry”) is part of the Florida State Highway System as a transportation link on State Road A1A; and

WHEREAS, as a link on State Road A1A, the St. Johns River Ferry saves time and energy of travelers by reducing fuel costs associated with the twenty-six mile alternate route by land; and

WHEREAS, the St. Johns River Ferry has been in continuous operation since 1948 and is an integral part of Florida’s growing ecotourism industry; and

WHEREAS, on February 27, 2012, the JAXPORT Board of Directors determined it will discontinue its operation of the Mayport Ferry service after September 30, 2012; and
WHEREAS, the City Council of the City of Jacksonville created a special committee to review the St. Johns River Ferry service, which resulted in the City Council enacting Ordinance 2012-235-E establishing the St. Johns River (Mayport) Ferry Commission (the “Commission”);

WHEREAS, the purpose of the Commission is to have operational control of all operations, maintenance and capital improvements for the St. Johns River Ferry;

WHEREAS, JAXPORT and the Commission have agreed to the transfer of the assets of the St. Johns River Ferry service to the Commission, so that the Commission may carry out its mission to operate the St. Johns River Ferry service after September 30, 2012;

WHEREAS, the Commission acknowledges it will receive a one-time contribution of $200,000 from JAXPORT through the annual budget process for fiscal year 2012-2013 in connection with the transfer as described herein; now therefore,

BE IT ORDAINED by the Council of the City of Jacksonville:


Section 1.

Amending Chapter 93 (St. Johns River (Mayport) Ferry Commission), Ordinance Code. Chapter 93 (St. Johns River (Mayport) Ferry Commission), Section 93.105 (Duties), Ordinance Code, is hereby amended to read as follows:

CHAPTER 93. ST. JOHNS RIVER (MAYPORT) FERRY COMMISSION
*  *  *

Sec. 93.105. Duties.

In implementing the purposes and the intent of this Chapter, the Commission shall have the following rights and duties:
*  *  *

(h)
subject to availability of appropriated funds, to execute and deliver contracts in its own name, for and on behalf of the City, with those entities providing goods and services related to the responsibilities of the Commission, which goods and services are procured in accordance with the City’s procurement procedures.
*  *  *
Section 2. 
Acceptance of Real Property and Personal Property. Upon execution and delivery by JAXPORT of those two certain deeds attached hereto as composite Exhibit 1, the City hereby accepts title to the following certain parcels of real property known as R.E. Numbers 168964-0000, 168965-0000, 168967-0000, 168242-0000, 169052-0000, 168309-0000, 169309-0100, 169038-0000, 169070-0000, 168308-1000, 168214-0010 in Council District 11(collectively, the “Real Property”).  Upon execution and delivery of that certain Bill of Sale attached hereto as Exhibit 2, the City hereby accepts title to the tangible and intangible personal property as evidenced by that certain Bill of Sale.  All assets described above shall be transferred free and clear of all liens and encumbrances, but otherwise in their “as is” condition.   The real property and the assets described therein will be under the operational control of the Commission as set forth in Chapter 93, Ordinance Code.
Section 3.

Assignment, Assumption and Amendment of Operator Contract. The Commission Chairman (or his designee) is authorized to execute that certain Assignment and Assumption of Contract attached hereto as Exhibit 3, and that certain Consent and Amendment of Contract attached hereto as Exhibit 4. 
Section 4.  Chapter 126 (Procurement Code), Part 3 (Professional Services Contracts), Ordinance Code, Waived or Exception Provided.   For purposes of executing that certain Consent and Amendment of Contract attached as Exhibit 4, any contrary provisions of Chapter 126 (Procurement Code), Part 3 (Professional Services Contracts), Ordinance Code, requiring the Commission’s procurement of the contract services and inclusion of specified contract provisions, are hereby waived in order to effectuate the assignment of the contract from JAXPORT (which was previously competitively procured pursuant to JAXPORT’s procurement requirements) to the Commission.   
Section 5.

Post-Closing and Further Assurances Agreement. The Commission Chairman (or his designee) is authorized to execute that certain Post-Closing and Further Assurances Agreement attached hereto as Exhibit 5.  

Section 6.

Authorization of the Commission Chairman to Execute Documents; Payment of Closing Expenses. The Commission Chairman, or his designee, is authorized to execute any documents necessary to effectuate the JAXPORT’s transfer of the assets for the St. Johns River Ferry to Commission (the “Documents”).  The Documents may include such additions, deletions and changes as may be reasonable, necessary and incidental for carrying out the purposes of this Ordinance, as may be acceptable to the Commission Chairman, or his designee, with such inclusion and acceptance being evidenced by execution of the documents by the Chairman or his designee.  No modification to the documents may increase the financial obligations or the liability to the Commission and any such modification shall be technical only and shall be subject to appropriate legal review and approval of the General Counsel, or her designee, and all other appropriate action required by law (“technical” is herein defined as including, but not limited to, legal descriptions and surveys, typographical errors, ingress and egress, easements and rights of way, and similar technical issues). The conveyances and assignments set forth in this Ordinance shall be made at no cost to the JAXPORT, except reasonable and customary closing costs, including, but not limited to all of the cost of the preparation of the conveyance documents, all recording costs and documentary stamps, and the costs of any title commitments for the real property. The conveyances and assignments set forth in this Ordinance shall be made at no cost to the Commission, except reasonable and customary closing costs, and thereafter the Commission assumes responsibility for operating the St. Johns River Ferry at its expense as set forth in the Documents.  
Section 7.
  
Requesting Emergency Passage, Pursuant to Council Rules 4.901 Emergency. Emergency passage is requested. The nature of the emergency is that the ordinance needs to be passed before September 30, 2012 to maintain ferry service after October 1, 2012.


Section 8.

JAXPORT Board of Directors approval. The execution and delivery by JAXPORT of the foregoing Documents are subject to the approval by the Board of Directors of the Jacksonville Port Authority at a duly convened meeting.  
Section 9.

Effective Date. This Ordinance shall become effective upon signature by the Mayor or upon becoming effective without the Mayor’s signature.
Form Approved:

     /s/ Karen M. Chastain    _ 
Office of General Counsel

Legislation prepared by:
Karen M. Chastain
G:\SHARED\LEGIS.CC\2012\Ord\Ferry.doc
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Prepared by and after recording return to:

Karen M. Chastain

Office of General Counsel

117 West Duval Street, Suite 480
Jacksonville Florida 32202

Property Appraiser Parcel Identification
Nos.: 168964-0000, 168965-0000, 168242-0000

SPECIAL WARRANTY DEED

This Special Warranty Deed is made effective September 30, 2012, between
JACKSONVILLE PORT AUTHORITY, a body politic and corporate of the State of Florida,
whose address is 2831 Talleyrand Avenue, Jacksonville, Florida 32206 (“Grantor™) and the CITY
OF JACKSONVILLE, a Florida municipal corporation, whose address is ¢/o St. Johns River Ferry
Commission, 117 West Duval Street, Suite 425, Jacksonville, Florida 32202 (“Grantee™).

WITNESSETH:

The Grantor has agreed to grant, bargain and sell certain property to the Grantee as more fully
set forth herein.

NOW THEREFORE, for and in consideration of the sum of $10.00 to the Grantor in hand
paid by the Grantee, the receipt whereof is hereby acknowledged, the Grantor does hereby grant,
bargain and sell to the Grantee, its permitted successors and assigns forever, all of the land more
particularly described on Exhibit A attached hereto (the “Property”) attached hereto, situate, lying
and being in the County of Duval, State of Florida, together with all improvements and fixtures
thereon and all the tenements, hereditaments, easements and appurtenances thereto belonging or in
anywise appertaining.

This conveyance is subject to easements, restrictions, limitations and conditions of record if
any now exist, but any such interests that may have been terminated are not hereby re-imposed.

TO HAVE AND TO HOLD the same in fee simple forever.

The Grantor does hereby warrant and will defend the title to said Property against the lawful
claims of all persons claiming, by, through or under the Grantor but against none other.

DISCLAIMER: BY ACCEPTANCE OF THIS DEED, GRANTEE ACKNOWLEDGES
THAT GRANTOR HAS NOT MADE, DOES NOT MAKE AND SPECIFICALLY NEGATES
AND DISCLAIMS ANY REPRESENTATIONS, WARRANTIES, PROMISES, COVENANTS,
AGREEMENTS OR GUARANTIES OF ANY KIND OR CHARACTER WHATSOEVER,
WHETHER EXPRESS OR IMPLIED, ORAL OR WRITTEN, PAST, PRESENT OR FUTURE, OF,
AS TO, CONCERNING OR WITH RESPECT TO (A) THE VALUE, NATURE, QUALITY OR
CONDITIONS OF THE PROPERTY, INCLUDING, WITHOUT LIMITATION, THE WATER,
SOIL AND GEOLOGY, (B) THE INCOME TO BE DERIVED FROM THE PROPERTY, (C) THE
SUITABILITY OF THE PROPERTY FOR ANY AND ALL ACTIVITIES AND USES WHICH
GRANTEE MAY CONDUCT THEREON, (D) THE COMPLIANCE OF OR BY THE PROPERTY

EXHIBIT 1
Page 1 of 6
OR ITS OPERATION WITH ANY LAWS, RULES, ORDINANCES OR REGULATIONS OF
ANY APPLICABLE GOVERNMENTAL AUTHORITY OR BODY, (E) THE HABITABILITY,
MERCHANTABILITY, MARKETABILITY, PROFITABILITY OR FITNESS FOR A
PARTICULAR PURPOSE OF THE PROPERTY, (F) THE MANNER OR QUALITY OF THE
CONSTRUCTION OR MATERIALS, IF ANY, INCORPORATED INTO THE PROPERTY, (G)
THE MANNER, QUALITY, STATE OF REPAIR OR LACK OF REPAIR OF THE PROPERTY,
OR (H) ANY OTHER MATTER WITH RESPECT TO THE PROPERTY, AND SPECIFICALLY,
THAT GRANTOR HAS NOT MADE, DOES NOT MAKE AND SPECIFICALLY DISCLAIMS
ANY REPRESENTATIONS REGARDING COMPLIANCE WITH ANY ENVIRONMENTAL
PROTECTION, POLLUTION OR LAND USE LAWS, RULES, REGULATIONS, ORDERS OR
REQUIREMENTS, INCLUDING THE DISPOSAL OR EXISTENCE, IN OR ON THE
PROPERTY, OF ANY HAZARDOUS MATERIALS. GRANTEE FURTHER ACKNOWLEDGES
THAT TO THE MAXIMUM EXTENT PERMITTED BY LAW, THE CONVEYANCE OF THE
PROPERTY IS MADE ON AN “AS IS” CONDITION AND BASIS WITH ALL FAULTS.

IN WITNESS WHEREOF, Grantor has caused this instrument to be executed in its name
on the day and year first above written.

Attest: JACKSONVILLE PORT AUTHORITY
By: By:
John E. Anderson, Secretary : Stephen D. Busey, Chairman
Form Approved:
By:

Office of General Counsel

STATE OF FLORIDA
COUNTY OF DUVAL

The foregoing instrument was acknowledged before me this day of September, 2012,
by Stephen Busey, Chairman of the Jacksonville Port Authority, a Florida body politic and corporate,
on behalf of the Authority. Such person is personally known to me.

Notary Public, State and County Aforesaid
Print Name:

My commission expires:

My commission number:

(NOTARIAL SEAL)

Accepted by The St. Johns River Ferry Commission:
By:

John Crescimbeni, Chairman

GASHARED\ChastainlAXPORT\Mayport Ferry 2012\SWDeed.doc
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EXHIBIT A
The Property

RE Nos. 168964-0000, 168965-0000, 168242-0000
(Legal Descriptions to be added)
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Prepared by and after recording return to:

Karen M. Chastain

Office of General Counsel

117 West Duval Street, Suite 480
Jacksonville Florida 32202

Property Appraiser Parcel Identification Nos.:
168967-0000, 169052-0000, 168309-0000, 169309-0100, 169038-0000, 168308-1000, 168214-0010, 169070-0000

QUIT CLAIM DEED

This Quit Claim Deed is made effective September 30, 2012, between JACKSONVILLE
PORT AUTHORITY, a body politic and corporate of the State of Florida, whose address is 2831
Talleyrand Avenue, Jacksonville, Florida 32206 (“Grantor™) and the CITY OF JACKSONVILLE,

a Florida municipal corporation, whose address is c/o St. Johns River Ferry Commission, 117 West
Duval Street, Suite 425, Jacksonville, Florida 32202 (“Grantee™).

WITNESSETH:

The Grantor has agreed to quit-claim, remise and release certain property to the Grantee as
more fully set forth herein.

NOW THEREFORE, for and in consideration of the sum of $10.00 to the Grantor in hand
paid by the Grantee, the receipt whereof is hereby acknowledged, the Grantor does hereby quit-
claim, remise and release to the Grantee, its permitted successors and assigns forever, all of the land
more particularly described on Exhibit A attached hereto (collectively, the “Property”) attached
hereto, situate, lying and being in the County of Duval, State of Florida, together with all
improvements and fixtures thereon and all the tenements, hereditaments, easements and
appurtenances thereto belonging or in anywise appertaining.

This conveyance is subject to easements, restrictions, limitations and conditions of record if
any now exist, but any such interests that may have been terminated are not hereby re-imposed.

DISCLAIMER: BY ACCEPTANCE OF THIS DEED, GRANTEE ACKNOWLEDGES
THAT GRANTOR HAS NOT MADE, DOES NOT MAKE AND SPECIFICALLY NEGATES
AND DISCLAIMS ANY REPRESENTATIONS, WARRANTIES, PROMISES, COVENANTS,
AGREEMENTS OR GUARANTIES OF ANY KIND OR CHARACTER WHATSOEVER,
WHETHER EXPRESS OR IMPLIED, ORAL OR WRITTEN, PAST, PRESENT OR FUTURE, OF,
AS TO, CONCERNING OR WITH RESPECT TO (A) THE VALUE, NATURE, QUALITY OR
CONDITIONS OF THE PROPERTY, INCLUDING, WITHOUT LIMITATION, THE WATER,
SOIL AND GEOLOGY, (B) THE INCOME TO BE DERIVED FROM THE PROPERTY, (C) THE
SUITABILITY OF THE PROPERTY FOR ANY AND ALL ACTIVITIES AND USES WHICH
GRANTEEMAY CONDUCT THEREON, (D) THE COMPLIANCE OF OR BY THE PROPERTY
OR ITS OPERATION WITH ANY LAWS, RULES, ORDINANCES OR REGULATIONS OF
ANY APPLICABLE GOVERNMENTAL AUTHORITY OR BODY, (E) THE HABITABILITY,
MERCHANTABILITY, MARKETABILITY, PROFITABILITY OR FITNESS FOR A
PARTICULAR PURPOSE OF THE PROPERTY, (F) THE MANNER OR QUALITY OF THE
CONSTRUCTION OR MATERIALS, IF ANY, INCORPORATED INTO THE PROPERTY, (G)
THE MANNER, QUALITY, STATE OF REPAIR OR LACK OF REPAIR OF THE PROPERTY,
OR (H) ANY OTHER MATTER WITH RESPECT TO THE PROPERTY, AND SPECIE%&YT
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THAT GRANTOR HAS NOT MADE, DOES NOT MAKE AND SPECIFICALLY DISCLAIMS
ANY REPRESENTATIONS REGARDING COMPLIANCE WITH ANY ENVIRONMENTAL
PROTECTION, POLLUTION OR LAND USE LAWS, RULES, REGULATIONS, ORDERS OR
REQUIREMENTS, INCLUDING THE DISPOSAL OR EXISTENCE, IN OR .ON THE
PROPERTY, OF ANY HAZARDOUS MATERIALS. GRANTEE FURTHER ACKNOWLEDGES
THAT TO THE MAXIMUM EXTENT PERMITTED BY LAW, THE CONVEYANCE OF THE
PROPERTY IS MADE ON AN “AS IS” CONDITION AND BASIS WITH ALL FAULTS.

IN WITNESS WHEREOF, Grantor has caused this instrument to be executed in its name
on the day and year first above written.

Attest: JACKSONVILLE PORT AUTHORITY
By: By:
John E. Anderson, Secretary Stephen D. Busey, Chairman
Form Approved:
By:

Office of General Counsel

STATE OF FLORIDA
COUNTY OF DUVAL

The foregoing instrument was acknowledged before me this day of September, 2012,
by Stephen Busey, Chairman of the Jacksonville Port Authority, a Florida body politic and corporate,
on behalf of the Authority. Such person is personally known to me.

Notary Public, State and County Aforesaid
Print Name:

My commission expires:

My commission number:

(NOTARIAL SEAL)

Accepted by The St. Johns River Ferry Commission:
By:

John Crescimbeni, Chairman
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EXHIBIT A
PROPERTY

RE Nos.: 168967-0000, 169052-0000, 168309-0000, 169309-0100, 169038-0000, 168308-1000,
168214-0010, 169070-0000

(Legal Des}criptions to be added)
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BILL OF SALE AND ASSIGNMENT

THE STATE OF FLORIDA §
COUNTY OF DUVAL §

_ Jacksonville Port Authority, a Florida body politic and corporate ("Assignor™), for and in

consideration of the sum of TEN AND NO/100 DOLLARS ($10.00) and other good and valuable
consideration paid to Assignor by The City of Jacksonville, a Florida municipal corporation
("Assignee"), the receipt and sufficiency of which are hereby acknowledged, has assigned, sold,
conveyed and delivered, and does hereby assign, sell, convey and deliver unto assignee, its
successors, heirs, executors, administrators personal representatives and assigns, all of Assignor's
right, title and interest, if any, in and to the following:

l. That certain marine vessel known as “Jean Ribault” (the “Marine Vessel”), and all
of the fixtures, equipment, machinery, furniture, supplies, spare parts, vessel equipment, storage
tanks, work barge, support boat, hurricane mooring buoys, shop equipment, and other personal
property, including, but not limited to the personal property particularly described on Exhibit B
attached hereto and incorporated herein by reference (collectively, the "Personal Property") placed
or installed on or about the real property (the "Real Property" being more particularly described in
Exhibit A, attached hereto and incorporated herein by reference); and

2. All intangible property (the "Intangible Property™) pertaining to the Real Property or
the Personal Property or the use thereof including, without limitation, transferable utility contracts,
transferable telephone exchange numbers, plans and specifications, engineering plans and studies,
permits, assignable grant funding (if any), floor plans and landscape plans relating to the same or
any part of the same.

The Personal Property and the Intangible Property are hereinafter collectively referred to as
the "Property."”

The Assignor does hereby warrant and will defend the title to said Property against the
lawful claims of all persons claiming, by, through or under the Assignor but against none other.

ASSIGNEE TAKES THE PROPERTY "AS IS" AND "WITH ALL FAULTS."
ASSIGNOR HAS NOT MADE AND DOES NOT MAKE ANY REPRESENTATIONS AS TO
THE PHYSICAL CONDITION, OPERATION OR ANY OTHER MATTER AFFECTING OR
RELATED TO THE PROPERTY AND THIS BILL OF SALE AND ASSIGNMENT, EXCEPT
AS HEREIN SPECIFICALLY SET FORTH OR REFERRED TO, AND ASSIGNEE HEREBY
EXPRESSLY ACKNOWLEDGES THAT NO SUCH REPRESENTATIONS HAVE BEEN
MADE. ASSIGNOR EXPRESSLY DISCLAIMS AND ASSIGNEE ACKNOWLEDGES AND
ACCEPTS THAT ASSIGNOR HAS DISCLAIMED TO THE MAXIMUM EXTENT
PERMITTED BY LAW, ANY AND ALL REPRESENTATIONS, WARRANTIES OR
GUARANTIES OF ANY KIND, ORAL OR WRITTEN, EXPRESS OR IMPLIED,

-1-
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CONCERNING THE PROPERTY, INCLUDING, WITHOUT LIMITATION, (i) THE VALUE,
CONDITION, MERCHANTABILITY, MARKETABILITY, PROFITABILITY, SUITABILITY
OR FITNESS FOR A PARTICULAR USE OR PURPOSE OF THE PROPERTY, (ii) THE
MANNER OR QUALITY OF THE CONSTRUCTION OF MATERIALS, IF ANY,
INCORPORATED INTO ANY OF THE PROPERTY AND (iii) THE MANNER, QUALITY,
STATE OF REPAIR OR LACK OF REPAIR OF THE PROPERTY. ASSIGNOR IS NOT
LIABLE OR BOUND IN ANY MANNER BY ANY VERBAL OR WRITTEN STATEMENTS,
REPRESENTATIONS OR INFORMATION PERTAINING TO THE PROPERTY FURNISHED
BY ANY AGENT, EMPLOYEE, SERVANT OR OTHER PERSON, UNLESS THE SAME ARE
SPECIFICALLY SET FORTH OR REFERRED TO HEREIN.

EXECUTED effective the 30th day of September, 2012.

Attest: JACKSONVILLE PORT AUTHORITY
By: v By:
John E. Anderson, Secretary Stephen D. Busey, Chairman
Form Approved:
By:

Office of General Counsel

STATE OF FLORIDA
COUNTY OF DUVAL

The foregoing instrument was acknowledged before me this day of September,
2012, by Stephen Busey, Chairman of the Jacksonville Port Authority, a Florida body politic and
corporate, on behalf of the Authority. Such person is personally known to me.

Notary Public, State and County Aforesaid
Print Name:

My commission expires:

My commission number:

(NOTARIJAL SEAL)
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EXHIBIT A
REAL PROPERTY

(RE Nos: 168964-0000, 168965-0000, 168242-0000, 168967-0000, 169052-0000, 168309-0000,
169309-0100, 169038-0000, 168308-1000, 168214-0010, 169070-0000)

(Legal Descriptions to be added)
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Exhibit B
Personal Property
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St. John's River Ferry Ferry Asset Listing

Acquisition
Asset Description Date
Boat - Barge 7/1/1981
Motor - Outboard - Honda 7/1/1987
Boat 7/1/1981
Fuel Tanks 7/1/1987
Fuel Tanks 7/1/1987
Pressure Washer - 3000 PS! 7/1/1997
Copy Machine 8/20/1997
Telephone 8/5/1997
Safe 7/1/1997
Computer 9/4/1997
Computer 9/4/1997
Computer - Gateway Laptop 9/4/1997
Gantry Winch 9/2/1997
Gantry Winch 9/2/1997
Crane 8/8/1997
Sandblaster - Schmidt 6.5 6/16/2000
Welder - Acetylene 5/1/1985
Motor - Outboard - Mercury 2/22/2000
Motor - Outboard-Yamaha 10/1/2001
Chain Holst for Gantries 3/10/2005
Radar Unit 12/22/2005
Ferry Boat - § Ribault 7/1/199%6
IMPR-Docking - see note 1 6/30/1997
IMPR - Docking - see note 1 6/30/1997
Improvements - Mayport Ferry - see note 1 1/1/1998
Improvements - Heckscher Pier #2 - see note 1 8/11/2003
Improvements Dacking - see note 1 3/8/2005
1999 Chevy Pickup 6/13/2003
Jean Ribault Ferry Rehabilitation 3/4/2009
Ferry Gantry System Improvements 12/23/2010
Ferry Vessel improvements 1/6/2011
Ferry Slip Walls Design {In Process) 2012

Note 1) Docking/Docking Improvements include the following:

1. Mayport steel access bridge with steel gantry structure
Mayport steel pile supported slipways with timber mats and Ultra High Molecular Weight Polethylene (UHMWPE) sheets
Fort George steel access bridge with steel gantry structure
Fort George steel pile supported slipways with timber mats and Ultra High Molecular Welght Polethylene (UHMWPE) she:
Mayport concrete retaining slip walls with tie-backs
Fort George concrete retaining slip walls with tie-backs

AN A
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Part Number

Manufactored
4A960

AXE
447-LR-VLH-TCP
L-120-F

L-220-F
HM-iP20-TP
R1-2SP-20-TP
5651TCP

7422B

BATT - 6VOLT
BEARING - CUTLS
BEARING - PILOT
B-82

B-66

BLOWER - GAS
CUTTERS BOLT
BOLTS

BOLTS - ZINC
5-05570
BRACKETS - FIRE
62152RSJEM
4063

EE2B0S

THQL 1120 GE
BREAKER 600V
BREAKER MAIN
13A909

1561
8085260-HK
6S6/0C130V
120PSP

1819

§555C-150
S51WA-400
100086

1224

9251A

9251A

FILE CABINET
GAS CAN

GAS CAN 5GL
C CLAMP2

C CLAMP6
CHAIN FALL

Description

Air box J/R

Alarm, gen. for pilot house
Axe, fire

Ballast, 120V

Ballast, 120V

Ballast, 120V

Ballast, 120V

Ballast, 120V

Ballast, 120V

Baliast, kit 100Watt coil
Battey, 6Volt

Bearing, cutlass

Bearing, pilot for clutch
Belt

Belt

Blower, gas (ECHO)

Bolt cutters, 3FT

Bolts 5/8" BX

Bolts, zinc 9/16" BX

Box, welding Habart
Brackets, fire bottle
Braring, pilot for clutch drum (SKF)
Breaker

Breaker 240V

Breaker, circuit 120Amp
Breaker, main 600V
Breaker, main dist panel
Breaker, metal enclosure
Breaker, small 240V
Bridge, assy for Main Engine
Buib

Bulb

Bulb

Bulb, 150W

Bulb, 400W (Phillips)
Buib, 750Watt, 120Volt
Bulb, GE

Bulb, navigation lite
Bulb, navigation. 110V
Cabinet, file

Can, gas 2 1/2 gl (3 gallon)
Can, gas 5 gl

C-clamp 2"

C-clamp 6"

Chain fall, 2000LB (Stationary Shop)

LLocation

Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
JIR
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
JIR
Mshop
Mshop
Mshop
Mshop
JIR
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop

Quantity
on Hand
1
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DWo118
CHRGER BATT
374014

13885
CLEANER BATT
VHW211021
CLEET METAL
CLUTCH ASSY
3799

5Z185A-1
VTB17206AJ
210030127
COMPRESSCR AIR
CONES SAFETY
5B535

3216
P&§34010-0101
ME30428
LC120C

AT15C
ME30417
ME32201
KL22295

CORD EXT
DISK SANDING 4
DOLLY HAND
102

0375-1

PL1515
7158500060283
954911

Dw130v
FO13029001
EXTINGUISHER
14222

14220

14224

14226

14228

14230

14234

WASH STATION
4UXB3A
7126-1094

1460

3166

3360

Charger, 7.2V (Dewalt)

Charger, battery (dayton)
Charger, Tennant

Clamp, ground welding (Anchor)
Cleaner, battery terminal (can)
Cleaner, steam Landa

Cleet, metal for ramp

Clutch, assy & pads for gear box
Coil, magnet

Compressor, air 230V (Speedaire)
Compressor, air Honda 5.5HP
Compressor, air Honda 9HP
Compressor, air rebuilt (blue)
Cones, safety (Dorsey) for flashlights
Contact, block Grainger)
Contactor, hoist reversing AC
Control head throttle

Control, board logic

Contral, light

Control, light

Control, throttle board M/E
Control, throttle, head uint
Control, unit follow-up steering
Cord, extension 50FT

Disc, sanding 4 1/2"

Dolly, hand

Drill (Milwaukee) on JR

Drill, 3/8" reversing (Milwakee) on JR
Drill, air reversable 3/8"

Drill, hammer, 1/2" Magnum

Drill, screwdriver cordless (Deawlt)
Drill, VSR 1/2" (Dewait)

Engraver (Dremel)

Extenisher, fire

Extractor, screw

Extractor, screw

Extractor, screw #5

Extractor, screw #6

Extractor, screw #7

Extractor, screw #8

Extractor, screw #9

Eye wash station

Fan, Industrial

Fan, ventilaiton motors and hoses
Filter 1032

Filter 1970

Filter 3210

Mshop
Mshop
Mshap
Mshop
Mshop
Mshop

Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
JIR
Mshop
Mshop
JIR
JIR
JIR
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop

Mshop-

Mshep
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop

Mshop
Mshop
Mshop
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3210

1623

3121

3122

3208

7861

C085002
FILTER AIR
3P-035

1870

FITTING GREASE
FITTING HOSE
FLUSH MOTOR
RB170

FRIDGE FOR RODS
GASKET
GASKET VALVE
SR-450-0
SR-460-A
GENERATOR 1850
SAF GLASSES
GREASE WHEEL
D28110

DW400
656377000
HACKSAW
HAMMER
HANGERS 05
HANGERS 3
HANGERS 075
SAFTY HARNES
CHAIN HOIST
HOSE AIR 3.8
HOSE GARDN
HOSE SUCTION
HOSE TORCH
30T

TL1002

Dw317

KIT AIR
ME-32920
20-1698
MEBR20004

KIT CLUTCH
20-100-172
MOR-99
ME-32943

Filter 3166

Filter 1806

Filter 4006

Filter 3121

Fitter 1758

Filter, (Napa)

Filter, air (471 Gen)

Filter, air (box)

Filter, {nline

Filter, oil

Fitting, grease 1/4"

Fitting, hose air (Assorted)) BX
Flush, motor (outboard)
Frefrigerator (Magic Chef)
Frefrigerator, for welding rods (Whirlpool)
Gasket, valve cover set B/B

Gasket, valve cover set M/E

Gauge, torch handle

Gauge, torch handle

Generater, 1850 Coleman

Glasses, safety

Grease, wheel bearing (case)
Grinder 4 1/2" (black and decker) bench
Grinder, angle 4 1/2" (Dewalt)
Grinder, disc flap 4 1/2 60Grit
Hacksaw and blades

Hammers

Hangers, pipe 1/2"

Hangers, pipe 3" (BX)

Hardware, various for clutch air bags

' Harnesses, Safety

Hoist, chain elec (USED)
Hose, air 3/8, 50FT

Hose, garden 50FT

Hose, suction 50FT

Hose, tourch 25FT

Hub, 1 1/8" (Faulk)

impact, air 1/2"

Jigsaw, blades (CRAFTMANS)
Key set, Hex 10PC

Kit, air prep unit 1/2"

Kit, Air valve repair

Kit, brake shaft caliper

Kit, ciutch pad and track bars rebuild
Kit, master-cyl rebuild

Kit, o-ring gear box filters

Kit, popet valve rebuild

Mshop
Mshop
Mshop
Mshop
Mshop
JIR

Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop

Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
JIR
Mshop
JIR
Mshop
JIR
JIR
JIR
B/B
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KIT AIR

22272

A5463
55800-42A-5
LADDER
LADDER 6FT
1813

LEVEL 8

43829

LIGHT

LIGHT COMM
23511770
23511771
23511770
8160209-HK
803984-HK
9093027-HK
LINES MOORIN
42162

4ZK75
LUBRICATOR
MOPBUCKET
STEERING MOTOR
6K727R6K045
V1941104527
MUFFS EAR
NEEDLE GUNS
NON-SKID
T-46

PADDLE BOAT
PADDLE PAINT
PAINT

DIST PANEL
LIQUID WRENCH
105

PIPE CUTTER
RIVET GUN
107

3042674

PRESS WASHER 3000
PRESS WASHER 3750

4854832
BP1-306
BUP-20
W0703162026
PUMP
666150-362-C

Kit, rebuild compressor air
Kit, salt water pump seal

Kit, seal for fuel oil pump

Kit, starter vane rebuild
Ladder, alum. 10FT

Ladder, fiberglass 6FT
Lamp, Sunray (box)

Level 8FT

Light, Bulb, 400Watt Gantry
Light, drop

Light, drop commerical

Line, fuel jumper M/E

Line, fuel jumper M/E

Line, jumper fuel oil for M/E
Lines, jumper, fuel oil for Main Engine
Lines, jumper, lube oil for Main Engine
Lines, jumper, water for M/E
Lines, moaring 100FT (USED)
Lubercator, 1/2" inline
Lubercator, 1/4" inline

Mat, rubber for wheel hause
Mop, bucket and strainer
Motor, for steering pump
Motor, Pump (Dayton)
Motor, sterring pump

Muff, ear

Needle guns

Non-skid, 420LBS

Oil, steering gear 55g|
Paddle, Boat set

Paddle, for mixing paint
Paint, elec spray rig

Panel. Distribution
Penerate, liquid wrench (gal)
Pig tail yellow

Pipe cutter, ridged 2 1/2-4"
Pop rivet gun

Power surge strip

Press, drill, LG Jet

Pressure washer, 3000psi (Landa) 11HP Honda

Pressure washer, 3750psi (Dewalt)
Pump, (Ingersol/Rand)

Pump, drum electric

Pump, drum electric (SUMP)
Pump, fresh water (BALDOR) J/R
Pump, large diaphram

Pump, small diaphram

JIR
J/R
JR
JIR
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
JIR
JIR
JR
Mshop
JIR
J/IR
Mshop
Mshop
J/IR
Mshop
Mshecp
Mshop
Mshaop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshaop
Mshop
Mshop
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MOD306HA
PUNCH ST
RADAR

RAM STEERI
RATCHET

ROPE NYLON 1.25
ROPE NYLON 1.25
ROPE Nylon .50
12234

screws

SCREWS LAG
APQ70873
H70074070016510
SEAL SHAFT
H70074050316510
H70074060016510
SOCKET ST

103

9-52311

TAIL SHFT

47

FACE SHILD

5275

303

0303B00

303-A00

54042

STARTER MAIN EN
23520025
GHG2J63
701-1604
ME-20539

76065

ME-20537
ME-15663

TAP AND DIE
TAPE MEAS
TAPE MEAS 50
THREADER

TIRE HAND DOLLY
TOURCH WELD
TUBE AIR
6339600002
VALVE 1.50
ME-41050
110827-00

VALVE DUMP

Pump, water, 3", 4.0 Honda

Punch set ARCH

Radar, FURUNO

Ram, steering

Ratchet, 1" drive

Rope, nylon 1 /4", FT

Rope, nylon 1 1/4" , FT

Rope, nylon 1/2" , FT
Sandblasting machine

Screw, 1 1/4"sacket head

Screws, lag 3/8"

Seal, oil clipper

Seal, shaft face assy (WARTSILA Lips Inc)
Seal, shaft for fresh water pump
Seal, shaft INFI (WARTSILA Lips Inc)
Seal, shaft seat assy (WARTSILA Lips Inc)
Set, socket, 7/16 - 1 1/16 (HUSKY)
Set, socket, black box (HUSKY)
Set, tap & die 5/8 (Sears)

Shafts, tail

Sharpener, drill bit

Shield, face (pr)

Skillsaw Classic 2.5HP

Socket, assy (Perko)

Socket, F. (Perko)

Socket, M. (Perko)

Soldering lron (Craftsman)

Starter, air Main Engine

Switch, fuel oil AUX GEN

Switch, pressure air compressor
Switch, pressure N/O 60psi (Napa)
Switch, pressure, 4 psi

Switch, pressure, N/C 100 psi (HOBBS)
Switch, pressure. N/O 80 psi
Switch, transfer

Tap and Die set

Tape measure 12FT

Tape measure 30FT (LUFKIN)
Threader, pipe & hardware

Tire, hand dolly

Tourch, welding, hand held

Tube, air flex clutch

Valve, air control

Valve, ball 1 1/2"

Valve, clutch w/override

Valve, dump

Valve, dump for clutch

Mshop
Mshop
JIR
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
JIR
JIR
JIR

Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
JIR
Mshop
JIR
JIR
JIR
JIR
JIR
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
JIR
JIR
JIR
Mshop

P G G G Y

8
SPOOL
SPOOL
SPOOL

1
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25

1
1
1
2
1
1
1
8
8
1
1
1
1
7
1
2
1
2
1
2
1
1
1
1
1
1
4
1
3
1
1
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VALVE DUMP SHAFT
P57378-1000

VISE LG

VICE SM

WANDS

WINCH

WIRE .050

WIRE BARBED
DW290

WRENCH PIPE 18+A304
27-603

106

261215

J6121-F

6133-A

101

104

AR1042

Valve, dump shatft brake
Valve, shuttle clutch air control
Vise, Large

Vise, small

Wands, glo safety (Rayovac)
Winch, hand for gantry

Wire, 1/2 100FT

Wire, barbed 100FT rolls
Wrench, Impact 1/2" (Dewalt)
Wrench, pipe 18"

Wrench, ratchet 1"

Wrench, torque 2FT 1/2" drive
Wrench, torque 2FT 1/2" drive
Wrench, torque 3FT (SM)
Wrench, torque 4FT (LG)
Wrench, tubing 3/8-11/16 (Evercraft)
Wrenches, ratchet 13/16-1" set
Wrenches, ratchet 13/16-1" set

OTHER MISCELLANOUS INVENTORY

Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
Mshop
JIR
JIR
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Pipe Threader & Hardwareli

10 pc Hex Key Seti

25ft Hoses for Torches(l

6 Volt Batteriesi

Safety Harnessti 5

60 Gallons Ass. Paintsi

Paint Rollers & Brushesl

8ft Levell

Used Elec. Chain Hoistl 9

Sets of Boat Paddles 0 1 set and 1 paddle for skiff
Drum Pumpst 2 -
Echo Gas Blowerl

Hand Dolliesi 2

Several 100ft Used Macring Linestu 6
ATEC Battery Charger(i

Furuno Radar Systemu 4 USED

1 1/4 Nylon LINEQO SPOOL

1/2 Nylon LINEG SPOOL

3/8 LINE 0 SPOOL

4 1/2" Sanding Disc

4" Sanding Disc

Elect. Spray Paint Rig

Drop Lights

Fire Bottle Brackets
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File Cabinets

20 Gal. Drums of Chain

18" Pipe Wrench

14" Pipe Wrench

3' Bolt Cutters

100' Rolls Barbed Wire
Electric Leaf Blower

Pair Ear Muffs

Spare Tire Hand Dolly

Pair Safety Glasses

Pair of Face Shields

Grenlee Box 3 Drills

2 Impacts Wrenches

Hole Punches, Drill Bits
Rachet Wrenches

Needle Guns 3

Dewalt 3750 PSI Pressure Washer 1
LG Diaphram Pumps

50ft Suction Hose

50ft Discharge Hose

10ft Alum. Ladders

6ft Fiberglass Ladder
Whirlpool Refrigerator for Welding Rods
Coleman 1850 Generator

LG Shop Vise

SM Shop Vise

50ft Length Air Hoses

Eye Wash Station
“Oil Filter Wrenches

50ft Ext. Cords

Tap & Die Set

Ridged 2 1/2-4" Pipe Cutter
Hacksaws & Replacement Blades
Motor Flushers (Outboard)
Tire Chalks

Rolls Tape All Types

Too! Box Full of Socket, Pliers
Hammers

6ft Tree Trimmers

3 Gallon Gas Cans 3

5 Gal. Gas Cans 1

12ft Tape Measure

Asst. disc for grinder

Napa Drill Bits

Husky Impact Sockets 7/16, 1 1/16
6" C-Clamps

2" C-Clamps
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LG Chain 200Ibs Fall

Commercial Spot Light

Airflex Tube Clutch

Clutch Pad Rebuild Kit & Track Bars
Rebuilt Air Comp.

55 Gallon Steering Gear Qil T-46
Sandblasting Machine

28" Length Fire Hose (Wash Downs)
Paddle for Mixing Paints

Metal Cleet for Ramp

Fire Axe

HOIST (5 TON) MANUAL

OIL2 CYCLE 2 QITS

OIL 30 SAE 8 QUARTS

OIL HYDRAULIC 1 GALLON

OIL GENERATOR 1 QUART
ROPE 3/8 1 SPOOL

WELDING MACHINE 1

WELDING MASK

* ANCHOR LINE SPAR BLUE (FLOATING) 100 FT
1 INCH LINE SPOOL

SLIDE HAMMER PULLER SET

IBA (100 PERSON)

iba (50 PERSON})

WEEDEATER 2 GRAVELY AND STIL
WEED SPRAYER

SHOP VAC 2
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ASSIGNMENT AND ASSUMPTION OF CONTRACT

THIS ASSIGNMENT AND ASSUMPTION OF CONTRACT, made effective as of
September 30, 2012 (the "Effective Date"), is by and between JACKSONVILLE PORT
AUTHORITY, a body politic and corporate of the State of Florida, whose address is 2831
Talleyrand Avenue, Jacksonville, Florida 32206 ("Assignor"), and ST. JOHNS RIVER
FERRY COMMISSION, for and on the behalf of the City of Jacksonville, pursuant to Section
93.105(h), Ordinance Code, whose address is 117 West Duval Street, Suite 425, Jacksonville,
Florida 32202 (“Assignee").

WITNESSETH:

In consideration of the sum of Ten and No/100 Dollars ($10.00) and other good and
valuable consideration in hand paid by Assignee to Assignor, the receipt and sufficiency whereof
is hereby acknowledged, and of the acceptance hereof by Assignee, Assignor does hereby assign,
set over and transfer absolutely unto Assignee, its successors and assigns, effective as of the
Effective Date, the contract more particularly described as follows (the “Contract”):

That certain Agreement Between the Jacksonville Port Authority and Hornblower
Marine Services-Florida, Inc., for Operation of St. Johns River Ferry Service,
executed October 1, 2009 and effective December 1, 2009

TO HAVE AND TO HOLD the same unto Assignee, its successors and assigns, for and
during the remainder of the original term thereof subject nevertheless to the Assignee’s payment
and performance of the covenants, conditions and provisions therein contained.

Assignor covenants that the Contract is valid and in full force and effect; Assignor is the
lawful owner of all the right, title, interest and estate of every kind under the Contract subject,
however, to the terms, conditions, limitations and restrictions contained in the Contract; and
Assignor has full power and lawful authority to assign the Contract to the Assignee.

Assignee covenants that Assignee has full power and lawful authority to accept the
assignment of the Contract and assume the obligations therein. Assignee, by accepting this
Assignment, assumes and agrees to timely pay the sums due and to keep and perform all of the
covenants, conditions, and provisions in the Contract on its part named in the Contract to be
paid, performed and observed.

Subject to the limitations and provisions of s. 768.28, F.S. (the limitations and provisions of
which are not altered, expanded or waived), Assignor hereby agrees to indemnify and hold
harmless Assignee from and against any and all loss, cost or expense (including, without
limitation, reasonable attorney's fees) resulting by reason of Assignor's failure to perform any of its
obligations under the Contract before the Effective Date. Subject to the limitations and provisions
of s. 768.28, F.S. (the limitations and provisions of which are not altered, expanded or waived),
Assignee hereby agrees to indemnify and hold harmless Assignor from and against any and all
loss, cost or expense (including, without limitation, reasonable attorney's fees) resulting by reason
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of Assignee's failure to perform any of its obligations under the Contract as of and after the
Effective Date.

THIS ASSIGNMENT shall bind and inure to the benefit of the successors and assigns of
Assignor and Assignee, respectively.

IN WITNESS WHEREOF, the parties have hereunto set their hands and seals effective
as of the Effective Date.

Attest: JACKSONVILLE PORT AUTHORITY, a body
politic and corporate of the State of Florida

By: By:

John E. Anderson, Secretary Stephen D. Busey, Chairman
Form Approved:
By:

Office of General Counsel

Witnesses: ST.JOHNS RIVER FERRY COMMISSION
By: By:
Name: John Crescimbeni, Chairman

For and on the behalf of the CITY OF JACKSONVILLE,
pursuant to Section 93.105(h), Ordinance
Code.
By:
Name:

Form Approved:

By:

Office of General Counsel

In accordance with 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; and that provision has been made for the payment of
monies provided therein to be paid.

Director of Finance
City Contract Number:
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CONSENT TO ASSIGNMENT AND FIRST AMENDMENT TQ CONTRACT

THIS CONSENT TO ASSIGNMENT AND FIRST AMENDMENT TO
CONTRACT, made effective as of September 30, 2012 (the "Effective Date"), is by and
between HORNBLOWER MARINE SERVICES-FLORIDA, INC., a Delaware corporation
authorized to transact business in Florida, whose address is 115 East Market Street, New Albany,
NY 47150 (the “Contractor”) and ST. JOHNS RIVER FERRY COMMISSION, for and on
the behalf of the City of Jacksonville, pursuant to Section 93.105(h), Ordinance Code, whose
address is 117 West Duval Street, Suite 425, Jacksonville, Florida 32202 (the “Commission").

Whereas, on the Effective Date, the Commission entered into that certain Assignment and
Assumption of Contract from Jacksonville Port Authority, a body politic and corporate of the
State of Florida (“JAXPORT?”) (the “Assignment”) relating to that certain Agreement Between the
Jacksonville Port Authority and Hornblower Marine Services-Florida, Inc., for Operation of St.
Johns River Ferry Service, executed October 1, 2009 and effective December 1, 2009 (the
“Contract™); and

Whereas, the parties desire to memorialize the Contractor’s consent to the Assignment, and
to amend the Contract as set forth herein.

Now, therefore, in consideration of the mutual covenants and conditions contained herein,
the parties agree as follows:

1. The recitals set forth above are true and correct and are incorporated herein by this
reference. Any capitalized terms not defined herein shall have the meaning ascribed to them in the
Contract.

2. The Contractor hereby consents to the Assignment.
3. The Contract is amended as follows:
a. Notwithstanding anything to the contrary (including but not limited to that certain

February 29, 2012 nonrenewal notice from JAXPORT to the Contractor), the parties agree
that the Contract is in effect, and the term of the Contract is extended for the last renewal
term through September 30, 2013. Notwithstanding the provisions of section 5.4 of the
Contract, the parties agree that the Commission may also terminate the Contract during the
renewal term upon fifteen (15) days prior written notice to Contractor in the event of the
unavailability of appropriated funds, and in such event, the Commission will only be
responsible for such fees, costs and expenses payable pursuant to the Contract through such
termination date.

b. Concurrent with the Effective Date, the Contractor shall have delivered to the
Commission evidence of the insurance required in Article IX of the Contract, naming each
of the City of Jacksonville and the St. Johns River Ferry Commission as additional
insureds. '
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c. Concurrent with the Effective Date, the Contractor shall have delivered to the
Commission the performance bond required by Article X of the Contract.

d. Pursuant to section 7.1, the Commission’s initial Authorized Representative shall
be Victoria Robas, until the earlier of October 31, 2012 or the Commission’s designation of
a new Authorized Representative, whichever occurs first, pursuant to that certain Post-
Closing and Further Assurances Agreement between JAXPORT and the Commission. The
Commission will change its Authorized Representative by written notice to the Contractor.

e. The following is provided for notices to be given under the Contract;
To the Commission: St. Johns River Ferry Commission
Attn: Chairman
117 West Duval Street, Suite 425
Jacksonville, Florida 32202

With copy to: City of Jacksonville
Office of General Counsel
Attn: Corporation Secretary
117 West Duval Street, Suite 480
Jacksonville, Florida 32202

To Contractor: Hornblower Marine Services-Florida, Inc.
Attn: President
115 East Market Street
Albany, NY 47150

4. The Commission and the Contractor each represent and warrant to each other that each
party has full authority to execute this instrument without the further consent or approval by of any
party (or if such consent is required, that such consents have been obtained). Except as set forth in
the Assignment, neither the Commission nor the Contractor has assigned to any other party any of
their respective rights, title, or interest in the Contract.

5. This instrument may be executed in counterpart and facsimile signature, the counterpart
and facsimiles of which, when taken together, shall be deemed to constitute an entire and
original document.

Witnesses: HORNBLOWER MARINE SERVICES-
FLORIDA, INC., a Delaware corporation
By:
Name: John Waggoner, President
Name:
2
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Witnesses: ST. JOHNS RIVER FERRY COMMISSION

By: By:
Name: John Crescimbeni, Chairman
For and on the behalf of the CITY OF JACKSONVILLE,
pursuant to Section 93.105(h), Ordinance Code.

Form Approved:

By:

Office of General Counsel

In accordance with 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; and that provision has been made for the payment of
monies provided therein to be paid.

Director of Finance
City Contract Number:
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POST-CLOSING AND FURTHER ASSURANCES AGREEMENT

This Post-Closing and Further Assurances Agreement (“Agreement”) is made effective
September 30, 2012, by and between JACKSONVILLE PORT AUTHORITY, a Florida body
politic and corporate (“JAXPORT”) and ST. JOHNS RIVER FERRY COMMISSION, for
and on behalf of the City of Jacksonville, pursuant to Section 93.105(h), Ordinance Code, whose
address is 117 West Duval Street, Suite 425, Jacksonville, Florida 32202 (the “Commission™).

RECITALS

JAXPORT is this day conveying certain real property and tangible personal property to
the Commission, and transferring the operations of the “St. Johns River Ferry” pursuant to the
provisions of Ordinance 2012-_ -E (the “Authorizing Ordinance”). Due to the continuous
nature of the St. Johns River Ferry operations, the Commission has requested, and JAXPORT
has agreed to undertake certain post-closing obligations, to facilitate the transfer of the St. Johns
River Ferry to the Commission.

NOW, THEREFORE, for ten dollars and other good and valuable consideration, the
parties agree as follows:

I. Recitals. The recitals set forth above are true and correct and incorporated herein by
this reference.

2. JAXPORT Lease to Hornblower Marine Services-Florida, Inc. In connection with
JAXPORT’s assignment of even date herewith to the Commission of that certain Agreement
Between the Jacksonville Port Authority and Hornblower Marine Services-Florida, Inc., for
Operation of St. Johns River Ferry Service, executed October 1, 2009 and effective December 1,
2009 (the “Hornblower Agreement”), JAXPORT will concurrently enter into a one year and one
day lease with Hornblower Marine Services-Florida, Inc., for continuation of Hornblower’s
occupancy at 4610 Ocean Street, in the form attached as Exhibit 1.

3. Florida Department of Transportation (“FDOT”) Grants. JAXPORT is the recipient
of the following grants from FDOT: (a) FDOT Public Transportation Joint Participation
Agreement Contract No. AQ317 dated October 12, 2010 (for Jean Ribault Vessel Rehabilitation
with a grant balance of $295,985), as extended by FDOT letter agreement dated December 14,
2011 through March 31, 2013 (“Contract AQ317”), and (b) FDOT Public Transportation Joint
Participation Agreement Contract No. APV69 dated June 25, 2010 (for Ferry Slip Rehabilitation
with a grant balance of $687,276), as extended by FDOT letter agreement dated September 21,
2011 through September 30, 2012 (“Contract APV69”), each as attached hereto as composite
Exhibit 2 (collectively, the “FDOT Grants™). The following provisions govern the FDOT
Grants:

(a) The FDOT Grants are not assignable by JAXPORT to a third party (including
the Commission); however, notwithstanding the foregoing, JAXPORT agrees to
cooperate with the Commission, at no cost to JAXPORT, if the Commission requests an
exception from FDOT to permit assignment of either of the FDOT Grants.
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(b) JAXPORT agrees to the following concerning Contract APV69:;

() Seek another extension from FDOT through March 31, 2013, so
long as such request for the contract extension is a reasonable and minimal cost to
JAXPORT; it being understood that JAXPORT will otherwise have no financial
liability for the grant fund obligations except as expressly set forth herein; and

(i1) Upon the request of the Commission on or before December 31,
2012, JAXPORT and the Commission agree to enter into a written subgrant
agreement to administer the design portion of Contract APV69 for the benefit of
the Commission. The subgrant agreement shall provide for JAXPORT’s design
consultant, Shaw GBB, LLC, preparing design documents for the design option
selected by the Commission, and the total design cost will be in an amount not to
exceed Two Hundred Twenty-Three Thousand and No/100 Dollars ($223,000.00)
(the “Preliminary Design Project”). The foregoing is subject to, and it is
understood by the parties that, JAXPORT’s financial responsibility for the
Contract APV69 twenty percent (20%) matching local funds for such Preliminary
Design Project shall not exceed Forty-Four Thousand Six Hundred and No/100
Dollars ($44,600.00) and the balance of the proceeds (eighty-percent) of One
Hundred Seventy-Eight Thousand Four Hundred and No/100 Dollars
($178,400.00) will be paid from the grant proceeds from Contract APV69. The
parties understand and agree that if the Commission requests the Preliminary
Design Project as set forth herein, then the Commission will also be obligated to
complete the construction proposed therein so that the Preliminary Design Project
funds up to $223,000 would not be reimbursed to FDOT pursuant to the terms of
this grant. JAXPORT’s procurement of the Preliminary Design Project for the
Commission is otherwise conducted and made without any representation or
warranty of the Preliminary Design Project work to be presented to the
Commission by Shaw GBB, LLC.

4. Operations. To facilitate the transfer of the St. Johns River Ferry Operations, the
parties agree to the following:

(a) JAXPORT agrees to provide the continuing services of its employee, Victoria
Robas, as the “Authorized Representative™ designated in section 7.1 of the Hornblower
Agreement, through the earlier of October 31, 2012, or the Commission’s designation of
anew Authorized Representative, whichever occurs first. Notwithstanding the foregoing,
the parties understand and agree that Ms. Robas is an employee of JAXPORT, and as
such, she lacks the authority to legally or financially obligate the Commission or the City
of Jacksonville without express written direction from either party. Upon the
Commission’s designation of its Authorized Representative, the Commission agrees to
promptly notify Homblower in writing of the same and release Ms. Robas of all
responsibilities and authority related to her duties as the “Authorized Representative.”

(b) Through and effective as of December 31, 2012, the parties agree to the
following:
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(1) Upon request, JAXPORT agrees to provide appropriate
JAXPORT personnel to the Commission (or its designee, such as City of
Jacksonville employees) as necessary to discuss and facilitate the transfer of
standard operating procedures, security plans, and related operational issues.

(i1) At the Commission’s request, JAXPORT has identified the
potential for up to $35,000.00 in prepaid coupons sold prior to April 2, 2012 that
lack an expiration date, for which JAXPORT has received the revenue, but which
coupons could be redeemed for ferry services at no revenue to the Commission on
or after September 30, 2012 (the “Prepaid Coupons™). JAXPORT agrees to
reimburse the Commission for Prepaid Coupons redeemed on or after September
30, 2012 through September 30, 2013 on a monthly basis up to the total of
$35,000.00 maximum reimbursement. Monthly reimbursements will be paid by
JAXPORT to the Commission based upon the Commission’s submittal to
JAXPORT setting forth reasonable verification of the number of Prepaid Coupons
redeemed at $3.00 per coupon rate. Notwithstanding anything to the contrary
herein, there is no obligation of JAXPORT to reimburse the Commission for any
prepaid coupons marked with an expiration date of September 30, 2012, that the
Commission redeems on or after September 30, 2012,

(i)  JAXPORT and the Commission agree to complete the
reconciliation of financial operating issues as of September 30, 2012, except for
the post-transfer financial obligations of JAXPORT as expressly set forth in the
closing documents. This reconciliation includes but is not limited to final meter
readings on any and all gas, water, sewer, electric and all other utility services
being made as of 12:01 A.M. on September 30, 2012 or as soon thereafter as
possible. JAXPORT shall be responsible for all charges for consumption of
utilities and any waste and garbage charges prior to September 30, 2012, and the
Commuission shall be responsible for all utility charges and any waste and garbage
charges from and after September 30, 2012. All deposits for utility services shall
remain the sole property of JAXPORT and the Commission shall make new
security deposit arrangements with the utility companies providing services.

5. Covenant After Closing. Subject to the limitations and provisions of s. 768.28,
F.S. (the limitations and provisions of which are not altered, expanded or waived), JAXPORT
hereby agrees to indemnify and hold harmless the Commission from and against any and all loss,
cost or expense (including, without limitation, reasonable attorney's fees) resulting by reason of
JAXPORT’s performance or failure to perform any of its obligations relating to the St. Johns
River Ferry arising on or after October 1, 2007 and through September 29, 2012. Subject to the
limitations and provisions of s. 768.28, F.S. (the limitations and provisions of which are not
altered, expanded or waived), the Commission hereby agrees to indemnify and hold harmless
JAXPORT from and against any and all loss, cost or expense (including, without limitation,
reasonable attorney's fees) resulting by reason of Assignee's performance or failure to perform
any of its obligations relating to the St. Johns River Ferry as of and after September 30, 2012.

6. Further Assurances. The parties agrees to cooperate with each other to adjust,
initial, re-execute, and re-deliver any and all closing documents if deemed necessary or desirable
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in their joint and reasonable discretion due to errors or inaccuracies (if any) in the deeds, bill of
sale, assignment, and other closing documents in this transaction. It is the intention of the
undersigned that all documentation for this transaction and all payments or disbursements made
will be an accurate reflection of the Authorizing Ordinance, that each party will pay all costs and
expenses contemplated by the closing documents and if silent, then as dictated by custom and
usage in this area. The parties agree and covenant to assure that this transaction and its
documentation will conform to the Authorizing Ordinance, and it is understood that each party
will rely on the other party’s agreements and covenants herein in closing this transaction. The
foregoing agreements and covenants expressly include, but are not limited to, any documentation
necessary to transfer the USCG Certificate for the Jean Ribault vessel.

7. Time of the Essence. TIME IS OF THE ESSENCE OF THIS AGREEMENT.
However, if the final date of any period which is set out in any provision of this Agreement falls
on a Saturday, Sunday or legal holiday under the law of the United States or the State of Florida,
in such event, the time of such period shall be extended to the next day which is not a Saturday,
Sunday or legal holiday. Notwithstanding the foregoing, the parties understand and agree that
the transfer of the assets and operations shall occur on Sunday, September 30, 2012.

8. Approval.  This Agreement, and the transaction documents, are expressly
conditioned upon the approval and authorization of the same by the City Council of the City of
Jacksonville for the Commission, and by the Board of Directors of the Jacksonville Port
Authority for JAXPORT. In the event such approvals are not obtained by September 28, 2012, or
such other date as mutually agreed upon by the parties, either party may terminate this
Agreement and the transaction described herein, and the parties shall be relieved of all further
obligations.

0. Miscellaneous. This Agreement shall be governed by the laws of the State of
Florida. This Agreement may not be modified, nor shall any provision be waived, except by
written instrument executed by all of the parties hereto. If any provision of this Agreement is
held to be illegal, invalid or unenforceable under present or future laws, such provision shall be
fully severable; this Agreement shall be construed and enforced as if such illegal, invalid or
unenforceable provision had never comprised a part of this Agreement; and, the remaining
provisions of this Agreement shall remain in full force and effect and shall not be affected by
such illegal, invalid or unenforceable provision or by its severance from this Agreement. This
Agreement shall inure to the benefit of, and shall be binding upon, all of the parties’ respective
successors and assigns.

10. Counterpart and Facsimile Signatures. This Agreement may be executed in one
or more counterparts and via facsimile signature, with such counterparts and facsimile signatures
constituting one original and entire agreement.
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IN WITNESS WHEREOF, JAXPORT and the Commission have caused this Agreement to be
executed, attested and delivered by its duly authorized officers on the date first set forth above.

Attest: JACKSONVILLE PORT AUTHORITY
By: By:
John E. Anderson, Secretary Stephen D. Busey, Chairman
Form Approved:
By:

Office of General Counsel

Witnesses: ST. JOHNS RIVER FERRY COMMISSION
By: By:
Name: John Crescimbeni, Chairman

For and on the behalf of the CITY OF JACKSONVILLE,

pursuant fo Section 93.105(h), Ordinance Code.
By:
Name:

Form Approved:

By:

Office of General Counsel.

G:ASHARED\Chastaif JAXPOR T\Mayport Ferry 2012\Post-Closing Agreement.doc
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EXHIBIT 1
LEASE

OFFICE LEASE AGREEMENT
BETWEEN
JACKSONVILLE PORT AUTHORITY
AND
HORNBLOWER MARINE SERVICES - FLORIDA, INC.

THIS OFFICE LEASE AGREEMENT (“Agreement”) is made and entered into as of
this 30th day of September, 2012 (“Effective Date”) by and between the JACKSONVILLE
PORT AUTHORITY, a body politic and corporate created and existing under Chapter
2001-319, Laws of Florida, as amended (the “Authority”), and HORNBLOWER MARINE
SERVICES - FLORIDA, Inc., a Delaware corporation authorized to transact business in
Florida (the “Lessee”).

WITNESSETH:

WHEREAS, the Authority is the owner of certain real property and improvements
located at 4610 Ocean Street, Jacksonville, Florida; and

WHEREAS, the Lessee desires to lease a certain portion of the real property to
conduct business operations thereon as set forth in this Agreement; and

WHEREAS, the Authority is willing to lease that portion of its real property to the
Lessee subject to the terms and conditions contained herein.

NOW, THEREFORE, for and in consideration of the mutual covenants and benefits
herein contained, the Authority and the Lessee do hereby mutually undertake and agree,
each for itself and its successors and assigns, as follows:

1. Premises: Subject to the provisions and conditions hereinafter specified, the
Authority agrees to lease certain of its upland real property (inclusive of the warehouse
and office, but excluding the dock or any riparian rights) situated at 4610 Ocean Street,
Jacksonville, Florida 32233 (“Premises”) to the Lessee during the Term of this Agreement
for the Permitted Use identified herein. The Premises are specifically identified and
described on Exhibit A attached to this Agreement.

2. Term: Unless sooner terminated according to the provisions of this
Agreement, the Term of this Agreement shall be for one (1) year and one (1) day
commencing September 30, 2012 (“Commencement Date”) and terminating at midnight
September 30, 2013. Notwithstanding the foregoing, either party may terminate this
Agreement for cause as set forth in Section 26 hereafter; and Lessee may terminate this
Agreement without cause upon ten (10) days written notice to the Authority.

3. Holding Over: In the event this Agreement is terminated or is expired, and
the Lessee continues to use or occupy the Premises without the Authority’s written
consent, such continuation of use shall not renew the Term of this Agreement but shall
establish only a tenancy at sufferance between the parties hereto. The Lessee’s use of
the Premises during a tenancy at sufferance shall continue to be governed by all of the
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provisions and conditions of this Agreement that were in effect immediately prior to
termination, except that monthly rental shall be $2,500.00 plus sales tax. The Authority
shall have the right at any time during such tenancy at sufferance to invoke any remedy
provided it under Florida Law, including but not limited to terminating such tenancy upon
thirty (30) days prior written notice to the Lessee.

4, Premises Use Fee: As compensation for the use of the Premises, the
Lessee agrees to pay rent to the Authority in the amount of the total annual Premises
Rental Fee of $1.00 plus sales tax, which fees shall begin on the Commencement Date
and continue throughout the Term of this Agreement.

5. Net Lease. Notwithstanding anything contained herein to the contrary, the
parties agree that this Agreement shall be construed as a “net lease” whereby the Lessee
shall be solely responsible for any expense or cost relating to the Premises, this
Agreement or the Lessee’s use of the Premises during the Term of this Agreement,
including, without limitation, taxes (ad valorem and personal property taxes, sales or use
taxes, or otherwise); insurance (as described herein); utilities; repairs, replacement and
maintenance of the Improvements; and security requirements.

6. Permitted Use: Lessee may use the Premises only for the purpose of
providing its local administrative offices and warehouse and maintenance operations to
support its operation of the St. Johns River Ferry (pursuant to a contract between Lessee
and the St. Johns River Ferry Commission through September 30, 2013). If the Operating
Contract is terminated for any reasons prior to the expiration of this Lease, then this Lease
shall be terminated and Lessee shall have ten (10) days to vacate the Premises. Lessee

-shall not use the Premises for any purpose or use other than that authorized by this
Agreement. Lessee shall not use the Premises for any purpose that is unlawful or
hazardous, or which creates or maintains a nuisance or interferes with the right of other
tenants or licensees (including but not limited to access through the Premises from the
right-of-way to the dock/water, and parking, for the third party shrimp boat licensees)
located on the Premises.

7. Access to Premises: Subject to the terms and conditions of this Agreement,
the Lessee, its employees, licensees, invitees, agents and contractors, and its or their
suppliers of materials and/or services shall have an unimpeded and unobstructed right of
ingress to and egress from the Premises over roads, ways and areas (“Access Routes”)
now or hereafter provided by the Authority for that purpose. Absent emergency
circumstances that preclude such ingress and egress, the Lessee shall have twenty-four
(24) hours, seven (7) days per week use of the Access Routes for the purpose of
accessing the Premises. No vehicle, piece of equipment or machinery shall be left in an
inoperable condition or stored in the Access Routes by the Lessee or its agents,
contractors, customers or suppliers. At any time the Authority may close, relocate,
reconstruct or modify any or all means of access to the Premises, either temporarily or
permanently; provided, that the Authority will provide a suitable alternative means of
access for the Lessee. The suitability of such alternative means of access shall be
determined by the Authority in its sole discretion.
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8. Representation: It is agreed and understood that neither the Authority nor
its members, officers, employees or agents have made any representations or promises
whatsoever with respect to the Premises or services to be provided by the Authority in
connection with their use, except as expressly set forth herein. The taking of possession of
the Premises by the Lessee shall be conclusive evidence that the Premises were in good
safe condition at the time possession was initially taken by the Lessee regardless of any
subsequent claim by the Lessee to the contrary.

9. Assignment, Subletting and Transfers: The Lessee shall not assign or
transfer any of the rights granted to it by this Agreement, nor shall the Lessee sublease,
assign or otherwise transfer any interest in or to the Premises without the prior written
consent of the Authority.

10.  No Individual Liability. No appointed member of the Authority, or officer,
agent, director or employee of either party hereto shall be held contractually or personally
liable under this Agreement because of any breach of the Agreement or because of its
execution or attempted execution by such individual.

11.  Utilities: Lessee shall be responsible for obtaining and paying for all utility
and related services, including but not limited to, water and waste water service, electrical
service, janitorial service, data communication service and trash removal service.

12.  Taxes: Unless exempt, the Lessee agrees that it shall pay on or before the
last day on which payment may be made without penalty or interest, all lawful taxes,
assessments and user fees, however named, that may become a lien upon or that may be
lawfully levied by the State of Florida, Duval County, the City of Jacksonville, any district or
other governmental body upon the Premises because of the Lessee’s occupancy or use
thereof or upon any taxable interest of the Lessee acquired by virtue of this Agreement, or
any taxable possessory right that the Lessee may have in or to the Premises occurring as
a result of its occupancy thereof. In the event of any change in Florida law relating to the
taxation of property including ad valorem taxation, the Lessee agrees that it shall pay the
entire amount of any taxes imposed on the Premises levied as a result of such change
commencing with the first tax year such taxes are due and thereafter annually throughout
the entire Term of this Agreement. None of the provisions, covenants or conditions of this
Agreement shall constitute or be construed to be a release or waiver on the part of any
lawfully empowered taxing authority of its right or obligation to assess, levy and collect from
the Lessee any license, personal, intangible, occupation, ad valorem or other tax which
shall be lawfully imposed on the business or property of the Lessee, or upon the Premises.
The Lessee shall be responsible for any sales taxes imposed on the Lessee, this
Agreement, or on the payments hereunder by the laws of the State of Florida. The Lessee
shall reimburse the Authority for any stormwater and/or solid waste fees or any other user
fee or assessments paid by the Authority in connection with the Premises.

13. Indemnification: The Lessee hereby agrees that it shall indemnify, defend
and hold the Authority harmless from and against any and all claims, actions, demands,
losses, liabilities, and damages of whatsoever kind or nature, whether prosecuted by the
Lessee or third parties, resulting from any act, action, or omission, including but not limited
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to personal injuries including death, property damage or any other loss arising out of,
incidental to or in any way connected to the Lessee’s activities on or its use and
occupation of the Premises including any claim, action, demand, loss, liability, damage or
injury occasioned by the escape, discharge, dispersal, release, seepage, leakage or
spillage of any hazardous substance, used or handled by the Lessee, except when such
claim, action, demand, loss, liability, damage or injury results from the gross negligence or
willful misconduct of the Authority. Each party shall give to the other party notice of any
claim made or suit instituted that, in any way, affects the other party or its insurers. The
Lessee and/or its insurers shall have the right to compromise and defend the same to the
extent of their own interest. Any final judgment rendered against the Authority for any
cause for which the Lessee is liable under this Agreement shall be conclusive against the
Lessee as to liability and amount. For purposes of this Paragraph 13, the term “Authority”
shall include its governing board, officers, employees, agents and assigns and the term
‘Lessee” shall include its subsidiaries, subcontractors, agents, employees or assigns. In
any and all claims or demands against the Authority by any employee of the Lessee or
any of the Lessee’s subcontractors or anyone directly or indirectly employed by any of
them or anyone for whose acts any of them may be liable, the indemnification obligation
under this Paragraph 13 shall not be restricted or reduced by any limitation on the amount
or type of the damages, compensation or benefits payable by or for the Lessee or any of
the Lessee’s subcontractors under Worker's Compensation Acts, Disability Acts or other
employee benefits laws. The provisions of this Paragraph 13 shall survive the Term of this
Agreement as such provisions may relate to any claim or demand that arose during the
time this Agreement was in force and effect.

If any claim, action or proceeding is made or brought against the Authority against
which the Authority is indemnified pursuant to this Paragraph 13 or any other provision of
this Agreement, then, the Lessee, at its sole cost and expense, shall diligently resist or
defend such claim, action or proceeding in the Authority's name. The foregoing
notwithstanding, the Authority may engage its own attorneys, at the sole cost and expense
of the Lessee, to defend it or to assist in its defense.

14.  Authority's Self Insurance: The Authority is a body politic and corporate
chartered by the State of Florida, and as such, is subject to the provisions of Section
768.28, Florida Statutes. Accordingly, the Authority maintains a program of self-insurance
that will respond to any liability of the Authority arising under this Agreement. The Lessee
understands that the Authority’s self insurance coverage will not cover physical damage,
theft or other loss of the property or equipment of the Lessee stored or used on the
Premises except and only to the extent such loss or damage is caused by the sole
negligence of the Authority. It is incumbent upon the Lessee to carry and maintain such
types and amounts of insurance coverage it deems necessary to fully protect its own
property or equipment.

15.  Procurementand Maintenance of Insurance: Throughout the Term of this
Agreement, without limiting its liability, the Lessee shall procure and maintain, at its
expense, insurance policies of the type and with the minimum limits as stipulated in
Exhibit B. The insurance policies must be issued by a company or companies of sound
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and adequate financial responsibility, acceptable to the Authority and licensed to do
business in the State of Florida. Certificates or letters of qualification evidencing the
existence of such coverage, all in such form as Authority's Risk Manager may require, or
binder, shall be delivered to said Manager upon the execution of this Agreement. Each
policy or certificate shall contain a valid provision or endorsement that, “This policy will not
be canceled or altered without first giving thirty (30) days written notice in advance thereof
to Authority's Risk Manager, Jacksonville Port Authority, P.O. Box 3005, Jacksonville,
Florida 32206-0005,” sent by certified mail, return receipt requested.

16. Review and Adjustment of Insurance: The insurance requirements
stipulated on Exhibit B shall be subject to periodic review and adjustment by the Authority
to ensure compliance with current industry standards. Adjustment of insurance
requirements shall apply without the necessity of formal amendment of this Agreement.
The Authority may also require the Lessee to provide new policies if the carrier(s) issuing
its (their) policies shall be or become unsatisfactory to the Authority.

17.  Maintenance: Lessee shall be responsible for all normal maintenance to the
Premises, including any improvements thereon, making all necessary repairs and
replacements thereto and including grounds maintenance. Lessee shall maintain the
Premises in a safe and orderly manner.

18. Intentionally Deleted.

19.  Alterations: Lessee shall make no alterations or improvements upon any
part of the Premises, except with the Authority's prior written approval, which consent
shall not be unreasonably withheld; provided that the Authority’s consent shall not be
required to (i) install communication, fire protection, security and other systems necessary
or desirable for the conduct of the Lessee’s business in the Premises, or (ii) make
nonstructural changes to the interior of any buildings located on the Premises. Should the
Authority elect that alterations, additions or improvements permitted by it be removed,
upon the termination of this Lease, the Lessee shall cause them to be removed at the
Lessee’s sole cost and expense.

20. Signs: The Lessee may erect signs on the Premises, with the prior written
consent of the Authority, which consent shall not be unreasonably withheld and shall be in
compliance with the regulatory requirements of the City of Jacksonville. Upon termination
of the Agreement, the Lessee shall remove the signs at the Lessee’s expense.

21.  Trade Fixtures: The Lessee may, upon the termination of this Agreement,
remove any trade fixtures owned by the Lessee and which may be removed without
permanent injury to or defacement of the Premises.

22. Compliance with the Law: The Lessee shall comply with and shall cause
its officers, employees, agents, invitees, guests, contractors and any other persons over
whom it has control (including, but not limited to all persons invited or welcomed by the
Lessee for any purpose) to comply with all applicable municipal, state and federal laws,
ordinances, and rules and regulations, including, but not limited to, those adopted by the
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United States Occupational Safety and Health Administration, United States Customs and
Border Protection, United States Coast Guard, United States Environmental Protection
Agency, Florida Department of Environmental Protection, Florida Department of Natural
Resources, Florida Department of Transportation and United States Department of
Transportation, and the Florida Department of Highway Safety and Motor Vehicles, Florida
Department of Law Enforcement, Florida Department of Transportation Office of Motor
Carrier Compliance, and the Jacksonville Port Authority Security Division. The Lessee
shall also ensure compliance with the Oil Pollution Act of 1990, 33 C.F.R. Part 105, Section
311.12 Florida Statutes, the Authority’s rules and regulations governing the use of the
Premises by its tenants including the Authority’'s Seaport Security Plan adopted in
accordance with 33 C.F.R. Part 105 and Section 311.12 Florida Statutes, and the
Authority’s published tariff or its reissue. In the event any municipal, state or federal
agency implements any law, ordinance, statute, rule or regulation requiring the Authority,
as the Premises owner, to perform any protective or preventative operating function, it shall
be the responsibility of the Lessee to perform these functions at its expense, provided that
the necessity of such function or functions is due to the presence of Lessee’s operation on
the Premises.

23.  Permits and Licenses: The Lessee shall be responsible for obtaining all
local, state and federal permits and/or licenses as may be necessary for it to operate
according to the terms of this Agreement. The Lessee shall maintain said permits and/or
licenses throughout the entire Term of this Agreement and shall submit copies to the
Authority if requested to do so at no cost to the Authority.

24.  Security: The Lessee assumes all responsibility for the security and
protection of the Premises.

25. Surrender of Leased Premises.

(a) Condition of the Premises and Improvements. The Lessee covenants that, at
the expiration of the Term of this Agreement or at any earlier termination, it will surrender
the Premises to the Authority in a good and clean state of repair and preservation, ordinary
wear and tear excepted. Ordinary wear and tear shall not include deterioration of the
Premises that could have been prevented by proper maintenance practices on the part of
the Lessee or by the Lessee properly performing its obligations under this Agreement.

(b) Title to Improvements. Upon expiration or termination of the Term, all
buildings, fixtures and other improvements built on, or made to, the Premises by the
Lessee shall remain on the Premises and shall immediately become the exclusive property
of the Authority except that, if so requested by the Authority, the Lessee shall remove any
buildings, fixtures or other improvements built on or made to the Premises by Lessee within
ten (10) days after the expiration of the Term. Upon surrender of the Premises, Lessee
shall remove all equipment, trade fixtures and personal property belonging to it or leased
from third parties which have not assumed the characteristics of a permanent fixture. All
personal property of Lessee not removed from the Premises upon termination or natural
expiration of this Agreement shall be deemed abandoned and shall become property of the
Authority, unless the Authority elects not to assume ownership, in which case the Authority
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may dispose of the same or store the same for Lessee’s benefit, in either case at Lessee’s
sole cost and expense.

(c) Damage to Property. Any damage caused to the Premises or the Authority’s
property by the removal of any of the Lessee’s equipment, trade fixtures, improvements, or
personal property shall be repaired by the Lessee at its sole expense within a reasonable
period from the time the damage occurs.

(d)  Leasehold Improvement Liens. The Lessee shall not pledge, assign or grant
any liens or encumbrances relating to the use and occupancy of the Premises or to any
improvements made to or on the Premises by the Lessee.

26. Defaults.

(@)  Events of Defauit. Any of the following events shall constitute an “Event of
Default” of this Agreement by the Lessee:

(i) If the Lessee transfers substantial control of its assets and/or its
business operations or activity to any other entity unless such transfer is
approved by the Authority as stipulated in Paragraph 9; or

(ii) If the fees, charges or other payments which the Lessee agrees
to pay or is obligated to pay hereunder, are not received by the Authority
within ten (10) days of the due date; or

(i)  Ifthe Lessee files a voluntary petition for bankruptcy, or makes a
general assignment for the benefit of creditors; or

(iv)  Ifthe Lessee is adjudicated bankrupt; or

(v}  Ifany act occurs which deprives the Lessee permanently of the
rights, powers and privileges necessary for the proper conduct and operation
of its business; or

(vi) If at any time the Lessee abandons and ceases to use the
Premises for a period of thirty (30) consecutive days or,

(viiy If atany time the Lessee uses or permits the Premises to be used
for any purpose which has not been authorized by this Agreement or by a
subsequent written agreement between the Lessee and the Authority; or

(viii) Ifthe Lessee uses or permits the use of the Premises in violation
of the Permitted Use, or any law, rule or regulation; or

(ix) If the Lessee materially violates any of the provisions of this
Agreement.
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(b)  Remedies on Event of Default. Upon the happening and during the
continuance of any Event of Default specified in Paragraph 26(a), and after the expiration
of any applicable cure period set forth in Paragraph 26(a), the Authority may, atits sole and
absolute discretion, avail itself of any remedy provided by law and/or equity, including
without limitation, any one or more of the following remedies:

() Without initially terminating this Agreement, the Authority may
reenter and take possession of the Premises, and the Lessee shall continue
to timely make such payments as required under this Agreement. The
Authority may thereafter enter into a new lease of the Premises with any party,
or operate the same on its own behalf. Immediately prior to commencement of
the Authority’s operation of the Premises or the effective date of the new
lease, as applicable, the Authority shall notify the Lessee of such event.

(i) The Authority may immediately terminate this Agreement, enter
the Premises and exclude the Lessee from possession of the Premises,
declare all Throughput Fees and other charges and amounts which are then
due and payable and costs of the Authority to prepare the Premises for
reletting to be immediately due and payable. ‘

(ii)  The Authority may take whatever other action at law or in equity
that it considers to be necessary or desirable in order to collect any amounts
then due and thereafter to become due from Lessee, or to enforce
performance and observance of any obligation, agreement or covenant of
Lessee under this Agreement, or may exercise all rights and remedies that
are available under Florida and federal law. No method of entry authorized
herein and made by the Authority shall cause or constitute a default of this
Agreement or be deemed to constitute an interference with the possession or
use of the Premises by the Lessee if made in accordance with the terms of
this Agreement and applicable law.

(c) Remedies not Exclusive. No remedy under this Paragraph 26 is intended to
be exclusive of any other available remedy or remedies, but each and every remedy shall
be cumulative and shall be in addition to every other remedy given under this Agreement or
existing in law or equity. No delay or omission to exercise any right upon breach shall
impair any such right or shall be construed to be a waiver thereof.

27.  Interruption of Service or Facilities: The Authority does not warrant that
any of the utilities, services or the use of the Premises or the facilities contemplated herein
will be free from interruptions caused by repairs, renewals, improvements or alterations;
strikes or lockouts; accidents; electrical failures, interruptions or surges; the inability of the
Authority to obtain utilities or supplies; or any other cause beyond the reasonable control
of the Authority. Except as otherwise provided herein, no such interruption shall constitute
grounds for termination of this Agreement by the Lessee, or render the Authority liable to
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the Lessee for damages resulting from such interruption or relieve the Lessee from
performing its obligations under this Agreement.

28.  Exhibits: All exhibits or schedules referenced in this Agreement or that may
be referenced from time to time in any duly executed amendment to this Agreement are by
this reference incorporated herein and shall be deemed to be a part of this Agreement as if
fully set forth herein. Certain exhibits and schedules to this Agreement will be adjusted as
a result of self-executing provisions of this Agreement and those changes will take effect
automatically. The exhibits and schedules attached to this Agreement may otherwise be
adjusted by mutual consent of the Lessee and the Authority without the necessity of
formal amendment to the body of this Agreement. Upon adjustment of any exhibit or
schedule, a revised exhibit or schedule shall be prepared and executed by the Authority
and the Lessee. Each new exhibit or schedule, which supercedes the effective date of a
previous exhibit or schedule, shall replace such exhibit or schedule and shall constitute a
binding amendment that shall be deemed a part of this Agreement.

29.  Governing Law: This Agreement is to be read and construed in accordance
with the laws of the State of Florida. Any disputes relating to this Agreement must be
resolved in accordance with the laws of the State of Florida. Venue for any action arising
under this Agreement shall lie exclusively in the jurisdictional courts in and for for Duval
County, Florida.

30. Notices, Consents and Approvals: All notices, consents or approvals
required by or otherwise contemplated by this Agreement shall be provided in writing and
signed by a duly authorized representative of the party on whose behalf they are given.
Such notice, consent or approval shall be deemed to be validly and sufficiently served at
the time a properly addressed letter with sufficient postage is deposited in any U. S. Post
Office.

A. Notice to the Authority shall be addressed to:
Director, Marine Operations
Jacksonville Port Authority
Post Office Box 3005
Jacksonville, Florida 32206-0005

B. Notice to the Lessee shall be addressed to:
Mr. John Waggoner, President and C.E.O.
Hornblower Marine Services — Florida, Inc.
115 E. Market Street
New Albany, IN 47150

31.  Place of Payment: Payments required pursuant to this Agreement shall be
made by the Lessee to:

Jacksonville Port Authority
ATTN: Finance and Administration-Accounts Receivable
Post Office Box 3005
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Jacksonville, Florida 32206-0005

32.  Modifications: Except as otherwise provided in Paragraph 28, no change in,
modification to, or amendment to this Agreement shall be valid or enforceable unless it is
approved by the Lessee and the Authority, reduced to writing and executed by the duly
authorized representatives of the Authority and the Lessee.

33. Severability: In the event any covenant, condition or provision of this
Agreement is held to be invalid by any court of competent jurisdiction, such determination
of invalidity will not materially prejudice either the Authority or the Lessee as to their
respective rights or other obligations contained in the valid covenants, conditions or
provisions of this Agreement that shall remain and continue in full force and effect.

34. Non-Discrimination: The Lessee agrees that it shall use the Premises in
compliance with all non-discrimination requirements imposed by any applicable federal,
state or local law. The Lessee also agrees that it will not discriminate against any
employee or applicant for employment because of race, religion, color, creed, sex, age,
national origin, disability, veteran or family status neither will it discriminate in hiring nor fail
to make reasonable accommodation for qualified disabled employees.

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

36. Asbestos: Asbestos is an incombustible, chemical-resistant, fibrous mineral
form of impure magnesium silicate often used for fire proofing, electrical insulation and
building materials. When the materials containing asbestos are disturbed causing the
asbestos to flake and the asbestos fibers to become airborne, the fibers can be inhaled
causing serious health risks. In the event any renovations, changes, alterations or
improvements are made to the Premises which would disturb or involve materials in the
Premises containing asbestos, all federal, state and local laws involving the removal of
asbestos shall be followed.

37. Intentionally Deleted.

38. Entire Agreement: The parties hereto understand and agree that this
instrument contains the entire agreement between the Authority and the Lessee for the
use of the Premises by the Lessee. The parties understand and agree that neither party
nor its agents have made any representation or promise with respect to this Agreement
except as expressly set forth herein; and that no claim or liability shall arise for any
representations or promises not expressly stated in this Agreement. Any other written or
oral agreement regarding the Premises is expressly nullified upon the execution of this
Agreement unless otherwise specifically provided herein.
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IN WITNESS WHEREOF, the parties have caused this Agreement to be signed by
their duly authorized representatives as of the date first written above.

Attest: JACKSONVILLE PORT AUTHORITY

By: By:
John E. Anderson, Secretary Stephen D. Busey, Chairman

Form Approved:

By:

Office of General Counsel

Witnesses: HORNBLOWER MARINE SERVICES-
FLORIDA, INC., a Delaware corporation
By:

Name: John Waggoner, President

Name:
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EXHIBIT B
FACILITIES LEASE AGREEMENT
SCHEDULE OF INSURANCE REQUIREMENTS FOR
HORNBLOWER MARINE SERVICES - FLORIDA

In addition to such insurance as may be required by Federal, State or local law, Lessee
shall obtain and maintain throughout the entire Term of this Agreement insurance coverage
as follows:

I. COMMERCIAL GENERAL LIABILITY:
a. The Authority shall be named and endorsed as an additional insured.
b. Combined Single Limit of Liability for Personal and Bodily Injury and
Property Damage as follows:

General Aggregate $2,000,000
Each Occurrence $1,000,000

Il COMPREHENSIVE AUTOMOBILE LIABILITY: Coverage shall include all
owned, non-owned or hired automobiles.

Combined Single Limit of Liability $1,000,000

. PERSONAL PROPERTY: Any personal property of the Lessee or of others
placed in the Premises shall be at the sole risk of the Lessee or the ow ners thereof,
and the Authority shall not be liable for any loss or damage, except to the extent such
loss or damage w as caused by the sole active negligence of the Authority, as limited
by Section 768.28, Florida Statutes. Coverage shall be in the amount of the full insurable
value of equipment, improvements, personal property and contents under Lessee’s care
and custody. :
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