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TRANSPORTATION, ENERGY AND UTILITIES AMENDMENT

The Transportation, Energy and Utilities Committee offers its first amendment to File No. 2013-118:
(1) On page 1, line 11, strike “ANNUAL” and insert “MONTHLY”;

(2) On page 1, line 22, strike “Exhibit 1” and insert “Revised Exhibit 1, labeled as “Revised Exhibit 1, Revised Gateway Lease Agmt, August 5, 2013 – TEU””;
(3) On page 1, lines 26-29, strike “The premise shall be improved by the landlord, including repairing the HVAC unit, removal of escalators and installation of two passenger elevators, and installing a separate JEA meter box for leasee control.” and insert “The landlord is responsible for making necessary repairs, which include: Installation of new HVAC System to be controlled by tenant; Installation of JEA meter; Removal of escalator and installation of a passenger elevator with capacity of no less than 20 individuals; Renovation of existing freight elevator to include re-flooring, repainting and standard period maintenance prior to election activities; Industry standard re-roof of the two story building where the premises are located; All ADA compliance issues identified on Exhibit E of lease agreement.”
(4) On page 1, line 31, strike “year” and insert “monthly”;

(5) Remove Exhibit 1 and replace with Revised Exhibit 1 attached hereto, which attaches the Revised Gateway Lease Agreement;

(6) On page 1, line 1, amend the introductory sentence to add that the bill was amended as reflected herein.    

Form Approved:

__/s/ Paige Hobbs Johnston
Office of General Counsel

Legislation Prepared By:
Paige H. Johnston 
G:\SHARED\LEGIS.CC\2013\Amendments\2013-118 TEU amd.doc
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LEASE AGREEMENT
(Supervisor of Elections Office — Gateway Shopping Center)

THIS LEASE AGREEMENT (““Lease”), effective as of , 2013
(“Effective Date”), between GATEWAY RETAIL CENTER, LLC, a Florida limited liability
company (“Landlord™), whose address is c/o Terranova Corporation, 801 Arthur Godfrey Road,
Suite 600, Miami Beach, Florida 33140 and the CITY OF JACKSONVILLE, a Florida
municipal corporation (“Tenant”), whose address is c/o Supervisor of Elections, 105 East
Monroe Street, Jacksonville, Florida 32202.

BACKGROUND FACTS

A. Landlord is the owner of certain premises as more particularly described herein
and Tenant desires to lease said premises from Landlord.

B. Landlord has agreed to lease said premises to Tenant pursuant to the terms and
conditions set forth herein.

NOW THEREFORE, for and in consideration of the mutual benefits each to flow to the
other, the parties covenant and agree as follows:

1. BACKGROUND FACTS AND CAPITALIZED TERMS.

The Background Facts above are true and correct and incorporated herein by reference.
All capitalized terms shall have the meanings ascribed to them in this Lease.

2. DEFINITIONS.

(a). “Building” shall mean the building structure located at 5200-2 Norwood Avenue,
Suite 23-2, Jacksonville, Florida 32208.

(b).  “Certification” shall mean (i) a statement from Landlord that Landlord has
obtained a certificate of completion or the equivalent issued by the applicable governing body
having jurisdiction with respect to the Necessary Repairs, or (ii) a certified statement from
Landlord’s general contractor or licensed architect of record that the Necessary Repairs have
been constructed in compliance with all applicable building codes, laws, rules and ordinances.

(). “Commencement Date” shall mean the first day of the month following the
Effective Date hereof.

(d). Intentionally deleted.
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(e). “Common Areas” means any landscaped areas, lobbies, elevators, escalators,
hallways, loading docks, restrooms, conference rooms, parking lots and other similar facilities
located adjacent to the Premises and in the Shopping Center designated by Landlord from time to
time for the non-exclusive common use of the occupants thereof, their employees, agents,
customers and other invitees, subject to Landlord’s right to make alterations or additions to the
Shopping Center provided such alterations or additions do not materially adversely affect
Tenant’s use of or access to the Premises.

(6. “Effective Date” shall mean the date that the last party signs this Lease.
(g). Intentionally deleted.

(h).  “Fixtures” shall mean all personal property, furnishings, machinery,
appurtenances, appliances, equipment, including but not limited to, generators, signage, and trade
fixtures located or installed in or on the Premises and all additions and/or improvements
(exclusive of structural, mechanical, electrical, and plumbing) affixed to the Premises by Tenant
at Tenant’s expense.

(i).  “Floor Plans” shall mean the current floor plans for the Premises provided by

Landlord on Exhibit “B” prepared by , whose address is
Jacksonville, FL dated .

G)- “Institutional Mortgagee” shall mean any mortgage securing a loan from a bank
(commercial or savings) or trust company, insurance company or pension trust or any other
lender institutional in nature and constituting a lien upon the Premises.

(k). “JEA Meter Installation” shall mean the Landlord’s obligation to coordinate at
Landlord’s expense the installation of a separate JEA electrical meter for the Premises.

M. “Landlord” shall mean Gateway Retail Center, LLC, a Florida limited liability
company. The word "Landlord" and the pronouns referring thereto, shall mean, where the
context so admits or requires, the limited liability company named herein as Landlord or the
mortgagee in possession at any time, of the land and building comprising the Premises. If there is
more than one Landlord, the covenants of Landlord shall be the joint and several obligations of
each of them, and if Landlord is a partnership, the covenants of Landlord shall be the joint and
several obligations of each of the partners and the obligations of the firm. Any pronoun shall be
read in the singular or plural and in such gender as the context may require.

(m). “Lease” shall mean this agreement and any amendments, extensions and renewals
)
thereto.

(n). “Mortgage” shall mean and include mortgages, deeds of trust or other similar
instruments, and modifications, and extensions thereof.
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(0). “Necessary Repairs® shall mean the repairs listed on Exhibit “D”, including the
JEA Meter Installation, which Landlord shall be obligated hereunder to perform on or prior to the
NR Completion Date at Landlord’s sole expense.

(p)- “NR Completion Date” shall mean the date, subject to force majeure, which is
one hundred eighty (180) days following the date that Landlord obtains full and complete permits
from the applicable governing body to make the Necessary Repairs, but in no event later than
February 1, 2014.

(q). “Payment Schedules” shall mean the monthly rental amounts set forth on the
Payment Schedules on Exhibits “C-1* and “C-2”.

().  “Premises” shall mean the property located at 5200-2 Norwood Avenue, Suite
23-2, Jacksonville, Florida 32208, and more particularly described and depicted on the site plan
in Exhibit "A", together with all improvements located thereon, which shall be deemed to be
conclusively an aggregate area of 50,000 square feet. :

(s) Intentionally deleted.

(v). “Shopping Center” shall mean the Gateway Shopping Center complex shown on
the site plan on Exhibit “A”.

(u).  “Tenant” shall mean the City of Jacksonville, a Florida municipal corporation.

(v). “Title Commitment” shall mean a commitment for title insurance from a title
insurance company (“Title Company) agreeing to issue to the Tenant a leasehold title insurance
policy. The Title Commitment shall include copies of all exception documents referenced
therein. The Title Commitment shall be issued by a title agent for a licensed title insurance
company in Florida or a licensed Florida attorney.

3. PREMISES.

Landlord, in consideration of the rents to be paid and the covenants and agreements to be
performed and observed by Tenant, does hereby lease to Tenant and Tenant does hereby lease
and take from Landlord the Premises as shown on the Floor Plans. In addition to the Premises,
Tenant, its officers, agents, employees, invitees, sublessees, and contractors shall have the right
to use in common with Landlord, its tenants and invitees, the Common Areas.
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4. TERM.

The initial term of the Lease shall begin on the Commencement Date and shall end one
hundred and twenty (120) months thereafter, as may be renewed pursuant to Tenant’s renewal
option provided in Section 31(A) herein.

5. RENTALS.

The Landlord hereby leases to the Tenant and the Tenant hereby leases from the Landlord
the Premises for the term set out in this Lease and, except as otherwise provided herein, the
Tenant agrees to pay to the Landlord the monthly reatal amounts as set forth on the Payment
Schedule on Exhibit “C-1”’ until such time as Landlord has completed the JEA Meter
Installation. At such time that Landlord has completed the JEA Meter Installation, Tenant agrees
to pay the monthly rental amounts as set forth on the Payment Schedule on Exhibit “C-2.” The
rent for any fractional part of the first month on the Effective Date shall be prorated, and
thereafter the rent shall be payable on the first day of each month. Landlord and Tenant
acknowledge that Tenant is a tax exempt entity, and for and so long as such status remains as
such, no sales tax shall be collected for the rent paid hereunder. Tenant agrees to provide such
information as reasonably required by Landlord regarding Tenant’s tax exempt status. The
monthly rental amounts shall be paid by Tenant to Landlord via check or wired funds. Tenant
shall mail rental payments made by check to the following address: Gateway Retail Center, LLC
c/o Terranova Corporation, 801 Arthur Godfrey Road, Suite 600, Miami Beach, Florida 33140.

6. HEATING AND AIR CONDITIONING.

The Landlord agrees to maintain at its cost and expense, and replace if necessary, the
existing heating and air conditioning system for the Premises during the term of the Lease.

7. LIGHT FIXTURES.

The Landlord shall provide the existing light fixtures for the use of Tenant in their as-is
condition. The Tenant shall be responsible for replacement of all bulbs, lamps, tubes, and
starters. Tenant shall be responsible for the wiring used in all fixtures for the purpose of
furnishing light.

8. MAINTENANCE AND REPAIRS.

(A) _Tenant Maintenance Obligations. Tenant shall keep that part of the Premises
which it occupies and uses, including plumbing facilities, interior surfaces and floor coverings, in
a clean and sanitary condition. Tenant shall also use and operate, in a reasonable manner, all
electrical, plumbing, sanitary, heating, ventilating, air conditioning and other facilities and
appliances, including elevators, and shall not destroy, deface, damage, impair, or remove any part
of the Premises or property therein belonging to the Landlord nor permit any person to do
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so. With the exception of normal wear and tear and unavoidable casualties, Tenant shall keep the
Premises in as good a condition as on the date of occupancy. Tenant shall maintain the generator -
and the alarm system. The replacement of all windows broken or damaged in the Premises,
except such breakage or damage caused 1o the exterior of the Premises by the negligence of the
Landlord, its officers, agents or employees, shall be at Tenant’s expense.

(B) Landlord Maintenance Obligations. The Landlord shall provide for the interior
maintenance and repairs in accordance with generally accepted good practices, including but not
limited to, re-carpeting, repainting, replacement of worn or damaged vinyl asbestos or equal tile
and repairs or replacement of Landlord’s interior equipment as may be necessary due to normal
usage. The Landlord shall maintain and repair the electrical and other facilities, and associated
mechanical or electrical equipment. The Landlord shall keep the heating, ventilating, and air
conditioning and associated equipment in a good state of repair. Landlord shall maintain and
keep in a good state of repair the exterior of the Premises during the term of this Lease and shall
be responsible for structural components including, but not limited to, roofs, porches, interior
load bearing walls and exterior walls. With the exception of the JEA Meter to be installed by
Landlord, Landlord shall, at its sole cost and expense, maintain all of the items listed on Exhibit
“D* during the term of this Lease and shall maintain the Common Areas in a good state of repair.
Notwithstanding the foregoing, Landlord shall not be responsible for cleaning, whether
sweeping, vacuuming, steam cleaning, or otherwise, of floor coverings, or for other cleaning or
janitorial services to the Premises.

(©) Permits and Repairs. Each party agrees that it will procure all necessary permits
for making any repairs, alterations, or other improvements for installations, when applicable, to
the Premises. All such repairs, alterations or other improvements shall comply with any and all
applicable federal, state and local laws, rules and regulations as the same exist and as may be
amended from time to time. Each party hereto shall give written notice to the other party of any
repairs required of the other pursvant to the provisions of this Section and the party responsible
for said repairs agrees promptly to commence such repairs and to prosecute the same to
completion diligently, subject, however, to the delays occasioned by events beyond the control of
such party. Each party agrees to pay promptly when due the entire cost of any work done by it
upon the Premises so that the Premises at all times shall be free of liens for labor and
materials. Each party further agrees to hold harmless and indemnify the other party from and
against any and all injury, loss, claims or damage to any person or property occasioned by or
arising out of the doing of any such work by such party or its employees, agents or contractors;
provided however, that the Tenant’s indemnification obligations hereunder shall be subject to the
limitations of Section 768.28, Florida Statutes, which provisions are not expanded, altered or
waived beyond the statutory limitations contained therein. Each party further agrees that in doing
such work that it will employ materials of good quality and comply with all governmental
requirements and perform such work in a good and workmanlike manner.

(D)  Necessary Repairs, Within ninety (90) days following the Effective Date,
Landlord shall, at its sole expense, submit all applications necessary to receive permits from the
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applicable governing body to make the Necessary Repairs. Landlord shall make or cause to be
made the Necessary Repairs on or before the NR Completion Date, except that with respect to
the Roof Replacement as defined on the Necessary Repairs (Exhibit “D”), the NR Completion
Date shall be extended by one (1) day for each day that Landlord is prevented from making said
repair due to rain. Landlord shall be responsible for all capital repair expenditures related to the
Roof Replacement and Landlord shall be responsible for and indemnify the Tenant for any
damage to the voting tabulation, absentee and ADA ballot marking machines, electronic check in
systems, printers and laptops (collectively, the “Tenant Equipment”) caused by any roof leaks or
water intrusion during said repair. Upon Landlord’s completion of the Necessary Repairs,
Landlord shall provide Tenant with the Certification. Tenant will make a final inspection of the
Necessary Repairs within ten (10) days of receipt of the Certification and will furnish a “punch
list” of items to Landlord in the event the inspection reveals that any of the work related 1o the
Necessary Repairs is defective. Landlord shall use good faith and diligent efforts to cause any
such punch list items to be corrected. Notwithstanding the foregoing, if the Necessary Repairs
are not completed on or before the NR Completion Date, Tenant shall have the right to terminate
this Lease by providing Landlord written notice of the same thereafter.

(E) Amortization if Tenant Terminates Lease Early. Should Tenant cancel or terminate
this Lease early, except for a termination by Tenant pursuant to Section 8 (D) (Necessary
Repairs), Section 12 (Fire and Hazards), Section 13 (Eminent Domain), Section 16 (Title),
Section 18(B) (Default), and Section 24 (Availability of Funds) as provided in this Lease, Tenant
shall pay to Landlord on or before the cancellation or termination date an amount equal to the
remaining balance of $750,000.00, which amount represents a portion of the Landlord’s costs to
make the Necessary Repair, as of the date of the Lease termination.

For illustration purposes, if the Lease is terminated after the 40" month of the Term, the
balance for the unamortized Necessary Repair due the Landlord from the Tenant would be
$500,000.00 ($750,000 — (40 months x $6,250 = $250,000) = $500,000.00).

(3] Tenant’s Notice of Repairs and Right to Cure. At such time that Tenant is aware

of any repairs or maintenance obligations to the Premises to be made by Landlord pursuant to
this Section 8, Tenant shall provide written notice to Landlord specifying the nature of the repairs
or maintenance obligations to be made by Landlord to the Premises as required by this Section 8.
Subject to section (i) below, Landlord shall have thirty (30) days from receipt of Tenant’s written
notice to perform such required repairs or maintenance obligations. In the event that during the
term of this Lease, Landlord fails to adhere to any of its maintenance obligations hereunder and is
in default of such obligations pursuant to Section 18(B) herein, Tenant shall have the following
rights in addition to the right to terminate and the right 1o cure under Sections 18(B) and (C)
hereunder:

(1) In the event that Landlord fails to make a major repair within sixty (60)
days of Tenant’s written notification of the same, or such a longer period
of time as may be required if such repair cannot reasonably be completed
within sixty (60) days so long as Landlord is not diligently performing said
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repairs after Tenant's written notification of the same, Tenant shall have
the right in addition to all other remedies provided hereunder to withhold
rental payments for so long a period that Landlord is in default of its
maintenance obligations hereunder, and Landlord shall not be entitled to
said rents thereafter upon having cured said default to the extent that
Tenant’s use of the Premises was materially interfered with or Tenant was
reasonably unable to use the Premises, as reasonably deemed by Tenant,
for the purposes permitted under Section 20. For purposes of this Section
8(F)(i), a “major repair” shall mean material repairs made to any portion of
the Premises or Common Areas that are essential and necessary to the
functionality of the Premises for stated use of the Premises as described
herein, including but not limited to repairs to the HVAC, any structural
components of the Premises, electrical, mechanical and plumbing systems,
and loading docks to the extent the same are Landlord’s obligation to
repair pursuant to this Lease.

9. UTILITIES.

Landlord will promptly pay all gas, water, sewer, and garbage collection charges which
may become payable during the term of this Lease for the gas, water, sewerage and garbage
collection services used by Tenant on the Premises. Tenant shall be responsible for the electrical
services used by Tenant on the Premises. Tenant shall be responsible for the installation of and
charges for any telephone and computer facilities used by Tenant in the Premises.

10. ALTERATIONS.

The Tenant shall have the right to make any alterations in and to the Premises during the
term of this Lease upon having first obtained the written consent of the Landlord. The Landlord
shall not unreasonably withhold its consent to any such alterations that Tenant desires to make to
the Premises. The Tenant shall have the option to remove any or all of said alterations in
accordance with the provisions of Section 14 herein at the termination or expiration of this Lease
provided such removal does not cause structural damage to the Premises, and Tenant repairs any
damage caused by such removal.

11. COMPLIANCE WITH LAWS.

Landlord shall comply with all federal, state and local laws applicable to the Premises,
including but not limited to, Landlord’s compliance with the Americans with Disabilities Act of
1990 (42 U.S.C. 12101).
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12. FIRE AND OTHER HAZARDS.

In the event that the Premises, or a major part thereof, are destroyed by fire, lightning,
storm or other casualty such that Tenant is unable to occupy the Premises, Landlord, at its option,
may repair such damage to the Premises at its own cost and expense, and the rental thereon shall
cease until the completion of such repairs. In the event that the Premises are only partially
destroyed by fire, lightning, storm or other casualty and the Tenant is able to continue occupying
a portion of the Premises for Tenant’s purposes hereunder, the monthly rental amounts shown on
the attached Payment Schedules shall be reduced by a percentage amount equivalent to the
square footage amount of the portion of the Premises deemed unusable by the Tenant divided by
the square footage amount of the entire Premises (i.e., 50,000 square feet). Landlord shall restore
such damaged portion of the Premises as speedily as is practicable and upon the completion of
such repairs, the full rental shall commence and the Lease shall then continue the balance of the
term. Notwithstanding other provisions of this Section to the contrary, if the Premises are
damaged to such an extent that Tenant will be unable to occupy the Premises for a period in
excess of sixty (60) days, then Tenant shall have the right to terminate this Lease by providing
written notice to Landlord and Landlord shall immediately refund to Tenant the pro rata part of
any rentals paid in advance.

13. EMINENT DOMAIN.

In the event of any eminent domain action against the Premises, Landlord and Tenant
shall cooperate in coordinating with the condemning authority to determine a proper allocation of
awarded compensation based on Landlord and Tenant’s respective interest in the Premises.
Landlord shall be eligible to receive all compensation due to Landlord as owner of the Premises,
including, but not limited to its lost income stream from this Lease and the value of its reversion.
Tenant shall be eligible to receive compensation for its impacted leasehold and other related
tenancy interest, including, but not limited to, severance damages, moving expenses, Fixtures,
and other damages applicable to Tenant’s interest in the Premises.

If the eminent domain action is for a full taking of the entire Premises, then Tenant’s
obligation under this Lease shall extinguish on the date the Premises vest in the condemnor. If
the eminent domain action is for anything less than a full taking of the eatire Premises, then
Tenant’s obligations under the Lease shall remain the same, unless the partial taking materially
interferes with Tenant's ability to operate as prior to the partial taking. A material interference,
in the Tenant’s reasonable judgment, shall permit Tenant to either (1) a reduced monthly rental
amount by a percentage amount equivalent to the square footage amount of the portion of the
Premises affected by the partial taking divided by the square footage amount of the entire
Premises (i.e., 50,000 square feet), or (2) terminate this Lease as the effective date of the taking,
if the partial taking with material interference occurs within the last 12 months of the term.

The provisions of this Section shall be interpreted pursuant to Chapters 73 and 74, Florida
Statutes.
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14. EXPIRATION OF TERM.

At the expiration or termination of this Lease, Tenant will peaceably yield up to Landlord
the Premises in good and tenantable repair. All Fixtures shall remain the property of Tenant. It
is understood and agreed between the parties that Tenant shall have the right, but not to
obligation, to remove from the Premises the Fixtures anytime on or before the expiration date
during the term of the Lease, or upon the termination of this Lease, at Tenant's expense. In the
event that such removal by Tenant shall materially damage the Leased Premises, Tenant agrees to
restore, at Tenant’s expense, the Premises to as good a state of repair as the Premises were prior
to the removal of Fixtures by Tenant. Notwithstanding the foregoing, if as of the expiration or
termination date of the Lease, Tenant fails to remove such Fixtures, such Fixtures shall become
the property of the Landlord, and Tenant shall not be responsible for any costs or expenses
incurred by Landlord to alter, remove and/or dispose of said Fixtures. Additionally, Landlord
shall not be responsible to Tenant for any proceeds or any other revenues whatsoever received by
Landlord associated with Tenant’s abandonment and surrender of said Fixtures as herein
provided. This paragraph shall survive the termination or expiration of the Lease.

15. SUBLETTING AND ASSIGNMENT.

Subject to the terms and conditions hereunder, Tenant shall have the right to transfer and
assign this Lease or to sublet all or any portion of the Premises or to cease operating Tenant's
business on the Premises provided that at the time of such assignment or sublease Tenant shall
not be in default in the performance and observance of the obligations imposed upon Tenant
hereunder, and Landlord has provided its prior written consent to any such sublessee or assignee,
which consent shall not be unreasonably withheld. The use of the Premises by such assignee or
sublessee shall be expressly limited by and subject to the provisions of this Lease, and Tenant
shall remain liable for the full payment and performance hereunder.

16. TITLE.

(A). Non-Disturbance Agreement. Landlord shall obtain from any present, as well as
any future, Institutional Mortgagee holding a mortgage upon the Premises irrespective of the time
of execution or the time of recording of any such mortgage a written agreement (“Non-
Disturbance Agreement”) to be executed by such Institutional Mortgagee and Tenant in a form
as may be reasonably agreed upon by the Institutional Mortgagee and the Tenant suitable for
recording in the public records of Duval County, Florida, providing that:

(i) in the event of foreclosure or other action taken under the mortgage by the
Institutional Mortgagee, this Lease and the rights of Tenant hereunder

9

Revised Exhibit 1

Revised Gateway Lease Agmt
August 5, 2013 - TEU

Page 9 of 37
shall not be disturbed but shall continue in full force and effect so long as
Tenant shall not be in default hereunder, and

(ii) the Institutional Mortgagee shall permit insurance proceeds and eminent
domain proceeds to be used for any restoration and repair pursuant to the
provisions of this Lease. Tenant agrees that if the Institutional Mortgagee
or any person claiming under said mortgagee shall succeed to the interest
of Landlord in this Lease, Tenant will recognize said mortgagee or person
as its Landlord under the terms of this Lease, provided that said mortgagee
or person for the period during which said mortgagee or person
respectively shall have ownership of the Premises and thereafter their
respective successors in interest shall assume all of the obligations of
Landlord hereunder.

Landlord shall obtain a Non-Disturbance Agreement from any Institutional Mortgagees shown in
the Title Commitment in accordance with this Section 16(A). Tenant shall, upon the request of
Landlord in writing, subordinate this Lease to the lien of any present or future institutional
mortgage upon the Premises irrespective of the time of execution or the time of recording of any
such mortgage; provided, however, that as a condition to such subordination, the holder of any
such mortgage shall enter contemporaneously into a Non-Disturbance Agreement with Tenant.

(B). Quiet Enjoyment. Landlord covenants and agrees that upon Tenant paying the
rent and observing and performing all of the terms, covenants and conditions on Tenant's part to
be observed and performed hereunder, that Tenant may peaceably and quietly have, hold, occupy
and enjoy the Premises in accordance with the terms of this Lease without hindrance or
molestation from Landlord or any persons lawfully claiming through Landlord.

(C). Representations and Warragties by Landlord. Landlord warrants and represents,
upon which warranty and representation Tenant has relied in the execution of this Lease, that
Landlord is the owner of the Premises, in fee simple absolute, free and clear of all encumbrances,
except for the easements, covenants and restrictions of record shown on the Title Commitment as
of the date of this Lease. Landlord further warrants and covenants that Landlord has full right and
lawful authority to execute this Lease for the term, in the manner, and upon the conditions and
provisions herein contained; that there is no legal impediment to the use of the Premises by
Tenant; that the Premises are not subject to any easements, restrictions, zoning ordinances or
similar governmental regulations which prevent Tenant’s use as a governmental operation; that
the Premises presently are zoned for the uses contemplated by Tenant and throughout the term of
this Lease may continue to be so used therefore by virtue of said zoning, except, however, that
said representation and warranty by Landlord shall not be applicable in the event that Tenant's act
or omission shall invalidate the application of said zoning.

(D) Title Commitment. Landlord has furnished Tenant with a Title Commitment and
an ALTA boundary survey (“Survey”). If the Title Commitment or Survey discloses any defects
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in title or other matters that would adversely or materially affect Tenant's use of the Premises for
Tenant’s intended purpose (“Title Defects™), then Tenant shall deliver written notice to Landlord
within ten (10) business days after the Effective Date of this Lease. Landlord shall use its best
efforts to cure any Title Defects which will adversely or materially affect the Tenant’s proposed
use of the Premises prior to the Commencement Date. If Landlord is unsuccessful in removing
the Title Defects prior to the Commencement Date, the Tenant shall within five (5) days
thereafter either: (a) accept the title as it is; or (b) terminate this Lease by written notice to
Landlord. Within thirty (30) days of the Commencement Date, Landlord shall provide Tenant
with an updated Title Commitment (“Updated Title Commitment”), and an updated Survey (not
more than thirty (30) days old) (“Updated Survey”™). If the Updated Title Commitment or the
Updated Survey shows any change in the status of title or matters of survey as shown in the Title
Commitment and the Survey that is unacceptable to the Tenant, such matter shall be treated as a
Title Defect. If Tenant chooses to obtain title insurance, Tenant shall be responsible for any
premium fees associated with said title policy.

(E) Memorandum of Lease. The parties agree to record a memorandum of lease in
the Public Records of Duval County, Florida, a form to be approved by the parties within ten (10)
days of the Effective Date of this Lease.

17. RIGHT OF LANDLORD TO INSPECT.

The Landlord except in the event of any emergency when the giving of such notice shall
not be reasonable under the circumstances, upon having provided the Tenant with at least five (5)
business days advanced written notice, may enter into and upon the Premises for the purpose of
viewing the same and for the purpose of making any such repairs as there are required to make by
Landlord under the terms of this Lease. For a period commencing ninety (90) days prior to the
termination of this Lease, and except on poll worker training days, early voting days, election
voting days and Duval County Canvassing Board meeting days associated with an election,
Landlord may have reasonable access to the Premises for the purpose of exhibiting the Premises
to prospective tenants and for posting leasing signs; provided, however that Tenant may limit
access 1o certain portions of the Premises which Tenant reasonably deems to be secured or
limited access areas, or privileged areas pursuant to applicable federal, state or local laws.

18. DEFAULT.

(A). Tenant Default. Each of the following events shall constitute a default hereunder
by Tenant and a breach of this Lease:

(i) If within fifteen (15) days after writien notice from Landlord, Tenant shall fail
to pay Landlord any rent or any other charge due hereunder as and when the
same shall be come due and payable; or
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(i) If Tenant shall fail to perform any of its obligations hereunder or the other
agreements, terms, covenants, or conditions in this Lease on Tenant's part to
be performed, other than the payment of rent, and such non-performance shall
continue for a period of thirty (30) days after written notice thereof by
Landlord to Tenant and Tenant has not in good faith commenced such
performance within such thirty (30) day period; or if such performance cannot
reasonably be obtained within such thirty (30) day period and Tenant has not
in good faith commenced such performance within such thirty (30) day period
or, having commenced, has failed diligently to proceed therewith to
completion.

If any event of default shall occur and be continuing for a period of at least sixty (60) days after
receipt of written notice thereof from the Landlord to Tenant of the same, Landlord shall have the
right to cancel and terminate this Lease in accordance with Florida law and may, immediately, or
at any time thereafter, and without further notice or demand, enter into and upon the demised
premises, or any part thereof, and repossess the same as of their former estate and expel the
Tenant and remove its effects forcefully, if necessary, without being taken or deemed to be guilty
of any manner of trespass and thereupon, this demise shall terminate but without prejudice to any
remedy which might otherwise be used by the Landlord for arrears of rent or for any breach of
the Tenant's covenants herein contained.

(B). Landlord Default. If Landlord shall fail to perform any of its obligations
or other agreements, terms, covenants, or conditions in this Lease on Landlord’s part to be
performed and such non-performance shall continue for a period of thirty (30) days after written
notice thereof by Tenant to Landlord; or if such performance cannot reasonably be obtained
within such thirty (30) day period, but Landlord has not in good faith commenced such
performance within such thirty day period or, having commenced, has failed diligently to proceed
therewith to completion, such shall constitute an event of default on the Landlord’s part.

If any event of default shall occur and be continuing for a period of at least sixty
(60) days after Landlord having been notified of such default pursuant to the provisions in this
Section above, Tenant shall have the right to cancel and terminate this Lease by giving to
Landlord notice of such cancellation and termination, and upon the expiration of the time fixed in
such notice, this Lease and the term hereof shall expire in the same manner and with the same
force and effect. The foregoing remedy shall not be Tenant's exclusive remedy for Landlord’s
default and Tenant may exercise any other remedies provided at law or in equity.

(C). Rights to Cure. Each party shall have the right, but shall not be required,
to pay such sums or do any act which requires the expenditure of monies which may be necessary
or appropriate by reason of the default of the other party to perform any of the provisions of this
Lease, including repairs and maintenance obligations hereunder pursuant to Section 8 herein,
provided, however, Tenant shall not be entitled to self-help in any portions of the Building or
Landlord's property other than the Premises and the loading docks and elevators serving the
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Premises located within the Common Area. In the event of the exercise of any such right by
either party, the defaulting party agrees to pay and reimburse the non-defaulting party, within
thirty (30) days after the defaulting party's receipt of a written demand (with sufficient detail of
the costs incurred), for such reasonable costs and expenses as actually incurred by the non-
defaulting party, and in the event that Tenant expends any sums pursuant to this Section 18(C)
and Landlord does not reimburse Tenant within such thirty (30) day period, the rental payment
thereafter shall be reduced by such unreimbursed amount until Tenant has been fully reimbursed.

19. TAXES AND INSURANCE.

(A). Taxes. Landlord shall pay all real estate taxes on the Premises.

(B). Landlord Insurance. The Landlord and its subcontractors shall procure
and maintain insurance at its sole expense during the term of this Lease insurance of the types
and in the minimum amounts stated below unless otherwise stated in this agreement:
Workers’ Compensation:

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

. $100,000 Each Employee/Disease

The Landlord insurance shall cover the Landlord (and to the extent its subcontractors and sub-
subcontractors are not otherwise insured, its subcontractors and sub-subcontractors) 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, USL&H and Jones, and any other applicable federal or state law. If
Landlord is not required to carry workers’ compensation coverage as defined under
Chapter 440, Florida Statutes, the above requirement may be waived. Written
confirmation verifying exemption will be provided on Landlord’s letterhead signed by an
officer or authorized representative.

Commercial General Liability - (Form CGC001

General Aggregate Limit (other than Products—  $2,000,000
Completed Operations

Products — Completed Operations Aggregate $2,000,000

Limit

Personal & Advertising Injury $1,000,000

Each Occurrence $1,000,000

Medical Payments $5,000(any one person)
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Fire Damage $50,000 (any one fire)
(Include Independent Contractors)

(ISO Form CGO0001 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 1SO Filing, must be attached to the policy (i.e., mandatory endorsement).

Automobile Liability

Coverage for all automobiles $1,000,000 Each Accident
Including Owned (if applicable),

Hired and Non-Owned

(Tenant shall be endorsed as an additional insured under all of the above Commercial General
Liability coverage on a form no more restrictive than the most current version filed for use in
Florida of CG2010 for General Liability and Automobile CA2048.)

Property Insurance (Form Special Form)

(Including but not limited to Flood, Sinkhole, Sprinkled Leakage and Boiler & Machinery.)
Building, Loss of Rents, Plate Glass, Signage and Landlord’s Equipment Replacement Cost
Such insurance shall be endorsed to provide for a waiver of underwriter’s rights of subrogation in
favor of Tenant. The insurance provided by the landlord and or its contractors shall apply on a
primary basis to, and shall not require contribution from, any other insurance or self-insurance
maintained by the Tenant. The deductible amounts for any peril shall be deemed usual and
customary in the insurance industry. Landlord shall be responsible for payments of its
deductible(s) and any self-insured retentions assumed by the Landlord. Landlord shall require its
contractors, subcontractors, laborers, materialmen and suppliers to provide insurance of the
types, additional insured, waiver of subrogation as shown in the minimum insurance
requirements in Section 18, B or as otherwise included in this agreement. Depending upon the
nature of any aspect of any project or obligation to be performed by Landlord pursuant to the
terms of this Lease and its accompanying exposures and liabilities, Tenant may, at its sole option,
require additional insurance coverages in amounts responsive to those liabilities or make
adjustments to the required insurance as deemed necessary, which may or may not require that
Tenant also be named as an additional insured.

Each policy shall be written by an insurer holding a current certificate of authority pursuant to
chapter 624, Florida Statutes or a company that is declared as an approved Surplus Lines carrier
under Chapter 626 Florida Statutes Such Insurance shall be written by an insurer with an A.M.
Best Rating of A-VII or better. Prior to executing this Lease, Certificates of Insurance approved
by City’s Division of Insurance & Risk Management demonstrating the maintenance of said
insurance shall be furnished to City. The Landlord shall provide an endorsement issued by the
insurer to 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. In the event the
Landlord is unable to obtain such endorsement, the Landlord agrees to provide the City the notice
directly. Until such time as the insurance is no longer required to be maintained by Landlord
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shall provide the City with renewal or replacement evidence of insurance with the above
minimum requirements no less than 30 days before the non-renewal, any change insurance limits
and coverages, expiration or termination of the insurance for which previous evidence of
insurance has been provided.

Anything to the contrary notwithstanding, the liabilities of Landlord under the Contract shall
survive and not be terminated, reduced or otherwise limited by any expiration or termination of
insurance coverage. Neither approval of nor failure to disapprove insurance furnished by
Landlord shall relieve Landlord or its sub-contractors from responsibility to provide insurance as
required by the Contract.

(C). Propenty Manager Insurance. The Landlord shall require the
Property Manager and its sub-contractors procure and maintain insurance at its sole expense
during the term of this Lease insurance of the types and in the minimum amounts stated below:
Workers' Compensation:

Workers’ Compensation Florida Statutory Coverage

Employer’s Liability $100,000 Each Accident

(Includes appropriate Federal Acts) $500,000 Disease Policy Limit

$100,000 Each Employee/Disease

The Property Manager's insurance shall cover require the Property Manager and to the extent its
subcontractors and sub-subcontractors are not otherwise insured, its subcontractors and sub-
subcontractors) 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, USL&H and Jones, and any other applicable federal or state
law.

Commercial General Liability - (Form CG0001
General Aggregate Limit (other than Products- $2,000,000
Completed Operations

Products — Completed Operations Aggregate $2,000,000
Limit
Personal & Advertising Injury $1,000,000
Each Occurrence $1,000,000
Medical Payments $5,000(any one person)
Fire Damage $50,000 (any one fire)
(Include Independent Contractors)
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(ISO Form CGO0001 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).

Automobile Liability
Coverage for all automobiles $1,000,000 Each Accident
Including Owned, Hired and Non-Owned

(Tenant shall be endorsed as an additional insured under all of the above Commercial General
Liability coverage on a form no more restrictive than the most current version filed for use in
Florida of CG2010 for General Liability and Automobile CA2048.) Crime

Employee Dishonesty _ $1,000,000 Per Loss
Errors & Omissions $1,000,000 Each Claim/Aggregate

(Errors & Omissions Liability coverage will be provided on an Occurrence Form or Claims -
Made Form with a retroactive date to at least the first date of this Lease and with a three year
reporting option beyond the annual expiration date of the policy). The coverage shall include
additional coverage for Network and Information Security Offenses and Electronic Data
(products) E&O.)

Such insurance shall be endorsed to provide for a waiver of underwriter’s rights of subrogation in
favor of Tenant. The insurance provided by the property manager and or its contractors shall
apply on a primary basis to, and shall not require contribution from, any other insurance or self-
insurance maintained by the Tenant. The deductible amounts for any peril shall be deemed usual
and customary in the insurance industry. Property Manager shall be responsible for payments of
its deductible(s) and any self-insured retentions assumed by the Property Manager. Property
Manager shall require its contractors, subcontractors, laborers, materialmen and suppliers to
provide insurance of the types, additional insured, waiver of subrogation as shown in the
minimum insurance requirements in Section 18, C. Depending upon the nature of any aspect of
any project by Property Manager in connection with the Premises during the term of this Lease
and its accompanying exposures and liabilities, Tenant may, at its sole option, require additional
insurance coverages in amounts responsive to those liabilities or make adjustments to the
required insurance as deemed necessary, which may or may not require that Tenant also be
named as an additional insured.

Each policy shall be written by an insurer holding a current certificate of authority pursuant to
chapter 624, Florida Statutes or a company that is declared as an approved Surplus Lines casrier
under Chapter 626 Florida Statutes. Such Insurance shall be written by an insurer with an A.M.
Best Rating of A-VII or better. Prior to executing this Lease, Certificates of Insurance approved
by City’s Division of Insurance & Risk Management demonstrating the maintenance of said
insurance shall be furnished to City. The Landlord shall provide an endorsement issued by the
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insurer to 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. In the event the
Property Manager is unable to obtain such endorsement, Property Manager agrees to provide the
City the notice directly. Until such time as the insurance is no longer required to be maintained
by Property Manager shall provide the City with renewal or replacement evidence of insurance
with the above minimum requirements no less than 30 days before the non-renewal, any change
insurance limits and coverages, expiration or termination of the insurance for which previous
evidence of insurance has been provided.

Anything to the contrary notwithstanding, the liabilities of Landlord under the Contract shall
survive and not be terminated, reduced or otherwise limited by any expiration or termination of
insurance coverage. Neither approval of nor failure to disapprove insurance furnished by
Landlord shall relieve Landlord or its sub-contractors from responsibility to provide insurance as
required by the Contract. '

(D). Tenant Insurance. Tenant shall at all times during the term of this Lease carry
and maintain a valid program of self-insurance, authorized by Section 768.28, Florida Statutes.
With respect to Tenant's self-insurance program, liabilities caused by the negligent acts or
omissions of Tenant's employees, or authorized agents shall be subject to the limits of Section
768.28, Florida Statutes. Tenant shall provide Landlord with a letter of self-insurance prior to
the execution of this Lease.

20. USE OF PREMISES.

The Tenant will not make or suffer any unlawful, improper or offensive use of the
Premises or any use or occupancy thereof contrary to the laws of the State of Florida, or the
ordinances of the City of Jacksonville, Florida, now or hereafier made. It is understood that the
Premises shall be used for office and warehouse space for the Duval County Supervisor of
Elections or other similar governmental purposes. No other use is permitted without prior
written consent of Landlord, which consent by Landlord shall not be unreasonably withheld.

21.  NOTICES.

Any notice, demand, consent, avthorization, request, approval or other communication
that any party is required, or may desire, to give to or make upon the other party pursuant to this
Lease shall be effective and valid only if in writing, signed by the party giving such notice, and
delivered personally to the other party or sent by express 24-hour guaranteed courier or delivery
service, by facsimile transmission with telephone confirmation or certified mail of the United
States Postal Service, postage prepaid and return receipt requested, addressed to the other party
as follows (or such other place as any party may by Notice to the other specify):

To Landlord: Gateway Retail Center, LLC
c/o Terranova Corporation
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801 Arthur Godfrey Road, Suite 600
Miami Beach, Florida 33140
Attention: Stephen H. Bittel, Chairman
(305) 695-8700

With a copy to: Terranova Corporation
801 Arthur Godfrey Road, Suite 600
Miami Beach, Florida 33140
Attention: General Counsel and Vice President
Of Property Management
(305) 779-8955
(305) 672-7800 (fax)

To Tenant: City of Jacksonville
Supervisor of Elections
105 East Monroe Street, Jacksonville, Florida 32202
Attention: Supervisor of Elections
(904) 630-7777
(904) 630-2920

With a copy to: Office of General Counsel
City of Jacksonville
117 West Duval Street, Suite 480
Jacksonville, Florida 32202
Attention: Corporation Secretary
(904) 630-1700
(904) 630-1731 (fax)

Notice shall be deemed given when received, except that if delivery is not accepted,
Notice shall be deemed given on the date of such non-acceptance. '

22, INDEMNITY.

(A). Landlord Indemnity. Landlord shall indemnify, defend and save harmless Tenant,
its officers, employees and agents from suits, actions, proceedings, claims, judgments, costs,
damages, liability and expenses, at law or in equity, in connection with loss of life, bodily or
personal injury or property damage or equipment, including but not limited to the elections
equipment (e.g., voting tabulation, absentee and ADA ballot marking machines, electronic check
in systems, printers and laptops) located and stored within the Premises, or any other damage
arising from or out of occurrence in, upon or at or from the Premises or any part thereof;, resulting
from any act or omission of Landlord, its officers, agents, employees or contractors.

(B). Tenant Indemnity. Tenant shall, subject to the limitations and provisions of
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Section 768.28, Florida Statutes (which provisions are not expanded, altered or waived) defend,
indemnify and save harmless Landlord, its officers, employees and agents from suits, actions,
proceedings, claims, judgments, costs, damages and expenses, at law or in equity, in connection
with loss of life, bodily or personal injury or property damage or any other damage arising from
or out of any occurrence in, upon, at or from the Premises, resulting from any negligent act or
negligent omission of Tenant, its officers, agents, or employees. This indemnification is separate
and apart from, and in no way limited by, any insurance provided pursuant to this contract or
otherwise.

The indemnity obligations contained in this Section 22 shall survive the term of the
Lease.

23. RIGHT TO TERMINATE.

Tenant shall have the right to terminate this Lease, without penalty, in the event a
government owned or leased building becomes available to Tenant for occupancy during the term
of this Lease for the purposes for which this building is being leased in the City of Jacksonville,
Florida, upon giving a minimum of sixty (60) days advance written notice to Landlord.

24. AVAILABILITY OF FUNDS.

The obligations of Tenant under this Lease Agreement are subject to the availability of
funds lawfully appropriated annually for its purposes by the Council of the City of Jacksonville
and in the event funds are not available, this Lease may be canceled or terminated without
penalty by Tenant by giving thirty (30) days written notice of such cancellation or termination,
such notice to be signed by the Mayor and Corporation Secretary, and be delivered as provided
herein.

25. ACKNOWLEDGMENT OF ASSIGNMENT.

Tenant upon the request of Landlord shall execute such acknowledgment or
acknowledgments, including estoppel certificates as provided in Section 32(C) hereof, or any
assignment or assignments of rentals and profits made by Landlord to any third person, firm or
corporation, provided that Landlord will not make such request unless required to do so by an
Institutional Mortgagee, a third party purchaser pursuant to an executed purchase and sale
agreement for the Premises, or a certified public accountant retained by Landlord io audit or
review the Premises. Tenant shall only be obligated to execute an estoppel certificate for a
certified public accountant upon Landlord’s request no more than once annually during the term
of this Lease.

26. SOVEREIGN IMMUNITY.

Notwithstanding anything in this Lease to the contrary, the Tenant is governed by the
provisions of Section 768.28, Florida Statutes, and nothing,in this Lease shall be deemed to be a
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further waiver of the limited waiver of sovereign immunity afforded Tenant as set forth therein.
Tenant shall provide Landlord with a letter of self-insurance prior to the execution of this Lease.

27. 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.

28. HAZARDOUS SUBSTANCES.

Tenant agrees that any hazardous substances which it may generate, store, manufacture,
refine, transport, treat, dispose of, or otherwise permit to be present on or about the premises will
be generated, stored, manufactured, refined, transported, treated and disposed of in compliance
with all applicable federal, state and local laws and regulations dealing with same. As used
herein, hazardous substances shall be defined as any *“hazardous chemical”, “hazardous
substance” or similar term as defined in the Comprehensive Environmental Responsibility
Compensation and Liability Act, as amended (42 U.S.C. 9601, et. seq.), any rules or regulations
dealing with environmental protection. It is understood and agreed that the provisions contained
in this section shall be applicable notwithstanding the fact that any substance shall not be deemed
to be a hazardous substance at the time of its use by Tenant but shall thereafter be deemed to be a
hazardous substance. Landlord hereby agrees to defend, indemnify and hold Tenant harmless
from any and all losses, damages, claims, costs, fees, penalties, charges, assessments, taxes, fines
or expenses including reasonable attorneys’ fees and legal assistants’ fees, arising out of any
claim asserted by any person, entity, agency, organization or body against Tenant in connection
with liabilities associated with cleaning up, moving, disposal of or otherwise eliminating any oil,
toxic substance, hazardous substance, solid waste, waste or contaminate from the Premises not
caused by Tenant. This indemnity includes, but is not limited to, any losses, damages, claims,
costs, fees, penalties, charges, assessments, taxes, fines or expenses, including reasonable
attorneys’ fees and legal assistants’ fees incurred by Tenant under the Environmental Laws. The
provisions of this section shall survive Closing.

29. SIGNAGE AND PARKING.

(A.) Signage. Tenant shall have the right to the two (2) existing signs located on the
outside of the Building in the locations shown on the site plan on Exhibit “A”. Tenant shall
submit to Landlord for review and approval detailed drawings of any alterations to be made to
the signage prior to making the alterations.

(B.) Parking. Tenant shall have the non-exclusive right to use of all designated parking
areas located in the Common Areas. Within ninety (90) days of the Commencement Date,
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Landlord and Tenant shall develop a voting parking plan to be utilized by Landlord and Tenant
during election activities occurring during the term of this Lease. The voting parking plan shall
provide for adequate and convenient parking designated by Landlord for Tenant’s exclusive use
to accommodate Tenant's parking needs on poll worker training days, early voting days, election
voting days, and any Duval County Canvassing Board activities associated with the foregoing
occurring within the Premises. The voting parking plan may be amended during the term of this
Lease upon Landlord or Tenant’s request to reasonably accommodate either party’s parking
needs during such election activities.

30. COUNCIL APPROVAL.
This Lease is subject to approval by the City Council of the City of Jacksonville, Florida.
31. EXTENSIONS/WAIVERS/DISPUTES.

(A). Renewal Options. Provided that at the time of such exercise, Tenant shall not be
in default in the performance and observance of the obligations imposed upon Tenant hereunder,
Tenant shall have the option to renew this lease by providing one-hundred twenty (120) days
written notice to Landlord prior to the expiration of the current term for one (1) additional
successive two (2) year or five (5) year period, at Tenant’s designation, under the same and
continuing terms and conditions contained herein except that the rent payable during the option
term shall be as provided in Exhibit C-2.

(B). Holdover. In the event that Tenant or anyone claiming under Tenant shall
continue occupancy of the Premises after the expiration of the term of this Lease or any renewal
or extension thereof without any agreement in writing between Landlord and Tenant with respect
thereto, such occupancy shall not be deemed to extend or renew the term of the Lease, but such
occupancy shall continue as a tenancy at will, from month to month, upon the covenants,
provisions and conditions herein contained. The rental shall be the rental in effect during the term
of this Lease as extended or renewed, prorated and payable for the period of such occupancy.

(C). Waiver. Failure of either party to complain of any act or omission on the part of
the other party, no matter how long the same may continue, shall not be deemed to be a waiver
by said party of any of its rights hereunder. No waiver by either party at any time, express or
implied, of any breach of any provision of this Lease shall be deemed a waiver of a breach of any
other provision of this Lease or a consent to any subsequent breach of the same or any other
provision. If any action by either party shall require the consent or approval of the other party, the
other party's consent to or approval of such action on any one occasion shall not be deemed a
consent to or approval of said action on any subsequent occasion or a consent to or approval of
any other action on the same or any subsequent occasion. Any and all rights and remedies which
either party may have under this Lease or by operation of law, either at law or in equity, upon any
breach, shall be distinct, separate and cumulative and shall not be deemed inconsistent with each
other, and no one of them, whether exercised by said party or not, shall be deemed to be an
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exclusion of any other; and any two or more or all of such rights and remedies may be exercised
at the same time. -

(D). Payment Under Protest. It is agreed that, if at any time a dispute shall arise as to
any amount or sum of money to be paid by one party to the other under the provisions hereof, the
party against whom the obligation to pay the money is asserted shall have the right but not the
obligation to make payment "under protest” and such payment shall not be regarded as a
voluntary payment and there shall survive the right on the part of the said party to institute suit
for the recovery of such sum. If it shall be adjudged fully and finally beyond any applicable
appeals period that there was no legal obligation on the part of said party to pay such sum or any
part thereof, said party shall be entitled to recover such sum or so much thereof as it was not
legally required to pay under the provisions of this Lease.

32. MISCELLANEOUS.

(A). Captions. The captions of the Sections of this Lease are for convenience only and
are not a part of this Lease and do not in any way limit or amplify the terms and provisions of this
Lease. Any pronoun shall be read in the singular or plural and in such gender as the context may
require. Except as otherwise provided in this Lease, the terms and provisions of this Lease shall
be binding upon and inure to the benefit of the parties hereto and their respective successors and
assigns.

(B). Brokerage Commission. No party has acted as, by or through a broker in the
effectuation of this Lease, except the Landlord with respect to Terranova Corporation, whose
brokerage commission shall be paid solely by Landlord. Landlord agrees to indemnify, defend,
and hold harmless Tenant from any and all claims, demands or costs and expense of, including
reasonable attorneys fees, arising out of the brokerage commission or fee or other compensation
owing to Terranova Corporation pursuant to any agreement between Terranova Corporation and
Landlord. Each party further agrees to indemnify, defend and hold harmiess the other party from
any and all claims, demands or the cost and expense of, including reasonable attorneys fees,
arising out of any brokerage commission or fee or other compensation due or alleged to be due in
connection with the transaction contemplated by this Lease based upon any agreement alleged to
have been made or other action alleged to have been taken by either party; provided however,
Tenant’s indemnification obligation shall be subject to the limitations contained in Section
768.28, Florida Statutes, which provisions are not altered, expanded, extended or waived beyond
the limitations contained in Section 768.28, Florida Statutes.

(C). Estoppel Certificates. At any time and from time to time, Landlord and Tenant
each agree, upon request in writing from the other, to execute, acknowledge and deliver to the
other or to any person designated by the other a statement in writing certifying that the Lease is
unmodified and is in full force and effect, or if there have been modifications, that the same is in
full force and effect as modified (stating the modifications), that the other party is not in default
in the performance of its covenants hereunder, or if there have been such defaults, specifying the
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same, and the dates to which the rent and other charges have been paid. Tenant shall approve the
form of Estoppel Certificate prior to execution by Tenant.

(D). Entire Agreement. This Lease contains the entire and only agreement between the
parties, and no oral statements or representations or prior wrilten matter not contained in this
instrument shall have any force and effect. This Lease shall not be modified or amended in any
way except by a writing executed by both parties.

(E). Atiormeys Fees. If either party to this Lease brings suit or otherwise becomes
involved in any legal proceedings seeking to enforce the terms of this Lease, or to recover
damages for their breach, each party shall be responsible for its own attorneys fees, and other
expert witnesses, accountants, and court reporters fees incurred in connection therewith including
all such costs and expenses incurred: (i)in trial and appellate court proceedings, (ii)in
connection with any and all counterclaims asserted by one party to this Lease against another
where such counterclaims arise out of or are otherwise related to this Lease, (iii) in bankruptcy or
other insolvency proceedings, and (iv) in post-judgment collection proceedings.

(F). Venue. All matters pertaining to this Lease (including its interpretation,
application, validity, performance and breach) in whatever jurisdiction action may be brought,
shall be governed by, construed and enforced in accordance with the laws of the State of Florida
and the Ordinances of the City of Jacksonville. The parties further agree to submit to the personal
jurisdiction and venue of a court of subject matter jurisdiction located in Duval County, State of
Florida.

(G). Waiver of Trial by Jury. EACH PARTY TO THIS AGREEMENT HEREBY
KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVES ANY RIGHT THEY
MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED UPON
THIS AGREEMENT OR ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS
AGREEMENT OR ANY OTHER AGREEMENT CONTEMPLATED AND EXECUTED IN
CONNECTION HEREWITH, OR ANY COURSE OF DEALING, COURSE OF CONDUCT,
STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF ANY PARTY
HERETO.

(H). If any term or condition of this Lease or the application of the Lease to any person
or circumstance is, to any extent, invalid or unenforceable, the remainder of this Lease, or the
application of such term or condition to persons or circumstances other than those as to which it
is held invalid or unenforceable, is not to be affected and each term and condition of this Lease is
to be valid and enforceable to the fullest extent permitted by law.

(). This Lease shall not be more strictly construed against either party by reason of
the fact that one party may have drafted or prepared any or all of the terms and provisions. It is
acknowledged that this Lease has been negotiated at arm’s length by both parties after advice by
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counsel or other representatives chosen by such parties, and both parties have contributed
substantially to the contents of this Lease.

(J).  This Lease shall be binding upon and inure to the benefit of Landlord and Tenant
and their respective heirs, successors and legal representatives and their respective assigns.

(K). Governmental penalties, fines or damages imposed on any portion of the Premises
as a result of the activities of Tenant, its employees, agents or invitees shall be paid by Tenant as
soon as practicable of the earlier of the governmental notice to Tenant or Landlord's notice to
Tenant. Governmental penalties, fines or damages imposed on any portion of the Premises as a
result of the activities of Landlord, its employees, or agents shall be paid by Landlord as soon as
practicable of the earlier of the governmental notice to Landlord or Tenant's notice to Landlord.

(L). This Lease sets forth all the representations, promises, agreements, conditions and
understandings between Landlord and Tenant relative to the Premises, and there are no promises,
agreements, conditions or understandings, either oral or written, expressed or implied, between
them, other than as set forth in the Lease. Any verbal or other representations (i.e., marketing
brochures, etc.) shall be merged into the written terms of this Lease. Except as otherwise
provided in this Lease, no alterations, amendments, changes or additions to this Lease shall be
binding upon Landlord or Tenant unless reduced to writing and signed by them.

(M). Time is of the essence for all matters provided in this Lease.

(N).  Nothing contained in this Lease shall be construed to as to confer upon any other
party the rights of a third party beneficiary except rights contained herein for the benefit of
Landlord’s mortgagee. '

(0). All indemnity obligations, as well as all representations, warranties, conditions
and agreements contained herein, which either are expressed as surviving the expiration or
termination of this Lease or, by their nature, are to be performed or observed, in whole or in part,
after the termination or expiration of this Lease, shall survive the termination or expiration of this
Lease.

(P).  Each party covenants and agrees that whenever, pursuant to the terms of the
Lease, the consent, satisfaction, determination or approval is required or permitted of either
party, such consent, satisfaction, determination or approval shall not be unreasonably determined,
withheld or delayed.

(Q).  All exhibits attached hereto are made a part hereof and incorporated herein by
reference.

[The remainder of this page was left blank intentionally. Signature pages to follow.]
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IN WITNESS WHEREOF, the parties hereto have hereunto executed this instrument
for the purpose herein expressed, the day and year above written.

LANDLORD:

WITNESSES AS TO LANDLORD: GATEWAY RETAIL CENTER, LLC, a
Florida limited liability company

By: GATEWAY CENTER MANAGER,
LLC, a Florida limited liability
company, its Managing Member

By: GATEWAY RETAIL MANAGER,
LLC, a Florida limited liability
company, its Managing Member

By:
Stephen H. Bittel, its Manager
By:
Stephen H. Bittel, its Manager
Print Name
Dated:
Print Name

[Signature page of the Tenant to immediately follow this page.]
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TENANT:

ATTEST: CITY OF JACKSONVILLE, a Florida
municipal corporation
By:
James B. McCain, Jr. Alvin Brown, Mayor
Corporation Secretary
Dated:

In compliance with the Charter of the City of Jacksonville, I do certify that there is an
unexpended, unencumbered and unimpounded balance in the appropriation sufficient to cover
the foregoing lease and provision has been made for the payment of the moneys provided therein
to be paid.

Finance Director
CONTRACT NUMBER

Form Approved:

Office of General Counsel

G:\Gov't Operations\LHodges\Public Warks Department\Real Estate Division\Leases-Licenses\Supervisor of Elections\Gateway\SOE - Gateway
Lease Agreement 8-8-13.docx
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EXHIBIT “A”

Property Site Plan and Signage Depiction

[To be provided by Landlord]
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EXHIBIT “B”
Floor Plans

[To be provided by Landlord]
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EXHIBIT “C-1”
Rent Payment Schedule

Rent Payment Schedule — (Pre-JEA Meter Installation)
50,000 square feet

Monthly Base Rent  Monthly Electrical Charges Monthly Rental Amount
$25,000.00** *$6,250.00 $31,250.00

* Electrical Charges.

Tenant shall only pay the monthly utility rate above until such date that Landlord has installed the
JEA meter for the Premises. At such time that Landlord has installed the JEA meter for the
Premises, Tenant shall only be responsible for payment to the Landlord of the Monthly Base
Rent as stated above and shall pay JEA directly for electrical services used by Tenant.

*%

Effectively immediately following the Commencement Date of the Lease, (i) the first six (6)
months of Monthly Base Rent shall be abated; and (ii) the last three(3) months of Monthly Base
Rent during the initial term of the Lease shall be abated.
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EXHIBIT “C-2"

Rent Payment Schedule — (Post-JEA Meter Installation)

50,000 square feet
Term Monthly Rental Amount  Annual Rental Amount
Year |
(Months 1-12) $25,000.00 $150,000.00*
Year2
{(Months 13-24) $23,083.33 $277.000.00
Year 3
(Months 25-36) $23,545.00 $282,540.00
Year 4
(Months 37-48) $24,015.90 $288.190.80
Year 5
{Months 49-60) $24,496.22 $293,954.62
Year 6
{(Months 61-72) $24,986.14 $299,833.71
Year 7
{(Months 73-84) $25,485.87 $305,830.38
Year 8
(Months 85-96) $25,995.58 $311,946.99
Year 9
{(Months 97-108) $26,515.49 $318,185.93
Year 10
(Months 109-120) $27,045.80 $243,412.24%*

Includes free rent for the first six (6) months of Year 1 * and the last three (3) months of Year 10**,

Renewal Option Period Rental Rate: The Annual Rental payable during the first year of
the option term shall be $334,286.09, payable in equal monthly installments of 27,857.18,
which rent during the option term shall increase annually thereafter at the rate of 103 %

per annum.
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EXHIBIT “D”
NECESSARY REPAIRS

Instaltation of a new HVAC system to be controlled by Tenant;

JEA Meter Installation;

Removal of the escalator and installation of one (1) new passenger elevator (with a
passenger capacity of no less than 20 individuals);

Rencvation of existing freight elevator to include re-flooring, repainting and standard
period maintenance prior to election activities;

Industry standard re-roof of the two (2) story Building where the Premises are
located (the “Roof Replacement”);

The ADA compliance items identified on Exhibit “E” attached hereto (collectively,
the “ADA Repairs™).
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EXHIBIT “E”
ADA REPAIRS

[To immediately follow this page]
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