Amended & Enacted 2/12/13

Introduced by the Council President at the request of the Mayor and amended by the Finance Committee:
[image: image1.emf]Attach.tif




Attach.tif



ORDINANCE 2013-38-E
AN ORDINANCE AUTHORIZING A License AGREEMENT BETWEEN THE City AND ONE SPARK, Inc. TO allow One Spark, Inc. to lease approximately 2,489 square feet of space at the Jacksonville Main Library located at 303 N. Laura Street as One Spark, Inc.’s office Space; AUTHORIZING THE MAYOR, OR HIS DESIGNEE, AND CORPORATION SECRETARY TO EXECUTE AND DELIVER DOCUMENTS AND TAKE FURTHER ACTION TO EFFECTUATE THE PURPOSE OF THIS ORDINANCE; PROVIDING AN EFFECTIVE DATE.

WHEREAS, One Spark, Inc. desires to use space at the Jacksonville Main Library located at 303 N. Laura Street, Jacksonville, Florida 32202, which space was formerly used by the Main Library as café space; and

WHEREAS, the Board of Library Trustees voted at its meeting on January 10, 2013, to approve a license agreement to allow for One Spark, Inc. to lease space at the Jacksonville Public Library Main Branch for 4 months to prepare for and administer the One Spark Festival occurring in April of 2013; now therefore

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


Section 1.

Purpose.  The purpose of this ordinance is to authorize a License Agreement between One Spark, Inc. and the City of Jacksonville which will allow One Spark Inc. to lease 2,489 square feet of space at the Jacksonville Main Library located at 303 N. Laura Street for office space to prepare for and administer One Spark 2013. The license agreement will last until May 31, 2013 at a cost of one dollar. 

Section 2.

Authorization.
The Mayor, or his designee, and Corporation Secretary are hereby authorized to (1) execute and deliver, for and on behalf of the City, all agreements, including but not limited to the License Agreement, which is attached hereto as Revised Exhibit 1, labeled as “Revised Exhibit 1, License Agreement, February 5, 2013 – Finance”, and other documents necessary or appropriate to effectuate the purpose of this ordinance and (2) take or cause to be taken, for and on behalf of the City, such further action to effectuate the purpose of this ordinance.   
  
Section 3.

Effective Date.  This ordinance shall become effective upon signature by the Mayor or upon becoming effective without the Mayor’s signature. 

Form Approved:

__/s/ Paige Hobbs Johnston 
Office of General Counsel

Legislation Prepared By:
Margaret M. Sidman
G:\SHARED\LEGIS.CC\2013\Ord\One Spark Lease - JPL Cafe.doc 
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LICENSE AGREEMENT

THIS LICENSE AGREEMENT (“Agreement”), made as of this day of
, 2012 (“Effective Date”), between CITY OF JACKSONVILLE, whose
address 1s 303 North Laura Street, Jacksonville, Florida 32202 (the “City”), and ONE SPARK,
INC., a Florida non-profit corporation (“OSI”’) whose address is

WITNESSETH:

WHEREAS, OSI desires to use space at the Jacksonville Main Library (the “Main
Library”) located at 303 N. Laura Street, Jacksonville, Florida 32202, and described in
Exhibit A attached hereto (the “Premises™), which space was formerly used by the Main Library
as café space; and

WHEREAS, OSI desires to utilize the Premises as OSI’s office space to prepare for and
administer One Spark 2013 (the “Event”); and

WHEREAS, the City believes that the activities OSI are beneficial to the citizens of
Jacksonville, Duval County, Florida and its surrounding areas; and

WHEREAS, the City desires to provide to OSI use of the Premises to administer and
prepare for its Event under the conditions set forth herein;

NOW, THEREFORE, for and in the consideration of the premises and of the mutual
covenants contained herein, other good/valuable considerations, the sufficiency and receipt of
said good/valuable considerations being herewith acknowledged by the respective parties, the
City and OSI stipulate and agree as follows:

1. Grant of License; Term. The City hereby grants OS] a limited non-exclusive license to
use and access the Premises subject to the terms and conditions of this Agreement. The term of this
Agreement shall commence on the latter of January 1, 2013 or the date this Agreement is approved
by the Cit Council of the City and shall end May 31, 2013 (the “Term”), unless both Parties
mutually agree to extend the Term.

2. Coordination by the City. The City hereby designates the Library Director or his or her
designee to be the project coordinator for this Agreement, who will, on behalf of the City,
coordinate with OSI and administer this Agreement according to the terms and conditions
contained herein.

3. Representations, Warranties, Validity and Binding Effect. OSI represents, warrants and
agrees as follows:

(a) OSI is a Florida not-for-profit corporation, duly organized, validly existing
and in good standing under the laws of the State of Florida with full legal right, power and
authority to conduct its operations substantially as presently conducted, and to execute, deliver
and perform its obligations under this License. '
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(b) After a duly called meeting of its board of directors, at which a quorum was
present and acting throughout, OSI authorized the execution and delivery of this License, and
such corporate authorization remains in full force and effect and has not been revoked or
modified in any respect whatsoever.

(c) This Agreement is a legal, valid and binding obligation of OSI, enforceable
against OSI in accordance with its covenants, conditions and terms, except as enforceability may
be limited by equitable principles, or bankruptcy, insolvency, reorganization, moratorium or
other similar laws effecting the enforcement of creditors’ rights generally.

(d) The execution and delivery of this Agreement and compliance with the
covenants, conditions and terms hereof will not conflict with or constitute a breach of or a
default under the provisions of any applicable federal, state or local law, court or administrative
regulation, judgment, decree or order, or any agreement, indenture or other instrument to which
OSl is a party.

(e) OSI is not in breach of or in default under any applicable federal, state or local
law, ordinance, court or administrative regulation, decree or order or any agreement, indenture or
other instrument of which OSI is a party, and no event has occurred and is continuing which,
with the passage of time or the giving of notice, or both, would constitute a breach or default,
which breach or default would affect the validity or enforceability of this Agreement or would
affect materially or adversely the financial condition, operation or properties of OSI to perform
its obligations hereunder.

(f) There is no action, suit, proceeding, inquiry or investigation, in equity or at
law, before or by any court, governmental agency, public board or body to which OSI is a party,
pending or, to the best of its knowledge, threatened against or affecting it (i) contesting its
corporate existence, tax exempt status or powers or the titles of its officers to their respective
offices; or (ii) contesting the validity or the power of OSI to execute and deliver, or affecting the
enforceability of this License, or contesting or affecting the power of OSI to consummate the
transactions contemplated by this License, or (iii) wherein an unfavorable court decision, ruling
or finding would materially affect the financial position of OSI.

4. Use and Possession.

(a) Use. It is understood that the Premises are to be used by OSI only in
connection with preparing for and administering its One Spark festival to occur in downtown
Jacksonville in April, 2013. OSI and City agree that OS] anticipates up to thirty (30) staff and
volunteers will be working on the Event and occupying the Premises. OSI shall provide for the
Premises, at its sole cost and expense, any furnishings and office equipment it may require,
subject to the review and approval of the City. OSI shall preserve and protect any existing
fixtures and City personal property on or within the Premises. OSI may provide for its own
secure wi-fi service for the Premises. No other use is permitted without the prior written consent
of the Library Director, which consent may be withheld in the absolute discretion of the Library
Director. The parties shall coordinate such joint use and any conflicts regarding same shall be
resolved by the City. The City shall not be liable for theft, damage to or loss of any item or
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property of OSI, its agents, employees, volunteers or other invitees in connection with OSI’s use
of the Premises.

OSI shall bear all cost of moving items related to its use of the Premises to and from the
Library. OSI may use furniture and equipment provided by the City provided, however, if OSI
requires additional furniture or equipment for storage or otherwise, such additional fumniture or
equipment shall be provided by OSI upon approval by the Library Director.

(b) Non-Interference. OSI’s use of the Premises shall not interfere with the City’s
use of the Library. In the event of any such interference, OSI, upon receipt of written notice from
the City, shall cause any such interference to cease and make such modifications in its use of the
Premises as may be required to prevent such interference.

(c) Subject to Future L ease Agreement. The City is currently drafting a Request
for Proposal for the lease of the Premises to a third party. In the event a tenant for the Premises
is found and a lease agreement with said tenant is entered into for all or part of the Premises, this
Agreement shall become null and void and OSI shall vacate the Premises upon thirty (30) days
notice from the City.

(d) Damage to Premises or Library. OSI shall, at its sole cost and expense, repair
to the complete satisfaction of the City, any and all damage to the Premises or the Library and
any improvements or personal property located thereon that is caused by or arising from OSI’s
exercise of the rights granted herein.

(¢) Non-Discrimination. OSI shall not discriminate against any person on the
basis of race, creed, color, sex, religion, national origin, age, marital status or disability in its use
of the Premises.

(f) Expiration of Term. At the expiration of the term hereof, OSI shall remove all
of its belongings at no cost to the City and restore the Premises to its original condition, ordinary
wear and tear excepted.

5. Acceptance of Premises. Upon OSI relocating to the Premises, OSI shall be deemed to
have accepted the Premises in its then “as is” condition.

6. Taxes. OSI shall bear, pay and discharge, on or before the last day on which payment
may be made without penalty or interest, all federal, state and local taxes, of whatever kind or
nature, which shall or may, during the term of this Agreement, be lawfully charged, levied,
assessed, imposed, become due and payable, or become liens upon, or arise in connection with the
use, occupancy or possession of the Premises.

7. Notices. For the purpose of notice or demand, the respective parties shall be served in
writing either by personal delivery, by guaranteed overnight delivery service or by certified mail,
return receipt requested, postage prepaid, addressed to OSI at or addressed to City at
303 N. Laura Street, Jacksonville, Florida 32202, Attn: Library Director. Notice given by personal
delivery or guaranteed overnight delivery shall be deemed received when receipt is acknowledged
or delivery refused by the intended recipient, or on the third (3rd) business day following
depositing of same in the U.S. Mail in the case of notice by certified mail.
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8. Laws, Ordinances and Regulations. OS], at its sole expense, hereby covenants and
agrees to comply with all applicable federal, state and local laws, rules, ordinances, and
regulations. OSI shall not make or permit any unlawful, improper or offensive uwe of the Premises
or any use or occupancy thereof contrary to federal, state or local laws now or hereafter made.
OSI acknowledges that the City, its agents, representatives, and governmental authorities,
including, without limitation, Fire Marshals or Health Inspectors, may inspect the Premises at any
reasonable time and, in the event that OSI is deemed to be in non-compliance with this Paragraph
8 or any governmental laws, rules, regulations or ordinances, then OSI shall promptly remedy such
non-compliance, paying all costs, expenses, fees or fines associated therewith.

9. Utilities, Maintenance.

(a) Utilities. OSI shall pay all water, power and electrical service utilities for the
Premises and its use thereof. OSI shall be responsible for contacting the appropriate utility
company(s) to arrange for said utilities, and shall be exclusively responsible for all payment
therefor. The City will pay all gas, sewer, and garbage collection rates or charges which may
become payable during the term of this Agreement for the gas, sewerage, and garbage services
used by OSI on the Premises. OSI hereby agrees not to place hazardous or toxic substances or
materials in any trash collection facilities, wastewater or sewage systems. In no event shall the
City be liable for the unavailability of any utilities or services or any interruption or failure in the
supply of any such utilities to the Premises.

(b) OSI’s Obligations of Maintenance and Repair. OSI shall, at its sole cost and
expense, repair and maintain its property on the Premises in a good, safe and attractive condition
that is in at least as good condition as the rest of the Library.

10. Notices. Any and all notices which are permitted or required in this License shall be in
writing and shall be duly delivered and given when personally served or mailed to the person at the
address designated below. If notice is mailed, the same shall be mailed, postage prepaid, in the
United States mail by certified or registered mail - return receipt requested. Notice shall be deemed
given on the date of personal delivery or mailing and receipt shall be deemed to have occurred on
the date of receipt; in the case of receipt of certified or registered mail, the date of receipt shall be
evidenced by return receipt documentation. Failure to accept certified or registered mail shall be
deemed a receipt thereof within ten (10) days after the first notice of delivery of the certified or
registered mail. Any entity may change its address as designated herein by giving notice thereof as
provided herein.

If to City: City of Jacksonville
¢/o Duval County Public Library
303 N. Laura Street
Jacksonville, Florida 32202
Attn: Richard Mott

With Copy to: Office of General Counsel
City of Jacksonville
Attn: Government Operations and Contracts Dept.
117 West Duval Street, Suite 480
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Jacksonville, Florida 32202

If to OSI: One Spark, Inc.

Attn:

or such other address either party from time to time specify in writing to the other.

11. Security. The City reserves the right to inspect bags, purses, briefcases, or other similar
containers that are brought into the Premises. The City shall provide OSI with four (4) contractor
badges for Premises and building access. The badges will be active during the Term of the
Agreement and renewable upon request of the City. OSI shall have twenty-four (24) hour access
only to the Premises via the Pajcic Promenade area and shall not have after hour access to the main
library.

12. Alterations. OSI shall not make additions, alterations, changes or improvements in or
to the Premises or any part thereof without the prior written consent of the City, which consent
may be withheld in the sole discretion of the City. In the event that the City consents to such
additions, alterations, changes or improvements, then all additions, alterations, changes or
improvements shall be constructed at OSI’s sole expense and shall, upon completion thereof,
become the property of the City; provided, however, the City may, at its option, require OS], at
OSI’s sole cost and expense, to remove any such additions, alterations, changes or improvements
at the expiration or sooner termination of this Agreement, and to repair any damage to the
Premises or Library caused by such removal. Any of OSI’s alterations, additions, changes, or
improvements shall be made at such times and in such manner as not to unreasonably interfere
with the occupation, use and enjoyment of the remainder of the Library by the City.

13. Mechanics’ Liens. OSI shall have no power to do any act or make any contract that
may create or be the foundation for any mechanics’, materialmen’s or other lien or encumbrance
upon the Library or Premises.

14. The City’s Right to Inspect and Enter. The City shall have the right, at all times during
the term of this Agreement, to enter the Premises for any purpose deemed necessary or desirable
by the City.

15. Force Majeure. If City or OSI shall be delayed in, hindered in or prevented from the
performance of any act required hereunder (other than performance requiring the payment of a
sum of money) by reason of strikes, lockouts, labor troubles, inability to procure materials, failure
of power, restrictive governmental laws, regulations or actions, riots, insurrection, the act, failure
to act or default of the other party, war or other reason beyond such party’s reasonable control
(excluding the unavailability of funds or financing), then the performance of such act shall be
excused for the period of the delay and the period for the performance of any such act as required
herein shall be extended for a period equivalent to the period of such delay.
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16. Fire or Casualty. If the Library or Premises is damaged by fire or other casualty, either
party may terminate this Agreement by providing thirty (30) days written notice to the other party
within twenty (20) days of the casualty. If neither party terminates this Agreement, then the City
may, at its discretion, repair the damage and restore the Premises (excluding OSI’s alterations,
improvements and personalty) and Library to their condition existing immediately prior to the
occurrence of the casualty. The City shall not be liable, regardless of cause, for any inconvenience
or interruption of the business of OSI occasioned by fire or other casualty.

17. Condemnation. If any part of the Premises or Library is taken by eminent domain or
condemnation or voluntarily transferred to such authority under the threat thereof, the City may
terminate the Agreement by giving thirty (30) days written notice to OSI within forty-five (45)
days after the taking, or if by reason of such taking, OSI’s operation on or access to the Premises is
substantially and materially impaired, OSI shall have the option to terminate this Agreement by
giving thirty (30) days written notice to the City within forty-five (45) days after the taking. OSI
hereby waives any and all rights it may have in all condemnation awards (other than for property
of OSI) and hereby assigns said claims to the City.

18. Assignment and Sublease. OSI shall not transfer, hypothecate, mortgage, pledge,
assign or convey its interest in the Agreement or sublet the Premises or any part thereof.

19. Indemnity and Release.

(a) OST’s Indemnity. OSI will indemnify, defend and save the City, its officers,
employees, agents, successors and assigns, harmless from and against any and all actions,
damages, liability and expenses in connection with the loss of life, loss of property, personal
injury, property damage, or loss or damage of whatever nature, to anyone including but not
limited to third parties, caused by or resulting from, or claimed to have been caused by or to have
resulted from, wholly or in part, any act, omission or negligence of OSI or anyone claiming
under OSI (including, but without limitation, OSI’s concessionaires, agents, officers, employees,
servants, volunteers, guests and contractors, but excluding Library patrons and other members of
the public who are not part of one of the other groups named in this parenthetical). This
indemnity, defense and hold harmless agreement shall include indemnity against all costs,
expenses and liabilities incurred in connection with any such injury, loss or damage or any such
claim, or any proceedings brought thereon or the defense thereof including, without limitation,
court costs and reasonable attorneys’ fees. If OSI or anyone claiming under OSI or the whole or
any part of the property of OSI shall be injured, lost or damaged by theft, fire, water or steam or
in any other way or manner whether similar or dissimilar to the foregoing, no part of said injury,
loss or damage is to be borne by the City or its agents. The City agrees to give OSI timely notice
of any claims for which indemnity will be sought and the opportunity to defend such claims.
The obligations set forth in this paragraph shall survive the expiration or sooner termination of
the Agreement,

(b) Release. OSI does hereby release and forever discharge the City from any and
all liability to OSI and/or to any third parties for any and all losses or damages, of whatsoever
kind or nature, and any and all claims for losses and damages, of whatsoever kind or nature,
resulting therefrom, which arise or may arise out of or are incidental to the City’s operation of
the Library.
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20. Insurance.

Before entering the Premises, and without limiting its liability under this License, OSI
shall procure and maintain, at its sole cost and expense, during the term of this License,
insurance of the types and in the minimum amounts stated below:

SCHEDULE LIMITS
Workers’ Compensation Florida Statutory Coverage
Employer’s Liability $ 100,000 Each Accident
including appropriate Federal Acts) $ 500,000 Disease Policy Limit

§ 500,000 Each Employee/Disease

The OSI’S insurance shall cover the OSI, employees (and to the extent its subcontractors
of any tier are not otherwise insured) for those sources of liability which would be covered by
the latest edition of the standard Workers’ Compensation policy, as filed for use in the State of
Florida by the National Council on Compensation Insurance (NCCI), without any restrictive
endorsements other than the Florida Employers Liability Coverage Endorsement (NCCI Form
WC 09 03), those which are required by the State of Florida, or any restrictive NCCI
endorsements which, under an NCCI filing, must be attached to the policy (i.e., mandatory
endorsements). In addition to coverage for the Florida Workers’ Compensation Act, where
appropriate, coverage is to be included for the Federal Employers’ Liability Act and any other
applicable federal or state law.

Commercial General Liability - (Form CG0001)
(ISO Form CGO0O0OL1 as filed for use in the State of Florida without any restrictions endorsements
other than those which are required by the State of Florida, or those which, under an ISO Filing,
must be attached to the policy (i.e., mandatory endorsement).

$1,000,000 General Aggregate

$2,000,000 Products/Comp. Ops Aggregate
$1,000,000 Personal/Advertising Injury
$1,000,000 Each Occurrence

$50,000 Fire Damage

$5,000 Medical Expenses

Automobile Liability $1,000,000 Combined Single Limit
(Coverage for all automobiles-owned, hired or non-owned)

Property Insurance Special Form Replacement Cost

The City shall be endorsed as an additional insured under all of the above Commercial General
Liability Insurance coverage and Automobile Liability. Such insurance shall be endorsed to
provide for a waiver of underwriter’s rights of subrogation in favor of the City.

Revised Exhibit 1

License Agreement

February 5, 2013 - Finance
Page 7 of 14
Said insurance shall be written by an insurer holding a current certificate of authority pursuant to
Chapter 624, Florida Statutes. Such Insurance shall be written by an insurer with an A.M. Best
Rating of A- VII or better. Prior to commencing Services, Certificates of Insurance approved by
the CITY’s Division of Insurance & Risk Management demonstrating the maintenance of said
insurance shall be furnished to the CITY. OSI shall provide the CITY thirty (30) days prior
written notice of any change in the above insurance coverage limits or cancellation, including
expiration or non-renewal.

Anything to the contrary notwithstanding, the liabilities of OSI 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 OSI shall
relieve OSI or its sub-OSIs from the responsibility of providing insurance as required by the
contract.

The deductible amounts for any peril shall be deemed usual and customary in the insurance
industry. OSI shall be responsible for payments of its deductible(s).

Depending upon the nature of the Services and accompanying exposures and liabilities, the
CITY may, at its sole option, require additional insurance coverage in the amounts responsive to

those liabilities, which may or may not require that the CITY also be named as an additional
insured.

OSYT’s insurance will be primary and not contributory.

OSI shall provide such other insurance of the types, amounts and coverages required by the
City’s Risk Manager in his/her sole reasonable discretion, including, but not limited to property
insurance sufficient to cover the replacement value of furniture, fixtures, inventory, and
equipment within the Premises.

If OSI is not required to carry Worker’s Compensation coverage as defined under Chapter 440,
Florida Statutes, the above requirement related to Workers Compensation may be waived. OSI
s responsible for determining applicability of Chapter 440, Florida Statutes. OSI is responsible
for worker’s compensation benefits payable to an injured employee as defined by Chapter 440,
Florida Statutes. Written confirmation verifying exemption will be provided to City on OSI’s
letterhead, signed by an officer or authorized representative of OSI.

Anything to the contrary notwithstanding, the liabilities of OSI 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 OSI shall
relieve OSI from responsibility to provide insurance as required by the Agreement.

The City is self-insured through the State of Florida, Division of Risk Management, and the
provisions of Section 768.28, Florida Statutes, control its obligations with respect thereto.

21. Access and Operation. OSI shall have use of the Premises during normal business
hours and shall have twenty-four (24) hour access to the Premises by use of its four contractor
badges. For security purposes it is the policy of the City that OSI will only be permitted to use
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the Premises outside of its normal operating hours if an OSI employee, City employee, or
Library volunteer is present.

22. Signage. OSI shail be permitted to display in the exterior windows of the Premises
signage advertising its services, location, and hours of operation, as well as a stand-alone sign-
board on the sidewalk advertising the same. Any such signage shall be approved by the Library
Director or her designee prior to its display. The Library Director shall have the authority to
remove the signage in her sole discretion.

23. Supplies. OSI will provide, at its own expense, any supplies needed to perform its
operations.

24. Right to Terminate. Notwithstanding any contrary provision contained in this
Agreement, the City hereby retains an absolute right to terminate this Agreement with or without
cause upon giving thirty (30) days written notice to OSI. OSI shall have the right to terminate
this Agreement at any time during the term of the Agreement upon giving the City thirty (30)
days written notice.

25. Hazardous Substances.

(a) OSI covenants and agrees that it shall not cause or permit any Hazardous
Substances (the “Hazardous Substances” as hereinafter defined) to be installed, placed, stored,
held, located, released or disposed of in, on, at, or under the Premises or Library, without the
City’s prior written consent, which consent may be unreasonably, and in the City’s sole
discretion, withheld. OSI further covenants and agrees to indemnify the City for any loss, cost,
damage, liability or expense (including without limitation, attorneys’ fees and other costs of legal
representation) that the City might ever incur because of OSI’s failure to comply with the
provisions of the immediately preceding sentence. This indemnification is to survive the
expiration or other termination of this Agreement.

(b) For the purposes of this Paragraph 23, Hazardous Substances shall mean and
include all those substances, elements, materials or compounds that are included in any list of
hazardous or restricted substances adopted by the United States Environmental Protection
Agency (the “EPA™) or any other substance, element, material or compound defined or restricted
as a hazardous, toxic, radioactive or dangerous substance, material or waste by the EPA or by
any other ordinance, statute, law, code, or regulation of any federal, state or local governmental
entity or any agency, department or other subdivision thereof, whether now or later enacted,
issued, or promulgated.

26. Default Termination by the City.

OSI shall be in default should OSI fail to keep, perform and observe each and
every covenant and condition set forth in this Agreement on its part to be kept, performed or
observed.

(a) In the event the City has declared OSI to be in default of this Agreement
pursuant to the provisions herein described, the City shall provide OSI with a written notice
describing the default or event of default and the City’s intention to terminate this Agreement
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within twenty (20) days of receipt by OSI of said notice if the default is not cured as hereinafter
described.

(b) OSI shall have the right to cure or cause the cure of such default within ten
(10) days after it receives notice; provided, however, that if the default is such that it cannot be
cured within a ten (10) days period, but OSI commences and diligently pursues curative action
with respect thereto, the period of time during which OSI may cure such default shall be the
amount of time which is reasonably necessary to cure such default. As used herein, “reasonably
capable of being cured", or other phrases substantially similar thereto, shall mean an objective
standard whereby the default or event of default in question is capable of cure by any reasonable
person. In no event will OS] be entitled to more than ten (10) days to cure any default resulting
from the non-payment of rental, fees, or charges.

(¢) The City may enforce the performance of this Agreement in any method
provided at law or in equity, and this Agreement may be terminated at the City’s discretion if
such default has not been cured as herein above described: thereupon, this Agreement shall cease
and come to an end. The City, its agents and attorneys, shall have the righ¢, without further
notice or demand, to re-enter and remove all persons and property therefrom without being
deemed guilty of any manner of trespass, and without prejudice to any remedies for collection of
arrears of rent or breach of covenant.

(d) No waiver by the City of any default by OSI of any of the terms, covenants, or
conditions hereof to be performed, kept and preserved by OSI shall be construed to be a waiver
of any subsequent default. The acceptance of fees or the performance of any of the conditions or
any part of this Agreement by the City for or during any period or periods after default of any of
the terms, covenants and conditions herein contained to be performed, kept and observed by OSI,
shall not be deemed a waiver of any right on the part of the City to declare a default or cancel
this Agreement for a subsequent breach thereof.

27. Waiver of Defaults. The waiver by either party of any breach of this Agreement by the
other party shall not be construed as a waiver of any subsequent breach of any duty or covenant
imposed by this Agreement.

28. No Personal Liability. No representation, statement, covenant, warranty, stipulation,
obligation or agreement contained herein shall be deemed to be a representation, statement,
covenant, warranty, stipulation, obligation or agreement of any member, officer, employee or
agent of Licensor or Licensee in his or her individual capacity and none of the foregoing persons
shall be liable personally or be subject to any personal liability or accountability by reason of the
execution or delivery thereof.

29. Third Party Beneficiaries. Nothing herein express or implied is intended or shall be
construed to confer upon any entity other than Licensor and Licensee any right, remedy or claim,
equitable or legal, under and by reason of this License or any provision hereof, all provisions,
conditions and terms hereof being intended to be and being for the exclusive and sole benefit of
Licensor and Licensee.
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30. Entire Agreement. It is agreed between the parties that neither the City nor OSI nor any
of their agents have made any statements, promises or agreements, verbally or in writing, in
conflict with the terms of this Agreement. Any and all representations by either of the parties or
their agents made during negotiations prior to the execution of this Agreement and which
representations are not contained in the provisions hereof shall not be binding upon either of the
parties hereto. It is further agreed that this Agreement contains the entire agreement between the
parties, and no rights are to be conferred upon either party until OSI and the City have both
executed this Agreement.

31. Construction of Language. Words of any gender used in this Agreement shall be held
to include any other gender, and words in the singular number shall be held to include the plural
when the sense requires. The paragraph headings and titles are not a part of this Agreement and
shall have no effect upon the construction or interpretation of any part hereof.

32. Modification. No modification, alteration or amendment to this Agreement shall be
binding unless in writing and executed by the parties hereto.

33. Provisions Severable. If any term or provision of this Agreement or the application
thereof to any person or circumstance shall, to any extent, be invalid or unenforceable, the
remainder of this Agreement or the application of such term or provision to persons or
circumstances other than those to which it is held invalid or unenforceable shall not be affected
thereby and each term and provision of this Agreement shall be valid and be enforced to the fullest
extent permitted by law.

34. Time. Time is of the essence of this License. When any time period specified herein
falls upon a Saturday, Sunday or legal holiday, the time period shall be extended to 5:00 P.M. on
the next ensuing business day.

35. No Recording. This Agreement shall not be recorded in the public records by either
party hereto.

36. Law and Venue. This Agreement shall be enforced in accordance with the laws of the
State of Florida. The agreed upon venue is Jacksonville, Duval County, Florida.

37. Execution; Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall be deemed an original and any of which shall be deemed to be
complete in itself and may be introduced into evidence or used for any purpose without the
production of the other counterparts.

38. State Required Disclosure. The following disclosure is required to be made by the laws
of the State of Florida:

RADON GAS: Radon is a naturally occurring radioactive gas that, when it has
accumulated in a building in sufficient quantities, may present health risks to persons who are
exposed to it over time. Levels of radon that exceed federal and state guidelines have been found
in buildings in Florida. Additional information regarding radon and radon testing may be
obtained from your county public health unit.
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39. Rules and Regulations. All reasonable rules and regulations that the City may hereafter
from time to time adopt for the management of the Premises or Library are hereby made a part of
the Agreement and shall during the term of this Agreement be in all respects observed and
performed by OSI’s and OSI’s employees, servants, agents, volunteers, invitees and guests.

40. Mayor and Corporation Secretary. The Mayor and Corporation Secretary shall have the
authority to terminate this Agreement under any circumstances wherein the City has a legal right to
terminate this Agreement in accordance with the provisions hereof,

41. City Council Approval. This Agreement is expressly conditioned upon the approval of
the City Council of Jacksonville, Florida.

IN WITNESS WHEREOF, OS] and the City have caused this Agreement to be duly
executed as of the date first above written.

ATTEST: CITY OF JACKSONVILLE
By:
James R. McCain Jr. Alvin Brown, Mayor

Corporation Secretary

Witness: ' ONE SPARK, INC., a Florida non-profit
corporation

By: By:

Name: Its:
Name:

By:

Name:

FORM APPROVED:

By:
Assistant General Counsel
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EXHIBIT A
The Premises
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