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 TRANSPORTATION, ENERGY AND UTILITIES AMENDMENT

The Transportation, Energy and Utilities Committee offers its first amendment to File No. 2013-384:
(1) On page 1, lines 7-17, strike “LICENSE AGREEMENT BETWEEN THE CITY OF JACKSONVILLE (LICENSOR) AND SONS OF CONFEDERATE VETERANS, KIRBY-SMITH CAMP 1209, INC.  (LICENSEE), FOR RESTORATION AND MANAGEMENT OF NATIONAL GUARD ARMORY, SAID LICENSE BEING FOR TEN (10) YEARS, WITH TWO (2) SEPARATE FIVE (5) YEAR RENEWAL OPTIONS, FOR NATIONAL GUARD ARMORY LOCATED AT 851 NORTH MARKET STREET, WITH A LICENSE FEE OF $1.00 PER YEAR, ALONG WITH ADDITIONAL CONSIDERATION WHICH WILL BE PAID BY LICENSEE” and insert “Restoration and Construction Agreement between the City of Jacksonville and Sons of Confederate Veterans, Kirby-Smith Camp 1209, Inc., for restoration and management of National Guard Armory, located at 851 North Market Street; Providing for mode of payment to be”;

(2) On page 1, line 20, insert “PROVIDING FOR OVERSIGHT BY THE DEPARTMENT OF PUBLIC WORKS AND APPROVAL OF REVISED EXHIBITS BY DEPARTMENT OF PUBLIC WORKS AND OFFICE OF GENERAL COUNSEL;”

(3) On page 1, lines 24-31, and page 2, lines 1-3, strike Section 1 in its entirety and insert a new Section 1 to read as follows:

“Section 1.
Restoration and Construction Agreement for Restoration and Management of National Guard Armory approved and execution authorized.  There is hereby approved, and the Mayor and Corporation Secretary are hereby authorized to execute and deliver, that certain Restoration and Construction Agreement between the City of Jacksonville and Sons of Confederate Veterans, Kirby-Smith Camp 1209, Inc. for Restoration and Management of Duval County Armory, in substantially the same form attached hereto as Revised Exhibit 1, labeled as “Revised Exhibit 1, Revised Restoration Agreement, November 18, 2013 – TEU.”  Said Restoration and Construction Agreement is for the National Guard Armory located at 851 North Market Street.”; 

(4) On page 2, lines 11-12, strike “, as more fully set forth on Exhibit 2, attached hereto”;

(5) On page 2, line 13½, insert a new Section 3 to read as follows:

“Section 3.
Oversight Department. The Department of Public Works shall oversee the project described herein. The Department of Public Works and the Office of General Counsel will approve all Revised Exhibits pursuant to the Agreement terms.”

(6) Renumber remaining Sections accordingly; 

(7) Remove Exhibit 1 and replace with Revised Exhibit 1 attached hereto, which attaches the Revised Restoration and Construction Agreement;
(8) Remove Exhibit 2;
(9) 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\2013-384 TEU amd.doc 
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RESTORATION AND CONSTRUCTION AGREEMENT
(National Guard Amory - 851 North Market Street, Jacksonville, FL 32202)

THIS RESTORATION AND CONSTRUCTION AGREEMENT (“Agreement”), is
entered into the day of , 2013 (“Effective Date), is by and between the
CITY OF JACKSONVILLE, a Florida municipal corporation (the “City”), and SONS OF
CONFEDERATE VETERANS, KIRBY-SMITH CAMP 1209, INC., a Florida non-profit
corporation (the “SCV”).

BACKGROUND FACTS

A. City owns real propérty located at 851 North Market Street, Jacksonville, Florida
32202, as more particularly described on Exhihit A attac_hed‘ hereto (the “Land); and

_ B. The Property contains a historic building commonly known as the National Guard
Armory (the “Building”). The Building has been designated as a City of Jacksonville Historic
Landmark. The Land and the Building shall be referred to herein collectively as the “Property™.

C. The Building is in a state of disrepair and City has agreed to permit SCV, at is
sole expense and with City oversight, to partially restore the Building to its original historic
condition. '

D SCV desires to: (1) restore, maintain, and preserve the historical and structural
integrity of the Building (the “Praject”); and (ii) subsequent to the Project completion, cccupy
space in the Building to provide educational and historical programs and exhibits to the general
public about Florida’s military history.

E. In exchange for SCV’s restoration and maintenance of the Building in accordance
with-the terms of this Agreement, the City has agreed to grant SCV a five (5) year license, with
two (2) five (5) year renewal options, to-utilize a portion of the Building for lhe educational
purposes described above subject to the terms herein. )

NOW, THEREFORE, in consideration of the mutual premises and covenants, and for
“other good and valuable consideration, the adequacy and receipt of which is hereby
acknowledged, the parties agree as follows:

1. BACKGROUND FACTS. The above stated Background Facts are true and correct and,
by this reference, are made a part hereof and are incorporated herein.

2. AGREEMENT TERM. The Agreement shall be effective for the period beginning on
the date set forth above and ending seven (7) years thereafter, unless sooner terminated by the
parties pursuant to the provisions herein.

3. BUILDING RESTORATION.

A. Scope of Work.

SCV agrees to perform the improvements and restoration activities to the Building (collectively,
the “Improvements’), as more particularly identified on and in accordance with Exhibit E
attached hereto (the “Preliminary Scope of Work and Project Budget”). The parties agree that
the Preliminary Scope of Work and Project Budget is the estimated minimum restoration work
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required for SCV to obtain a certificate of occupancy (CO) for the Building. Any additions,
deletions or revisions to the Preliminary Scope of Work and Project Budget shall require the
written approval of the City Representative (defined in 3.E below) and an amendment to this
Agreement. At such time that SCV has obtained the Approved Plans (defined below) in
accordance with Section 3.B below, SCV shall submit within thirty (30) days to City for
approval and in accordance with the Approved Plans, a revised Preliminary Scope of Work and
Project Budget and Project Sources of Uses and Funds in the form attached hereto as Exhibit F
and a revised Preliminary Performance Schedule attached hereto as Exhibit D. City shall
provide SCV with comments to the revised Preliminary Scope of Work and Project Budget and
Project Sources of Uses and Funds within ninety (90) days from receipt thereof. SCV shall
resubmit corrected revised Preliminary Scope of Work and Project Budget, Project Sources of
Uses and Funds and Preliminary Performance Schedule to City for approval. At such time that
SCV has obtained approval from City of the revised Preliminary Scope of Work and Project
Budget, Project Sources of Uses and Funds and Preliminary Performance Schedule (“Approved
Scope of Work and Project Budget”, “Approved Project Sources and Uses of Funds” and
“Approved Performance Schedule”, individually), SCV shall commence construction of the
Improvements under the Approved Plans in accordance with Section 3.B below. -This
Agreement shall be amended to substitute the Approved Scope of Work and Project Budget in
Exhibit E attached hereto and to include the Approved Project Sources and Uses of Funds as
Exhibit F attached hereto. The parties acknowledge that the costs associated with the
Preliminary Scope of Work and Project Budget are estimated amounts and that SCV may be able
to perform the Improvements for lower costs based upon corporate donations and private
partnerships.

B. Construction.

(1) SCV shall, at its sole expense, construct the Improvements to the Building
in accordance with the drawings, plans and specifications prepared by SCV’s record architect
("Project Architect”) or engineer (“Project Engineer”) and approved by the City’s Public Works
Department in accordance with this Section. Within two (2) years from the Effective Date, SCV
shall submit drawings, plans and specifications for the Improvements (the “Plans™) to the City
Representatives, and all other applicable City Departments, for review and approval. City shall
provide SCV with comments to the Plans within ninety (90) days from receipt thereof. SCV
shall resubmit corrected Plans to City for approval. At such time that SCV has obtained: (i) the
approval of the Plans from City and the Jacksonville Historic Preservation Commission (HPC)
(“Approved Plans™); (ii) the Approved Scope of Work and Project Budget; (iii) the Approved
Project Sources of Uses and Funds; (iv) the Approved Performance Schedule; and (v) the SCV
Funding Obligation (defined in Section 3.C below) (collectively, the “Conditions”), SCV shall
diligently commence the construction of the Improvements in accordance with the Approved
Plans and the Approved Scope of Work and Project Budget. SCV shall obtain all necessary
federal, state and local permits, licenses, and authorizations, including but not limited to any
permits or approvals required by the City of Jacksonville, the HPC in accordance with Section
3.D below, and any federal, state or local or other governmental authority charged with the
enforcement of laws, ordinances and regulations pertaining to the construction of the
Improvements (collectively, the “Permits™), at its sole expense. City shall cooperate with SCV at
no expense to City in connection with obtaining the Permits, including without limitation signing
any applications or other documents that may be required to be signed by the owner of the
Building. SCV shall have a temporary license to access the Building for purposes set forth in
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this Section 3. SCV shall commence the construction of the Improvements no later than three
(3) years after the Effective Date (“Prgject Commencement Date”) and shall complete
construction of the Improvements no later than four (4) years after the Project Commencement
Date (“Project Completion Date). Notwithstanding the foregoing, if SCV fails to commence
the construction of the Improvements after having satisfied the Conditions on or before the
Project Commencement Date, City, at its sole option, may terminate this Agreement after
providing SCV with written notice of the same, and the parties shall have no further obligations
hereunder except as expressly provided herein.

(ii) City and its representatives may regularly enter upon the Property during
construction to inspect the Improvements and all materials to be used in the construction thereof,
including all books and records of SCV relating to the Improvements, at reasonable times and in
a reasonable manner so as not to interfere with SCV’s construction activities. Nevertheless, it is
expressly agreed that City has no duty to inspect the Improvements, and if City should inspect
the Improvements, City shall have no liability or obligations to SCV arising out of such
inspection. Inspections made by City or its representatives shall be made solely for the
protection and benefit of City and neither SCV, nor any person or party claiming by, through or
under SCV shall be entitled to claim any loss, damage or offset against City for failure to inspect
the Improvements. '

(iii)  SCV shall construct the Improvements in accordance with the Approved
Plans and any conditions of the Permits. SCV shall require any contractor, subcontractor or
supplier to comply with all applicable federal, state, local laws related to the construction of the
Improvements and any conditions of the Permits. SCV or the general contractor hired by SCV to
construct the Improvements (the “General Contractor”) shall provide all materials and labor
necessary to construct or install the Improvements and shall furnish and pay for all labor,
materials, equipment, tools, machinery, water, heat, utilities, transportation and other facilities
and services necessary to complete the construction thereof.

(iv)  SCV acknowledges and agrees that time is of the essence in this
Agreement, and that all construction must be made and/or completed in accordance with the
requirements stated herein, and in conformity with all applicable federal, state and local laws,
statutes, ordinances, rules, regulations, permits, and the Permits. Permits given by City shall not
constitute a representation or warranty as to such conformity; responsibility for compliance with
all legal requirements, therefore, shall at all times remain with SCV, but this provision shall not
be construed to impose any ongoing obligations upon SCV after SCV has completed
construction of the Improvements in accordance with then-current legal requiréments.

) SCV shall supervise and direct the construction of the Improvements, and
shall be solely responsible for-all construction methods, techniques, sequences and procedures
for coordinating and completing all portions of the Improvements. SCV shall not knowingly
employ any person suspected or known to be unfit or unskilled in the task assigned to him.

(vi)  Upon completion of the construction of the Improvements, the Project
Architect and/or Project Engineer shall certify to City that such construction has been completed
in accordance with the Approved Plans, Permits and in compliance with all laws, ordinances and
other governmental rules, regulations and orders. In addition, SCV shall provide City with (a) a
certified statement from the General Contractor specifying the total improvement cost for the
Improvements, (b) a certified statement from the General Contractor that the improvements have
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been constructed in accordance with the Approved Plans, and in strict compliance with all
applicable building codes, laws, rules and ordinances, and (c) a contractor’s affidavit as defined
by §713.06(3)(d)(1), Florida Statutes, or, more specifically, a certified statement that all costs
have been satisfactorily paid in full, and which attaches written executed waivers or releases of
claims against the Property from all persons performing labor and furnishing materials,
equipment and other services in connection with the work and who have served notice as
required by §713.06(2)(a), Florida Statutes. SCV shall also provide City copies of final as built
drawings of the Improvements. Within thirty (30) days after the Improvements have been
completed and all documents have been delivered in accordance with the requirements of this
Section 3.A (vi), City will indicate its approval of the Improvements to SCV in writing (the
“Final Acceptance”).

(vii) SCV acknowledges and agrees that it will be responsible, at its sole cost
and expense, for any loss or damage that results.from or is attributable to SCV’s or its
contractors, subcontractors, employees, agents and representatives, construction activities with
respect to the Improvements. ' '

(viii) Any additions, deletions or revisions to the Improvements as set forth in
the Approved Plans shall require the prior written approval of City.

(ix)  In the event SCV fails to complete the construction of the Improvements,
City shall have the right, but not the obligation, to complete the construction of the
Improvements at the sole cost and expense of SCV.

(x) SCV shall obtain, at its own expense, any applicable permits, changes to
existing permits, architectural approvals and zoning approvals as may be required by federal,
state and local laws and regulations for the construction of the improvements and SCV’s use of
the Building.

(x1) It is understood and agreed between the parties that the Improvements
shall become the property of City, free and clear of all construction or other liens. SCV shall
deliver to City contractors’ affidavits and waivers of lien from all those who supplied labor,
material or Improvements in connection with the construction of the improvements together with
satisfactory proof of full payment of such in accordance with Section 3.A (vi) above.

(xii) It is the intent of the parties that City shall be the intended beneficiary of
all warranties relating to the construction of the Improvements, and SCV shall require all
warranties to so designate City. Prior to substantial completion of the Improvement, SCV shall
require all contractors to give reasonable notice to City in order that City may participate in final
walk-through and punch list inspections. Prior to completion and close-out of the construction
work, SCV shall require its contractors to give reasonable notice to City of all close-out training,
including, but not limited to, start-up of equipment and operations and maintenance procedures
in order that City may participate. SCV shall cause the contractors to deliver to City all
warranties upon completion of the Improvements.

C. Funding Obligation. Within three (3) years from the Effective Date, SCV
shall provide City with evidence of funding obtained in favor of SCV in the amount of Two
Million Four Hundred Thousand and 00/100 Dollars ($2,400,000.00) through grant award
letters, loan commitments or an evergreen letter of credit, to construct the Improvement in
accordance with the Approved Plans and Approved Scope of Work and Project Budget (the
“SCV Funding Obligation™). SCV shall be listed as the grant award recipient on any grants
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received in connection with the SCV Funding Obligation and such grant terms shall not restrict
the use of the Property without City’s prior written approval. The SCV Funding Obligation
represents approximately 25% of the Preliminary Scope of Work and Project Budget estimated
costs of $9,598,500.00 and evidence of SCV’s financial capability to perform a portion of the
construction of the Improvements. In addition, and in accordance with Section 3.A above, SCV
shall obtain the Approved Scope of Work and Project Budget, itemizing the scope of work to be
performed by SCV in accordance with the Approved Plans and the costs of such work, the
Approved Project Sources and Uses of Funds and the Approved Performance Schedule.
Notwithstanding the foregoing, if SCV fails to obtain the SCV Funding Obligation within the
time period specified above, City, at its sole option, may terminate this Agreement, and, after
providing SCV with notice of the same, the parties shall have no further obligations hereunder
except as expressly provided herein. At such time that SCV has constructed a portion of the
Improvements, as approved by the City Representative, equal to the value of the SCV Funding
Obligation, SCV shall provide the City with additional evidence of funding obtained in favor of
SCV to complete the construction of the Improvements in accordance with the Approved Scope
of Work and Project Budget (“Additional SCV Funding Obligation”). Notwithstanding the
foregoing, if SCV fails to obtain the Additional SCV Funding Obligation within one (1) year
from the Project Completion Date, City, at its sole option, may terminate this Agreement, and,
after providing SCV with notice of the same, the parties shall have no further obligations
hereunder except as expressly provided herein.

D. Historic Preservation Commission Review. SCV acknowledges that the Property
is designated as a City of Jacksonville Historic Landmark in Duval County, Florida; accordingly,
prior to commencing any construction work on the Property, any alterations and improvements
to the interior or exterior of the Property must be performed in accordance with Chapter 307,
City Ordinance Code and the approval of the HPC. SCV agrees to adhere to the Historic
Preservation Requirements contained on Exhibit G attached hereto during the construction of
the Improvements. Notwithstanding the foregoing, if SCV fails to obtain approval of the Plans
from the HPC within three (3) years from the Effective Date, then City shall have the right to
terminate this Agreement, and, after providing SCV with written notice of the same, and the
parties shall have no further obligations hereunder except as expressly provided herein.

E. Supervision. The City’s Public Works Department shall be responsible for
overseeing, administering and implementing this Agreement. The contact person in the Public
Works Department to whom all correspondence from SCV is to be directed to is: City Chief
Engineer (the “City Representative’”). The City Representative will be the contact for SCV, and
its representatives, concerning all aspects of construction of the Improvements.

4. PROPERTY MAINTENANCE.

A. Pre-Construction Period. From the Effective Date and until the Project
Commencement Date (the “Pre-Construction Period”), SCV and City shall maintain the
Property in accordance with the Property Maintenance Responsibilities attached hereto as
Exhibit B. SCV’s failure to maintain the Property as set forth in the Property Maintenance
Responsibilities during the Pre-Construction Period shall constitute a material breach of this
Agreement.
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B.  Construction Period. As of the Project Commencement Date and until the
expiration or termination of this Agreement (the “Construction Period”), SCV shall assume all
Property maintenance responsibilities, including but not limited to, the maintenance
responsibilities of the City and SCV listed in Subsections A.1, A.2 and B.1 on the Property
Maintenance Responsibilities attached hereto.  SCV shall maintain, in good condition and
repair, the interior and exterior of the Property. SCV’s failure to maintain the Property in
accordance with this Subsection 4.B during the Construction Period shall constitute a material
breach of this Agreement.

5. LICENSE GRANT.

A. Pre-Construction and Construction Period. City hereby graiits to SCV, and its
" contractors, subcontractors, and agents, a limited license to access the Property for the purpose
of performing the obligations set forth in Sections 3 and 4 herein. The license grant herein
contained in this Subsection 5.A. shall be revocable by the City at any time during the
Agreement term upon default by SCV or City’s exercise of its termination rights herein.

B. License Agreement. At such time that the Project has been completed and City
has provided SCV with the Final Acceptance, City shall grant SCV a five (5) year license, with
two (2) five (5) year renewal options, in substantially the form attached hereto as Exhibit H
(“License Agreement”) permitting SCV to occupy space in the Building for the purpose of
providing educational and historical programs to the general public about the State of Florida’s
military history. Within fifteen (15) days from SCV’s receipt of the Final Acceptance, SCV
shall provide City with two (2) original executed copies of the License Agreement, and upon
receipt of said original executed copies, City shall execute the same within thirty (30) days
thereof.

6. INDEMNITY AND INSURANCE.

A. Indemnity.

@) SCV Indemmnity. SCV, its subsidiaries, contractors and subcontractors of
any tier (collectively the “Indemnifying Parties”) shall hold harmless, indemnify, and defend
City and its current and past officers, directors, members, representatives, affiliates, agents,
employees, successors and assigns (collectively the “Indemnified Parties”) against any and all
claims, suits, demands, judgments, losses, costs, fines, penalties, damages, liabilities and cost
and expense of whatsoever kind or nature (including all costs for investigation and defense
thereof including, but not limited to, court costs, reasonable expert witness fees and attorney
fees) which may be incurred by, charged to or recovered from any of the foregoing Indemnified
Parties, arising directly or indirectly out: ‘

(a) any of SCV’s operations, work or services performed in connection with this
Agreement including, but not limited to, any and all claims for damages as a result of the injury
to or death of any person or persons, or damage to or destruction of any property which arises as
a result of any negligent act, error or omission, recklessness or intentionally wrongful conduct on
the part of SCV, its employees, representatives, contractors, subcontractors, agents, afﬂhates or
assigns, regardless of where the damage, injury or death occurred;
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b) any allegation that the Improvements, any product generated by the
Improvements, or any part of the Improvements, constitutes an infringement of any copyright,
patent, trade secret or any other intellectual property right, regardless of whether such injury or
damage is caused by negligence, errors and omissions, recklessness, or intentionally wrongful
conduct. If in any suit or proceeding, the Improvements, or any. product generated by the -
Improvements, is held to constitute an infringement and its use is permanently enjoined, SCV
shall, immediately, make every reasonable effort to secure for City a license, authorizing the
continued use of the service or product. If SCV fails to secure such a license for City, then SCV
shall replace the service or product with a non-infringing service or product or modify such
service or product in a way satisfactory to City at no additional cost to City, so that the service or
product is non-infringing;

©) any violation of any federal, state, or municipal laws, statutes, resolutions, or
regulations, by SCV or those under its control;

(d) any breach of any covenant, obligation, representation or warranty made by SCV
in this Agreement or in any certificate, document, writing or other instrument delivered by SCV
pursuant to this Agreement;

(e) any actions or activities that result in a violation of any environmental law,
ordinance, rule, or regulation or that leads to an environmental claim or citation or to damages
due to the Indemnifying Parties activities; any environmental, health and safety liabilities arising
out of or relating to the operation or other activities performed in connection with this
Agreement by the Indemnifying Parties at any time on or after the Effective Date; or any bodily
injury (including illness, disability and death, regardless of when any such bodily injury
occurred, was incurred or manifested itself), personal injury, property damage (including
trespass, nuisance, wrongful eviction and deprivation of the use of real property) or other
damage of or to any person in any way arising from or allegedly arising from any hazardous
activity conducted by SCV relating to an environmental claim.

This indemnification agreement is separate and apart from, and is in. no way limited by,
any insurance provided pursuant to this Agreement or otherwise. This section shall survive the
term of the Agreement and any holdover and/or contract extensions thereto, whether such term
expires naturally by the passage of time or is terminated earlier pursuant to the provisions of this
Agreement. To the extent an Indemnified Party exercises its rights under this section, the
Indemnified Party will (1) provide reasonable notice to SCV of the applicable claim or liability,
and (2) allow SCV to participate in the litigation of such claim or liability (at SCV’s expense) to
protect its interests. Each Indemnified Party will cooperate in the investigation, defense and
settlement of claims and liabilities that are subject to indemnification hereunder, and each Party
will obtain the prior written approval of the other Indemnified Party before entering into any
settlement of such claim or liability, which consent shall not be unreasonably withheld, delayed
or conditioned.

(ii) City’s Indemnity. Subject to the provisions and limitations of Section
768.28, Florida Statutes (which provisions are not altered, expanded or waived), City shall be
responsible for contaminated media or hazardous materials and shall defend and hold SCV
harmless from any costs, losses, and damages (including attorney’s fees and court costs) arising
out of or.resulting from any contaminated media or hazardous materials that were in the Building
before this Agreement; however, if, because of construction of any improvements, any federal,
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state or local regulatory or grant authority requires remediation of contaminated media or
hazardous materials that were in the Building on the date of this Agreement, then SCV shall be
responsible for proper removal, handling and disposal or other lawful remediation of such
contaminated media or hazardous materials which require removal because of the construction of
improvements. SCV shall provide City immediate written notice of dny communication from
regulatory or grant authorities concerning contamination or remediation requirements.’

B. Insurance. ,
6)) SCV and its contractors and subcontractors of any tier shall procure and

maintain at their sole expense, during the term of the Agreement, insurance of the types and in
the minimum amounts stated below:

SCHEDULE LIMITS
Worker’s Cofnpensation Florida Statutory Coverage
Employer’s Liability (including $100,000 Each Accident
appropriate federal acts) ' $500,000 Disease/Policy Limit

$100,000 Disease/Each Employee

SCV’s insurance shall cover SCV, employees (and to the extent its
contractors/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 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).

Commercial General Liability

$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

(Contractor or subcontractors shall maintain products and completed operations coverage for
period of (3) years after the final completion of the work.)

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

Revised Exhibit 1

8 Revised Restoration Agreement
November 18, 2013 - TEU

' Page 8 of 53
(The City of Jacksonville shall be endorsed as an additional insured under all of the above
Commercial General Liability coverage and Automobile Liability. Such insurance shall be
endorsed to provide for a waiver of underwriter’s rights of subrogation in favor of City.)

Professional Liability $1,000,000 Per Claim
$1,000,000 Aggregate

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

Contractors Pollution Liability $1,000,000 Per Loss
$2,000,000 Annual Aggregate

(Contractors Pollution Liability coverage will be required for any Environmental/Pollution
related Improvements including but not limited to testing, design, consulting, analysis, or other
consulting work, whether self-performed or subcontracted, Contractor will also maintain
Contractor’s Pollution Liability coverage. Such Coverage will include bodily injury, sickness,
and disease, mental anguish or shock sustained by any person, including death; property damage
including physical injury to destruction of tangible property including resulting loss of use
thereof, cleanup costs, and the loss of use of tangible property that has not been physically
injured or destroyed; defense including costs charges and expenses incurred in the investigation,
adjustment or defense of claims for such compensatory damages; coverage for losses caused by
pollution conditions that arises from the operations of the contractor including transportation.
The City of Jacksonville shall be named as an additional insured.)

Pollution Legal Liability $1,000,000 Per Loss
(If applicable) :
$6,000,000 Aggregate

(If the Improvements provided require the disposal of any hazardous or non-hazardous material
off the job site, the disposal site operator must furnish a certificate of insurance for Pollution
Legal Liability with coverage for bodily injury and property damage for losses that arise from
the facility that is accepting the waste under this Agreement.

Umbrella Liability $1,000,000
Each Occurrence/Agg.

Builder’s Risk _ Replacement Cost
(City of Jacksonville named as a loss payee.)

(The Umbrella Liability policy shall be in excess of the above limits without any gap. The
Umbrella coverage will follow form the underlying coverages and provide on an Occurrence
basis all coverages listed above and shall be included in the Umbrella policy.) .

The deductible amounts for any peril shall be deemed usual and customary in the insurance
industry. SCV shall be responsible for payments of its deductible(s).
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Depending upon the nature of the work and accompanying exposures and liabilities, City may, at
its sole option, require additional insurance coverage in the amounts responsive to those
liabilities, which may or may not require that City also be named as an additional insured.

SCV and/or contractors and sub-contractors insurance will be primary and not contributory.

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 Improvements, Certificates' of Insurance
approved by the City’s Division of Insurance & Risk Management (“Risk Management
Division”) demonstrating the maintenance of said insurance shall be furnished to City; provided,
however, that with respect to the Property Insurance and/or Builder’s Risk such certificates of
insurance shall be provided by SCV and approved by the Risk Management Division prior to the
commencement of any construction work required hereunder. SCV shall provide 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 SCV 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 SCV shall
relieve SCV or its sub-contractors from the responsibility of providing insurance as required by
the Agreement. The deductible amounts for any peril shall be deemed usual and customary in the
insurance industry. SCV shall be responsible for payments of its deductible(s). Depending upon
the nature of the work and accompanying exposures and liabilities, City may, at its sole option,
require additional insurance coverage in the amounts responsive to those liabilities, which may
or may not require that City also be named as an additional insured. SCV’s and/or sub-
contractors insurance will be primary and not contributory.

C. Bonds. ,

(i) Bonds and Other Performance Security. SCV shall not perform or commence
any construction services for the Improvements until the following performance bond and labor
and material payment bond or other performance security have been delivered to City, in the
form approved by City: Bonds - In accordance with the provisions of Section 255.05, Florida
Statutes, SCV shall provide to City, on forms furnished by City, a 100% Performance Bond and
a 100% Labor and Material Payment Bond for the work to be performed under this Agreement in
an amount not less than the costs shown on the Approved Scope of Work and Project Budget.
No qualification or modifications to the Bond forms are permitted.

To be acceptable to City as Surety for Performance Bonds and Labor and Material Payment
Bonds, a Surety Company shall comply with the following provisions:

1 The Surety Company shall have a currently valid Certificate of Authority, issued by the
State of Florida, Department of Insurance, authorizing it to write surety bonds in the State of
Florida.
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2 The Surety Company shall have a currently valid Certificate of Authority issued by the
United States Department of Treasury under Sections 9304 to 9308 of Title 31 of the United
States Code.

3 The Surety Company shall be in full compliance with the provisions of the Florida

Insurance Code.

4 “The Surety Company shall have at least twice the minimum surplus and capital required
by the Florida Insurance Code during the life of this agreement.

S If the Contract Award Amount exceeds $500,000, the Surety Company shall also comply
with the following provisions:

a. The Surety Company shall have at least the following minimum ratings in the

~ latest issue of A.M. Best's Key Rating Guide.

1)

2)

POLICY REQUIRED
HOLDER'S . ‘
FINANCIAL
CONTRACT AMOUNT RATING RATING
$ 500,000 TO 1,000,000 A- CLASS TV
1,000,000 TO 2,500,000 A- CLASS V
2,500,000 TO 5,000,000 A- CLASS VI
5,000,000 TO 10,000,000 A- CLASS VII
10,000,000 TO 25,000,000 A- CLASS
VII
25,000,000 TO 50,000,000 A- ‘ CLASS IX
50,000,000 TO 75,000,000 A- CLASS X

The Surety Company shall not expose itself to any loss on any one risk in an amount exceeding
ten (10) percent of its surplus to policyholders, provided:

Any risk or portion of any risk being reinsured shall be deducted in determining the limitation of
the risk as prescribed in this section. These minimum requirements shall apply to the reinsuring
carrier providing authorization or approval by the State of Florida, Department of Insurance to
conduct business in this state have been met.

In the case of the surety insurance company, in addition to the
deduction for reinsurance, the amount assumed by any co-surety, the value of any security
deposited, pledged or held subject to the consent of the surety and for the protection of the surety
shall be deducted.

7. Termination and Default.

A City Termination. City may by written notice to SCV terminate the whole or any
part of this Agreement in any of the following circumstances below. Items 7.A(i) through (v)
shall be considered a “default” by SCV in addition to those matters outlined in Section 7.C
below:
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(i) If SCV fails to satisfy the Conditions and commence construction of the
Improvements within the time specified herein;

(i) If SCV fails to complete the construction of the Improvements within the
time specified herein;

(iii)  If SCV fails to obtain the SCV Funding Obligation or Additional SCV
Funding Obligation pursuant to Section 3.C above within the time specified herein;

(iv)  If SCV fails to obtain the HPC’s approval of the Approved Plans by the
time specified herein;

) If SCV fails to perform any of the other provisions of this Agreement and
fails to correct said breach within fifteen (15) business days from receipt of the written
notice of breach;

(viy  City accepts a bona fide offer to purchase the Property from a purchaser;
and

(vity Anytime prior to SCV’s commencement of the construction of the
Improvements.

In the event City terminates this Agreement and such termination is not the result of any
default of SCV, then SCV shall be entitled to seek reimbursement from City for the actual
documented cost of the Scope of Work performed by SCV on the Property as approved by City
(less any depreciated value) up to such termination date.

B. Notice of Termination. Termination shall be no less than twenty-four (24) hours’
notice in writing, if the breach has not been corrected within the fifteen (15) business days. Said
notice shall be delivered by certified mail, return receipt requested, or by any other means of
delivery with proof of delivery.  Upon receipt of a notice of termination and, except as
otherwise directed, SCV shall:

)] Cease working under this Agreement on the date and to the extent
specified in the notice of termination;

(i1) Place no further orders or subcontractors to the extent that they relate to
the construction of the Improvements; and

(111)  Terminate all orders and subcontractors to the extent that they relate to the
construction of the Improvements. -

C. Additional Defaults. The occurrence of any one or more of the following events
prior to the expiration of the term shall constitute an event of default hereunder: (i) a violation of
any applicable and governing federal, state or local law, rule, regulation or policy with respect to
the subject matter hereof; (ii) if any representation or warranty contained in this Agreement shall
be false or.misleading in any material respect; (iii) the application by SCV for, or consent to, the
appointment of a receiver, trustee, liquidator or custodian (or similar official) of its or all or a
substantial part of its assets, or if any party shall be unable or admit in writing its inability to pay
its debts as they mature, make a general assignment for the benefit of creditors, be adjudicated a
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bankrupt or insolvent, file a voluntary petition in bankruptcy or a petition or answer seeking
reorganization or any arrangement with creditors or agrees to take advantage of any insolvency
law, file an answer admitting the material allegations of a petition filed against it in any
bankruptcy, reorganization or insolvency proceeding or if any corporate action shall be taken by
it for any purpose of effecting any of the foregoing, or if any order, judgment or decree shall be
entered by a court of competent jurisdiction approving a petition seeking reorganization or
appointing a receiver, trustee, liquidator or custodian (or other similar official) of any party
hereto or of all or a substantial part of its assets, and such other judgment or decree shall
continue unstayed and in effect for a period of thirty (30) consecutive days; or (iv) an event of
default of SCV under any other agreement or transaction between SCV and City.

D. Right to Cure. With respect to any default under this Section 7, any party shall
have the right, but not the obligation, to cure such default by the payment of money or the
performance of some other action for the account of and at the expense of the defaulting party;
provided, however, that in the event a default hereunder shall constitute an emergency condition,
any party acting in good faith, shall have the right to cure such default upon such advance notice
as is reasonably possible under the circumstances, or if necessary, without advance notice, so
long as notice is given as soon as possible thereafter. To effectuate any such cure, the party shall
have the irrevocable right upon prior written notice to enter upon the property of the other party
to perform any necessary work or furnish any necessary materials or Improvements to cure the
default of the other party. In the event any party shall cure a default, the party in default shall
reimburse the curing party for all costs and expenses incurred in connection with such curative
action, within thirty (30) days of receipt of demand, together with reasonable documentation
supporting the expenditures made.

E. Remedies. Each party shall have the right to prosecute any proceedings at law or
in equity against any defaulting party hereto, or any other person, violating or attempting to
violate or defaulting upon any of the provisions contained in this Agreement, and to recover
damages for any such violation or default. Such rights shall include the right to restrain by
injunction any violation or threatened violation by another of any of the terms, covenants or
conditions of this Agreement, or to obtain a decree to compel performance of any such terms,
covenants, or conditions, it being agreed that the remedy at law for a breach of any such term,
covenant, or condition (except those, if any, requiring the payment of a liquidated sum) is not
adequate. All of the remedies permitted or available to a party under this Agreement or at law or
in equity shall be cumulative and not alternative, and invocation of any such right or remedy
shall not constitute a waiver or election of remedies with respect to any other permitted or
available right or remedy.

8. NOTICES. Unless otherwise provided herein, any and all notices, which are permitted
or required in this Agreement, shall be in writing and shall be duly delivered and given when
personally served, or the next business day after such notice is sent by overnight delivery service
by a nationally recognized courier such as Federal Express or UPS with delivery charges paid by
the sender, or three (3) business days after such notice is 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. 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 or such other address either party from time to
time specifies in writing to the other.
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If to the City: Department of Public Works
City of Jacksonville
214 N. Hogan Street
Jacksonville, Florida 32202
Attn: City Chief Engineer

With a copy to: . Office of General Counsel
Government Operations and
Commercial Law Department
117 West Duval Street, Suite 480
Jacksonville, Florida 32202
Attn: Real Estate Division

If to SCV:

9. REPRESENTATIONS AND WARRANTIES BY SCV. Without limiting the
representations, warranties and covenants of SCV set forth elsewhere in this Agreement, as a
material inducement for City to enter into this Agreement, SCV represents and warrants to City
(and unless otherwise specified, such representations, warranties and covenants are true as of the
Effective Date and shall continue and be effective during the term of this Agreement as if
continuously reiterated) that:

A. SCV is a Florida non-profit corporation duly incorporated and validly existing
under the laws of the State of Florida. SCV is authorized to conduct business and is in good
standing in the State of Florida. SCV has full power and authority (including SCV obtaining any
and all required third party consents) to execute and deliver this Agreement and all documents
contemplated hereby, to perform its obligations arising hereunder and thereunder, and that
SCV’s entering into this Agreement will not conflict with or result in a breach of any other
agreement to which SCV is a party. The individuals signing on behalf of SCV have full power
and authority to do so and SCV shall promptly deliver to City, upon request, all documents
reasonably requested by City to evidence such authority.

B. The making, execution and delivery of this Agreement and performance of all
obligations hereunder by SCV have been duly authorized and approved by the shareholders,
members, partners, or Board of Directors (as the case may be) of SCV.

C. This Agreement and all documents contemplated hereby each constitute a legal,
valid and binding obligation of SCV, enforceable in accordance with their respective terms,
assuming execution of the same by City.

D. This Agreement and all documents contemplated hereby do not and will not
contravene any provision of the governing documents of SCV, any judgment, order, decree, writ
or injunction to which SCV is bound, or any provision of any applicable law or regulation to
which SCV is bound. The execution and delivery of this Agreement and all documents
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contemplated hereby, and performance of its obligations hereunder and thereunder will not result
in a breach of or constitute a default under any agreement or require the consent from any third

party. -

E. SCV and each of its contractors, subcontractors, materialmen, laborers and other
persons performing Improvements relating to the Project or Improvements hold all necessary
licenses, permits and authorizations required by all applicable governmental agencies and
authorities as a condition to conduct business in the State of Florida and to perform work on the
Property. SCV shall promptly deliver to City, upon request, all documents reasonably requested
by City to evidence such licenses, permits, and authorizations.

10. MISCELLANEOUS.

A. Amendments. This Agreement shall not be amended or modified in any way
except by an instrument in writing executed by both parties hereto.

B. Time is of the Essence; Force Majeure. TIME IS OF THE ESSENCE in the
performance by any party of its obligations hereunder. If any date of significance hereunder falls
upon a Saturday, Sunday, or legal holiday, such date shall be deemed moved forward to the next
day which is not a Saturday, Sunday or legal holiday. Saturdays, Sundays and legal holidays
shall not be considered business days. In the event either party shall be delayed or hindered in,
or prevented from, the performance of any act (other than the payment of money) required
hereunder by reason of strikes, lock-outs, labor troubles, inability to procure materials, failure of
power, restrictive governmental laws or reguolations, riots, insurrection, adverse weather
conditions, war or other reasons of a like nature not the fault of the party delayed in performing
work or doing acts required under the terms of this Agreement (all of such reasons or causes
referred to herein as "force majeure"), then performance of such acts shall be excused for the
period of the delay, and the period within which the performance of such act may be required
hereunder shall-be extended by a period equivalent to the period of such delay.

C. No Waiver. No waiver of any term of or obligation pursuant to this Agreement
may occur or be enforced unless it is signed by both parties hereto. The failure or delay by either
party in asserting any of its rights or remedies as to any default hereunder shall not constitute a
waiver of such default or any other default or of related rights or remedies.

D. Cumulative Remedies. Except with respect to rights and remedies expressly
declared to be exclusive in this Agreement, the rights and remedies of the parties hereto are
cumulative, and the exercise by either party of one or more of such rights or remedies shall not
preclude the exercise by it, at the same or different times, of any other rights or remedies for the.
same default or any other default by the other party.

E. Severability. Except as expressly provided to the contrary herein, each section,
part, term or provision of this Agreement shall be considered severable, and, if for any reason,
any section, part, term or provision herein is determined to be invalid, contrary to or in conflict
with any existing or future law, rule or regulation by a court or governmental agency having
competent jurisdiction, such determination shall not impair the operation of or have any other .
affect on the remaining sections, parts, terms or provisions of this Agreement, which shall
continue to be given full force and effect and bind the parties hereto, and such invalid sections,
parts, terms or provisions shall deemed to be not a part of this Agreement.
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F. No Third Party Beneficiary. This Agreement and the rights and obligations of the
parties hereto shall inure to the benefit of and be binding upon the parties hereto. This
Agreement is for the sole and exclusive benefit of the parties hereto, and no third party is
intended to or shall have any rights or benefits hereunder.

G. Governing Law/Venue. SCV acknowledges, consents and agrees that all legal
actions or proceedings arising out of or related to this Agreement shall lie exclusively in a state
or federal court in Duval County, Florida. This Agreement shall be governed by, construed and
enforced in accordance with the laws of the State of Florida.

H. Non-Discrimination. In conformity with the requirements of Section 126 Part 4,
Jacksonville Ordinance Code, SCV represents and- warrants to City that SCV has adopted and
will maintain a policy of nondiscrimination, as defined by such ordinance, throughout the term
of this Agreement. SCV agrees that, on written request, it will permit reasonable access to its
records of employment, employment advertisement, application forms and other pertinent data
and records by the executive director for the purpose of investigation to ascertain compliance
with the nondiscrimination provisions of this Agreement; provided, that SCV shall not be
required to produce for inspection records covering periods of time more than one (1) year prior
to the date of this Agreement. SCV agrees that, if any of the obligations of this Agreement are to
be performed by a subcontractor, the provisions of subsections (a) and (b) of Section 126.404,
Jacksonville Ordinance Code, shall be incorporated into and become a part of the subcontractor.

L Further Assurances. SCV shall, on request of City, (i) promptly correct any
defect, error or omission in this Agreement and any related documents; (ii) execute,
acknowledge, deliver, procure, record or file such further instruments and do such further acts
deemed necessary, desirable or proper by City to carry out the purposes of this Agreement; (iii)
execute, acknowledge, deliver, procure, file or record any documents or instruments deemed
necessary, desirable or proper by City to protect its rights against the rights or interests of third
persons; and (iv) provide such certificates, documents, reports, information, affidavits and other
instruments and do such further acts deemed necessary, desirable or proper by City to carry out
the purposes of this Agreement.

J. Conflicting Provisions. Unless otherwise expressly provided herein, in the event
of a conflict between any provisions of this Agreement and any attachment or exhibit attached to
or referenced in this Agreement, the provisions of this Agreement shall govern to the extent of
such conflict. All parties acknowledge and agree that they have had meaningful input into the
terms and conditions contained in this Agreement. SCV acknowledges that it has had ample
time to review this Agreement and related documents with counsel of its choice. Should any
provision of this Agreement require judicial interpretation, there shall be no presumption that the
terms hereof shall be more strictly construed against either party.

K. Captions and Headings. Captions and headings in this Agreement are for
convenience of reference only and shall not affect the construction of this Agreement.

L. Public Disclosures. The parties hereto shall follow the provisions of Section
126.110, Jacksonville Ordinance Code, with respect to required disclosures by public officials
who have or acquire a financial interest in a bid or Agreement with City, o the extent the parties
are aware of the same. No person who is an employee, agent, consultant, officer, or elected
official or appointed official of City, or of any designated public agencies, or contractor or

Revised Exhibjt 1

16 Revised Restoration Agreement
November 18, 2012 - TEU

Page 16 of 53

subcontractors which are receiving funds or who exercise or have exercised any functions or
respounsibilities with respect to the Property or who are in a position to participate in a decision
making process or gain inside information with regard to such activities, may obtain a personal
or financial interest or benefit from the activity, or have a interest in any Agreement,
subcontractor, or agreement with respect thereto, or the proceeds thereunder, either for
themselves or those with whom they have family or business ties during their tenure or for one
(1) year thereafter. In addition, in the procurement of labor, supplies, equipment, construction
and Improvements by SCV or by any general contractor, subcontractor, materialmen, laborer or
other persons working on the Project, the conflict of interest provisions of any applicable federal,
state or local law, rule, regulation or policy shall be adhered to by the same.

M. Representations and Warranties. All of SCV’s representations, warranties,
indemnities and other covenants set forth herein shall be deemed continuing in nature and shall
survive the expiration or early termination of this Agreement.

N. No Assignment. This Agreement and the rights and obligations herein may not be
assigned, in whole or part, by either party without the prior written approval of both parties.

0. Public Records and Sunshine Law. In the provision of the Improvements to be
performed by SCV hereunder, SCV must comply with any and all applicable Federal, State and
local laws, rules, regulations and ordinances, as the same exist and may be amended from time to
time. Such laws, rules, regulations and ordinances shall include, but are not limited to, Chapter
119, Florida Statutes, (the Florida Public Records Law) and Section 286.011, Florida Statutes,
(the Florida Sunshine Law). Such laws, rules, regulations and ordinances must also include, but
are not limited to obtaining and maintaining all licenses and certifications that are required to
perform the Improvements contemplated in this Agreement, in the City of Jacksonville, State of
Florida. If any of the obligations of this Agreement are to be performed by a subcontractor, the
provisions of this Section shall be incorporated intc and become a part of the subcontract.

P. Records. SCV and its subcontractors shall maintain all books, documents, papers,
accounting records and other evidence pertaining to costs incurred in the work and shall make
such materials available at all reasonable times during the pericd of this Agreement and for three
(3) years from the date of final payment under this Agreement for inspection, copying, and/or
audit by City. '

Q. Counterparts. This Agreement may be executed in any number of counterparts
and all of such counterparts taken together shall be deemed to constitute one and the same
instrument.

R. Entire Agreement. This Agreement constitutes the entire understanding and
agreement between the parties hereto with respect to the subject matter hereof and supersedes all
prior negotiations, representations, agreements and understandings, oral or written, between
them with respect to such subject matter.

S. Independent Contractor. SCV shall act as an independent contractor, and not as an
employee, agent, partner, joint venturer, representative or associate of City, in operating the
aforementioned Improvements set forth in this Agreement. SCV shall be solely responsible for
the means, methods, techniques, sequences and procedures utilized in the full performance of
this Agreement.
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T. Flag Display. Only the United States Flag, Florida State Flag, or City of
Jacksonville Flag may be flown on the Property during the term of this Agreement. Proper flag
etiquette shall be followed by SCV at all times. Other flags may be displayed in the interior of
the Building if included as part of an exhibition of SCV’s program activities pursuant to the
License Agreement in Section 5(b) herein. City shall have the right, in its sole discretion, to
prohibit the flying or display of any flag at the Property.

U. 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 City or SCV in his or her individual capacity, and none of the forgoing
persons shall be liable personally or be subject to any personal liability or accountability by
reason of the execution or delivery thereof.

[The remainder of this page was left blank intentionally by the parties.
Signature pages to follow.]
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IN WITNESS WHEREOQF, the parties hereto duly execute this Agreement as of the day
and year first written above.

SCV:

SONS OF CONFEDERATE VETERANS,
KIRBY-SMITH CAMP 1209, INC., a Florida
non-profit corporation

" By:
Print Name:
Title: Its President

DATED:

[Signature page of City of Jacksonville to immediately follow this page.]
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CITY:

ATTEST: CITY OF JACKSONVILLE, a Florida
municipal corporation

By: . By:
James R. McCain, Jr. Alvin Brown, Mayor
Corporation Secretary '

DATED:

FORM APPROVED:

By:

Office of General Counsel

G:\Gov't Operations\L.Hodges\Public Works Department\Real Estate Division\Sons of Confederate Veterans (Armory Building)\Restoration and
Construction Agreement - 11-11-13 3.doc
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EXHIBIT A
EXHIBIT B
EXHIBIT C
EXHIBIT D
EXHIBITE
EXHIBIT F
EXHIBIT G

EXHIBIT H

LIST OF EXHIBITS

Property Legal Description

Property Maintenance Responsibilities
Approved Plans

Preliminary Performance Schedule

Preliminary Scope of Work and Project Budget

- Approved Project Sources and Uses of Funds

Historic Preservation Requirements

Form License Agreement
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Exhibit A
Property Legal Description

RE No. 074384-0000

38-2S-26E; JAX HARTS MAP; LOTS 1 TO 8 BLK 140
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Exhibit B
Property Maintenance Responsibilities

L The City and SCV shall maintain the Property during the Pre-Construction Period (as
defined in Section 4.A of the Agreement) as set forth below:

A. City Maintenance Responsibilities

1. City agrees to perform the following Property maintenance during the Pre-Construction
Period:

e Maintain the fencing around the Property;

e Maintain the elevator in the Building; and

o Monitor the ADT/Security System in the Building at such time that SCV restores the
phone lines in the Building.

2. Subject to the limitation described below, City agrees to perform minimal or no
maintenance during the Pre-Construction Period for the Building components listed
below: '

Structural components of the Building (e.g., roof, walls);
Electrical system;

Plumbing system;

Mechanical system,

HVAC;

Interior finish and carpentry work; and

Replacement of windows.

o & © ¢ 6 o o

SCV acknowledges by execution of this Agreement that City anticipates performing
minimal or no maintenance to the Building components referenced in Subsection A.2
above during the Agreement term. In no event shall City be liable to SCV during the
Agreement term for the failure to perform maintenance on the Building components
listed in Subsection A.2 above or the unavailability of any utilities or services or any
interruption or failure in the supply of any such utilities to the Property.

B. SCV Maintenance Responsibilities

1. SCV agrees to adhere to the following requirements and perform the following Property
maintenance during the Pre-Construction Period:

e Keep the Property free of hazards including, but not limited to, the following:

(D Brush, weeds, broken glass and accumulations of filth, garbage, trash,
refuse, debris and inoperative machinery;

(2) Dead and dying trees and limbs; and
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3) Loose and overhanging objects which by reason of location above ground
level constitute a danger of falling on persons or personal property in the
vicinity thereof.

e Mow the Property lawn every two (2) weeks from April through November and once
per month from December through March and in no event shall the grass and weeds
exceed twelve (12) inches in height;

e Ensure that the Property remains secure during the Agreement term and that the
Property is boarded as needed to prevent the Building from being accessed by
trespassers;

e Refrain from using the Property for open sforage of such iterns as stoves, glass,
building material, building rubbish, junk vehicles, or junk or derelict property.

Notwithstanding the specific items listed above in this Subsection B.1, SCV shall
have no other maintenance responsibilities with respect to the Property during the
Pre-Construction Period; provided, however, SCV shall notify the City as soon as
practicable of any emergency maintenance or repairs to be made to the Property that
are not the responsibility of SCV but that are identified by SCV during the Pre-
Construction Period (e.g., roof leaks).
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Exhibit C

* Approved Plans

The Approved Plans shall be submitted by SCV and approved by City and the HPC in

accordance with Section 3.A herein.

25
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Exhibit D
Preliminary Performance Schedule

The Preliminary Performance Schedule shall be revised and submitted by SCV and approved by
City in accordance with Section 3.A herein.

General Property Maintenance Projected Completion Date
General property maintenance in accordance
with the Property Maintenance Standards set | pyring the term of the Agreement
Forth in the Agreement and on Exhibit B
attached hereto.

Obtain SCV Funding Obligation as defined Within three (3) years of the Bffective Date

in Section 3 of the Agreement. of this Agreement

Phase I — Task Description Projected Completion Date
Specific Task Description to be approved by
Public Works at such time that SCV obtains
the Approved Scope of Work and Project
Budget and the Approved Plans.

Within two years from the Project
Commencement Date (as defined in Section
3(B)(i) of this Agreement)

Phase II — Task Description Projected Completion Date
Specific Task Description to be approved by Within two years from the completion of
Public Works. » Phase 1
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Exhibit E

Preliminary Scope of Work and Project Budget

The Preliminary Scope of Work and Project Budget to immediately follow this page shall be
revised and submitted by SCV and approved by City in accordance with Section 3.A herein.

27
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_ EXHIBIT E
Preliminary Scope of Work and Project Budget

8¢
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Item Description of Work Direct Cost Contingency | Summary Cost
1 |Pre-design (survey, testing, complete "as-built", condition assessment) $ 300,000| $ 50,000 $ 350,000
2 |Architectural & Engineering Design & Permitting - Conceptual $ 150,000 $ 50,000| $ 200,000
3 |Architectural & Engineering Design & Permitting - Final $ 700,000 $ 50,000 $ 750,000
4 |Site work - Flood Protection of Parking Lot (or Parking Structure) $ 1,200,000] % 240,000| $ 1,440,000
5 |[Site Work - Landscaping & Irrigation $ 150,000 $ 15,000 $ 165,000
6 |Asbestos, Lead-Based Paint & Mold Abatement $ 250,000 $ 12,500 § 262,500
7  |Building Flood proofing BFE 10' + 1' Freeboard in NAVDS88 $  1,350,000| $ | 270,000 $ 1,620,000
8 |Building Interior Demolition $ 400,000 | $ 20,000 $ 420,000
9 {Building Interior Renovation (New Floor Plan, Partitions, Finishes, Ceilings) $ _ 950,000 $ 95,000, $ 1,045,000
10 |Accessibility to the Disabled $ 500,000| $ 50,000 $ 550,000
11 |Building System (new HVAC, plumbing, electrical, telecommunications) $ 650,0001 $ 65,000 $ 715,000
12 |Fire Protection - Sprinkler System - Alarm System & 350,000 $ | 70,000 $ 420,000
13 |Window Rebuilding (Fanlty Installation) - Correct Flashing Installation $ 250,000| $ 50,000 $ 300,000
14 Brick Pointing and Waterproofing $ 250,000| $ 50,000} § 300,000
15 |Re-reroofing of flat roof areas & flashing / gutter repairs of tile roof $ 250,000| $ 25,0000 275,000
16 |General Conditions Contractors Overhead & Profit $ 786,000 $ 786,000

Total Cost of Design and Construction! $ 8,486,000 $ 1,112,500, $ 9,598,500

Exhibit F
Approved Project Sources and Uses of Funds

(The Approved -Project Sources and Uses of Funds shall be submitted by SCV and approved by
City in accordance with Section 3.A herein.)

Construction
Financin Li f .
Credit Other Funding Sources Total

Sources (Company
Name / Granting
Agency)

slwlnT e

Uses (lItemized)

BIWIN (=

Organization:
President:
Signature:
Date:
Public Works Approval:
Date:
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Exhibit G
Historic Preservation Requirements

SCV agrees to adhere to the following Historic Preservation Requirements:

o Any interior and exterior changes including alterations, demolition, additions, new
construction, signage and hardscape (driveways, sidewalks, fencing, fountains, etc.) shall
require obtaining a Certificate of Appropriateness (COA) application through the Historic
Preservation Section of the Jacksonville Planning and Development Department pursuant
to Section 307.106, City Ordinance Code.

o The Plans must be reviewed and approved by the Jacksonville Historic Preservation
Commission in accordance with Section 3 herein.
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Exhibit H
License Form

[To immediately follow this page.]
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LICENSE AGREEMENT

THIS LICENSE AGREEMENT (hereinafter called the “License”) is entered into effective
the __ dayof . , 20___, by and between the CITY OF JACKSONVILLE, a
Florida municipal corporation (hereinafter sometimes referred to as “City” or “Jacksonville’), whose
address is 117 West Duval Street, Jacksonville, Florida 32202, and SONS OF CONFEDERATE:
VETERANS, KIRBY-SMITH CAMP 1209, INC., a Florida non-profit corporation (hereinafter
the “Tenant”), whose address for the purposes of this License is 4884 Victoria Chase Court,
Jacksonville, Florida 32257.

RECITALS: -

- WHEREAS, City owns certain real property commonly known as the historical National
Guard Armory located at 851 North Market Street, Jacksonville, Florida 32202 and more
particularly described on Exhibit “A”, attached hereto and incorporated herein by this reference -
(including all improvements, hereinafter the “Armory”); and-

WHEREAS, Tenant is a duly organized and validly existing non-profit 501(c)(3)
corporation and desires, at its own cost, to provide educational and historical programs and exhibits
to the general public; and allow public access to and use of the Armory (hereinafter the “Services”);
and :

WHEREAS, it is in the mutual interests of the City and Tenant to work together in
coordinating Tenant’s agreement to assume responsibility for the operation of the Armory so as to
maximize Tenant’s efforts in providing the Services;

NOW, THEREFORE, for and in consideration of the good and valuable consideration,
including, but not limited to, the mutual covenants, conditions and terms hereof, the sufficiency and
receipt of which being herewith acknowledged by both parties, City and Tenant covenant and agree
as follows:

1. Recitals. The Recitals set forth above are true and correct, and are incorporated
herein by this reference thereto.

2. Definitions. As used in this License, the words defined immediately below shall have
the meaning set forth therein. Words imparting the singular number include the plural number and
vice versa, and the male gender shall include the female gender and vice versa, unless the context -
clearly requires or permits otherwise.

(a) “Department” means the Public Works Department of the City of
Jacksonville, Florida.

(b) “Governmental Requirement” means any permit, law, statute, code, rule,
regulation, ordinance, order, judgment, decree, writ, injunction, franchise, condition, certificate,
permit, license, authorization, or other direction or requirement of any governmental and/or
regulatory national, state or local entity with jurisdiction over the City, Tenant and/or the Armory.
Governmental Requirements shall include all applicable, relevant, or appropriate Florida statutes and
City ordinances, including, without limitation, any regulation found in the Florida Administrative ~
Code, and all Florida statutes, City ordinances, and regulations or rules now existing or in the future
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enacted, promulgated, adopted, entered, or issued, both within and outside the present contemplation
of the respective parties to this transaction.

(c) “Hazardous Materials” means any flammable explosives, radioactive
materials, hazardous materials, hazardous wastes, asbestos, radon, petroleum products, hazardous or
toxic substances or related materials, including, without limitation, those defined in:

)] The Comprehensive Environmental Response, Compensation and
Liability Act of 1980, as amended (42 U.S.C. §§ 9601 ez seq.);

(i1) The Hazardous Materials Transportation Act, as amended (42 U.S.C.
§§ 1808 et seq.);

(iii)  The Resource Conservation and Recovery Act of 1976, as amended
(42 U.S.C. §§ 6901 et seq.);

(iv)  Regulations adopted and publications promulgated pursuant to the
foregoing; '

(v)  Any other Governmental Requirement; and

(vi) Any other material, the use, release, disposal, or presence of which
may result in liability under any Governmental Requirement or common law action.

(d) “City” means the Clty of Jacksonville, a Florida mun1c1pal corporation,
including any representative or agent of City with respect to the Armory.

(e) “License” means this License Agreement (including all Exhibits hereto) and
any amendments or addenda that may supplement, modify or amend the same. :

- “License Term” or “Term” means the term of this License commencing on
,20__, continuing for a period of five (5) years, and expiring on
, 20__. Upon mutual agreement of the parties, this License may be extended
for two (2) separate and additional five (5)-year periods pursuant to the same terms and conditions as
are set forth herein. Unless Tenant provides written notice of non-renewal of this License, the term
of this License shall automatically renew until no such renewal term remains under this License (i.e.,
at the end of the second renewal term).

(g) “Permitted Use” means the Tenant’s use of the Armory, which use shall be for
the purpose of providing the Services as set forth on Exhibit ‘“B” attached hereto and incorporated
herein by this reference, all in compliance with the terms of this License and all Governmental
Requirements.

(h) “Section” means the numerical sections of this License and the respective
subsections thereof. Each respective Section begins with a numerical number and a capitalized
heading of the Section, which is underlined, to indicate the subject matter thereof.

(1) “Vending” is defined as the exchange of goods, foodstuffs, and/or services for
monetary gain or service-in-kind.
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3. Representations, Warranties, Validity and Binding Effect. Tenant represents and
warrants to City as follows: '

(a) Tenant is a non-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.

(b) After a duly called meeting of its Board of Directors, at which a quorum was
present and acting throughout, the Tenant 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. :

(©) This License is a legal, valid and binding obligation of Tenant, enforceable
against Tenant 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 affecting the enforcement of creditors’ rights generally.

(d) = The execution and delivery of this License 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, order, or any agreement, indenture or other instrument to which Tenant is a party.

(e) Tenant is not in breach of or in default under any applicable federal, state or
local law, ordinance, court or administrative regulation, decree, order or any agreement, indenture or
other instrument to which Tenant 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 License or would affect
materially or adversely the financial condition, operation or properties of Tenant to perform its
obligations hereunder.

® 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 Tenant 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, (ii)
contesting the validity or the power of Tenant to execute and deliver, or affecting the enforceability
of, this License, (iii) contesting or affecting the power of Tenant to consummate the transactions
contemplated by this License, or (iv) wherein an unfavorable court decision, ruling or finding would
materially affect the financial position of Tenant.

4. License. In consideration of the representations, warranties, agreements and
covenants contained herein, City shall license to Tenant for the License Term the Armory, all in
accordance with all of the provisions, covenants, conditions and terms herein. The Armory is
provided to Tenant in its “AS IS” condition and without representation or warranty by City as to the
suitability or condition of the Armory for Tenant’s use.

5. License Fee. In exchange for the Tenant’s restoration of the Property in accordance
with the Restoration and Construction Agreement dated between Tenant and City,
Tenant shall pay no license fee during the term of this Agreement.
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6. Taxes and Other Charges. Tenant 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,
assessments or fees of whatever kind or nature, which shall or may during the License Term be
lawfully charged, laid, levied, assessed, imposed, become payable and due, or become liens upon, or
arise in connection with the use, occupancy or possession of the Armory or any part thereof.

7. Use of Armory.

(a) The Armory will be used as provided herein by Tenant only for the Permitted
Use. No other use of the Armory by Tenant is permitted without the prior written consent of the
Department, which consent may be withheld in its sole and absolute discretion.

b) Tenant understands that it is the City’s goal to ensure that the citizens of
Jacksonville have maximum access to and use of the Armory through Tenant’s management of the
Armory. To facilitate use of the Armory by the general public, and subject to the Governmental
Requirements, Tenant shall post in conspicuous locations at the Armory, fifteen (15) days before the
first day of each month, a Notice of Proposed Operational Hours, which operational hours shall be
no less than five (5) days a week from 9:00 a.m. until 3:30 p.m., including a schedule of activities
and programs and specific days of the week and times of day that the Armory will be open to the
general public during the following month.

© Tenant agrees to comply, and be in compliance at all times, with
Governmental Requirements imposed upon the Armory and shall not in any way subject City to
liability or exposure for failure to adhere to the same, and hereby indemnifies the City therefrom.
Tenant hereby acknowledges that it is aware there has been flooding affecting the Armory, and that
the remedy to such flooding may require Tenant to perform earthwork in accordance with all
Governmental Regulations applicable thereto.

(d) Tenant shall not discriminate against any person on the basis of race, creed,
color, sex, religion, national origin, age, marital status or disability in its management, use and
operation of the Armory.

(© Tenant shall not require any member of the public to pay any charge or rate
for any programs or activities provided by Tenant at the Armory unless such charge or rate is
approved by the Department in advance.

63) Tenant shall comply with the City’s Volunteer Background Screening Policy,
completing Level I background and security reviews of all employees and volunteers who provide
or perform services for Tenant at the Armory. Use or employment of any volunteer who has not
successfully passed such screening policy will be deemed a breach of this License and may result in
immediate termination of the License pursuant to Subsection 17(f) hereof. Further, Tenant shall
require all third parties seeking to use the Armory for children’s activities or programs to comply
with the City’s Volunteer Background Screening Pohcy before scheduling and allowing such use of
the Armory by such third parties.

(& Only the United States Flag, Florida State Flag, or City of Jacksonville Flag
may be flown on the Armory. Proper flag etiquette shall be followed at all times. Other flags may
be displayed in the interior of the buildings if included as part of an exhibition of the museum. City
shall have the right, in its sole discretion, to prohibit the flying or display of any flag at the Armory.
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(h)  Tenant shall be responsible for payment of any fees resulting from false
alarms caused by the Tenant.

8. Improvements to Armory, Personal Property.

(a) Tenant shall not make repairs, additions, alterations, changes or improvements
in or to the Armory or any part thereof, without the prior written consent of City, which consent may
be withheld at City’s sole discretion. Menial, regular, and routine maintenance, which shall be
performed by Tenant, shall not be included in this provision; it being understood that the Tenant
shall maintain the Armory (including but not limited to the Building and all improvements) in good
and safe condition, ordinary wear and tear excepted, pursuant to the provisions of this License. All
repairs, additions, alterations, changes or improvements made by Tenant with the prior consent of
City shall be constructed at Tenant’s sole cost and expense and shall, upon completion thereof,
become the property of City. All repairs, additions, alterations, changes or improvements shall be
made in conformance with applicable Governmental Requirements. All such requests by Tenant for
proposed improvements, repairs, additions, alterations and changes shall be accompanied by such
architectural and engineering design plans and such other documentation as reasonably required by
City to render its decision regarding whether Tenant is authorized to undertake such improvements.

_ ®) All Tenant personal property that may be on the Armory during the License
Term shall be at Tenant’s sole risk.

(c) Before starting and until the completion of the construction of any alterations or
improvements approved by the City pursuant to Subsection 8(a) above, Tenant and its contractors
and subcontractors of any tier shall procure and maintain at their sole expense, during the term of
the License, insurance of the types and in the minimum amounts stated below:

SCHEDULE LIMITS

Worker’s Compensation Florida Statutory Coverage
Employer’s Liability (including $100,000 Each Accident
appropriate federal acts) $500,000 Disease/Policy Limit

$100,000 Disease/Each Employee

The Tenant’s insurance shall cover the Tenant, employees (and to the extent its
contractors/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 (NCCl
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 CGO0001 as filed for use in the State of Florida without any restrictions endorsements -
other than those which are required by the Staté of Florida, or those which, under an ISO Filing,
must be attached to the policy (i.e., mandatory endorsement).
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Commercial General Liability

$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

(Contractor or subcontractors shall maintain products and completed operations coverage for
period of (3) years after the final completion of the work.)

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

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

Professional Liability $1,000,000 Per Claim
$1,000,000 Aggregate

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

Contractors Pollution Liability — $1,000,000 Per Loss
$2,000,000 Annual Aggregate

(Contractors Pollution Liability coverage will be required for any Environmental/Pollution related
services including but not limited to testing, design, consulting, analysis, or other consulting work,
whether self-performed or subcontracted, Contractor will also maintain Contractor’s Pollution
Liability coverage. Such Coverage will include bodily injury, sickness, and disease, mental anguish
or shock sustained by any person, including death; property damage including physical injury to
destruction of tangible property including resulting loss of use thereof, cleanup costs, and the loss of
use of tangible property that has not been physically injured or destroyed; defense including costs
charges and expenses incurred in the investigation, adjustment or defense of claims for such
compensatory damages; coverage for losses caused by pollution conditions that arises from the
operations of the contractor including transportation. The City of Jacksonville shall be named as an
additional insured.)

Pollution Legal Liability $1,000,000 Per Loss

(If applicable)
$6,000,000 Aggregate
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(If the services provided require the disposal of any hazardous or non-hazardous material off the job
site, the disposal site operator must furnish a certificate of insurance for Pollution Legal Liability
with coverage for bodily injury and property damage for losses that arise from the facility that is
accepting the waste under this License.

Umbrella Liability ‘ $1,000,000 Each Occurrence/Agg.

Builder’s Risk Replacement Cost
(City of Jacksonville named as a loss payee.)

(The Umbrella Liability policy shall be in excess of the above limits without any gap. The Umbrella
coverage will follow form the underlying coverages and provide on an Occurrence basis all
coverages listed above and shall be included in the Umbrella policy.)

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

Depending upon the nature of the work 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.

Tenant and/or contractors and sub-contractors insurance will be primary and not contributory.

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 (“Risk Management Division’’) demonstrating the
maintenance of said insurance shall be furnished to the City; provided, however, that with respect to
the Property Insurance and/or Builder’s Risk such certificates of insurance shall be provided by the
Tenant and approved by the Risk Management Division prior to the commencement of any
construction work required hereunder. Tenant 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 Tenant under this License 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 Tenant shall relieve
Tenant or its sub-contractors from the responsibility of providing insurance as required by the
License. The deductible amounts for any peril shall be deemed usual and customary in the insurance
industry. Tenant shall be responsible for payments of its deductible(s). Depending upon the nature
of the work 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. Tenant’s and/or sub-contractors
insurance will be primary and not contributory.
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(d)  Itis the intent of the parties that City shall be the intended beneficiary of all
warranties relating to the construction of any improvements, and Tenant shall require all warranties
to so designate City. Prior to substantial completion of any improvement, Tenant shall require all
contractors to give reasonable notice to City in order that City may participate in final walk-through
and punch list inspections. Prior to completion and close-out of the construction work, Tenant shall
require its contractors to give reasonable notice to City of all close-out training, including, but not
limited to, start-up of equipment and operations and maintenance procedures in order that City may
participate. Tenant shall cause the contractors to deliver to City all warranties upon completion of
the construction work.

(e) Tenant shall require any contractor or contractors performing work valued
over $50,000.00 at the Facility to furnish a Construction 100% Performance and Payment Bond in
an amount not less than the full amount of the contract price for completing the build-out of any
improvements, as surety for the faithful performance of the contract by the contractor, and for the
payment of all persons performing labor and furnishing materials in connection with the work.
Tenant shall, before the commencement of any construction, furnish City with evidence of the
Construction Bond as outlined herein. If at any time during the continuance of the contract a surety
on the contractor’s bond or bonds becomes irresponsible, City shall have the right to request
additional and sufficient sureties which Tenant shall require the contractor to furnish within ten (10)
days after receipt of written notice from City to do so.

O Any additions, deletioxts or revisions to the improvements, as set forth in
approved designs and plans, shall require the prior written approval of City.

(2) In the event Tenant fails to complete the construction of any improvements,
City shall have the right, but not the obligation, to complete the construction of the improvements at
the sole cost and expense of Tenant.

(h) Tenant shall obtain, at its own expense, any applicable permits, changes to
existing permits, architectural approvals and zoning approvals as may be required by federal, state
and local laws and regulations for the construction of any improvements and Tenant’s use of the
Facility.

(1) It is understood and agreed between the parties that all improvements shall
become the property of City, free and clear of all construction or other liens. Tenant shall deliver to
City contractors’ affidavits and waivers of lien from all those who supplied labor, material or
services in connection with the construction of the improvements together with satisfactory proof of
full payment of such.

() Tenant agrees to comply, and to require any contractor, subcontractor or
supplier to comply, with all applicable Governmental Requirements.

(k) Subject to the provisions and limitations of Section 768.28, Florida Statutes
(which provisions are not altered, expanded or waived), City shall be responsible for contaminated
media or Hazardous Materials and shall defend and hold Tenant harmless from any costs, losses, and
damages (including attorney’s fees and court costs) arising out of or resulting from any
contaminated media or Hazardous Materials that were in the Facility before this License; however,
if, because of construction of any improvements, any federal, state or local regulatory or grant
authority requires remediation of contaminated media or Hazardous Materials that were in the
Facility on the date of this License, then Tenant shall be responsible for proper removal, handling

o} Revised Exhibit 1
Revised Restoration Agreement

November 18, 2013 - TEU

Page 39 of 63

anid disposal or other lawful remediation of such contaminated media or Hazardous Materials which
require removal because of the construction of improvements. Tenant shall provide City immediate
written notice of any communication from regulatory or grant authorities concerning contamination
or remediation requirements. .

) Tenant shall indemnify, defend and hold harmless City and its officers,
employees, agents, invitees, guests and contractors from and against all claims, costs, losses and
darnages, including, but not limited to, ail attorney’s fees and all court costs, caused by, arising out
of, or resulting from the construction of improvements, provided that any such claim, cost, loss or
damage: (1) is attributable to bodily injury, sickness, disease, death or environmental remediation
liability as referenced in Section 8(j) above, or to damage to or destruction of tangible property; and
(2) is caused by acts or omissions of Tenant or any of its contractors, subcontractors, suppliers, or
any persons or organizations employed by any of them in the performance of or furnishing of the
construction of any improvements or other obligations as required by this License. The provisions
of this Section 8(k) shall survive the expiration or termination of this License.

(m)  Neither approval of nor failure to disapprove the insurance furnished by the
Tenant shall relieve the Tenant or its contractors, subcontractors, suppliers, or agents from the
responsibility to provide the insurance as required by this License.

9 Maintenance, Repairs and Utilities. The City and Tenant shall have responsibility for
the maintenance and upkeep of the Armory as set forth below.

(a) Tenant, at its sole cost and expense, and subject to the Governmental
Requirements and the approval of City, shall be responsible for ongoing maintenance of the Armory.
Tenant shall maintain, in good condition and repair, the interiors and exteriors of the Armory,
including daily maintenance and repair. Tenant’s obligations for maintenance of the Armory shall
include the maintenance, replacement and repair of the exterior of the Armory buildings, doors,
windows, and structural components, including roofs, porches, and exterior walls of the buildings.
Tenant shall also maintain the grounds, pond and dock. In addition, the Tenant shall be responsible
for underground utility and service pipes up to the building (unless such are required to be
maintained by the utility company providing said utilities), HVAC system, electrical wiring and
conduits up to the meters servicing the Armory. Tenant shall be responsible for all, power, gas,
electric, water, sewer, and garbage costs.

Tenant shall be responsible for maintenance, replacement and repair of the interior
and exterior of the Armory, any interior and exterior doors, window casements, sprinkler system
installed for the control of fire, telephone, computer and communication facilities, plumbing, and
pipes, and electrical systems, all in accordance with the Governmental Requirements. Ongoing
maintenance of the Armory includes, but is not limited to, removal of trash, cleaning, replenishing, -
maintenance and repair of restrooms and floor coverings, interior and exterior painting, and general
upkeep of the premises. Tenant shall be responsible for installation and charges for any telephone,
computer or other communication facilities used by Tenant at the Armory. Tenant shall be solely
responsible, at its own cost and expense, of performing such work as may be required to bring the
Armory into compliance with the Governmental Regulations, such that a certificate of occupancy
may be issued for the Armory. Tenant may not utilize or otherwise occupy or inhabit the Armory
prior to the issuance of a certificate of occupancy for the Armory.

(b) 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 Armory. All City
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financial obligations under this License are subject to'lawful appropriation of funds therefore. Any
repairs, additions, improvements, alterations, changes or other work that may be required to bring
the Armory into compliance with the Governmental Regulations are the sole responsibility of
Tenant, at its sole cost and expense.

10. Insurance.

(a) Tenant 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 & Employer’s Liability Florida Statutory Coverage
(Including appropriate Federal Acts) $100,000 each accident

$500,000 Disease/Policy Limit
$100,000 Disease/Each Employee

(Tenant may be responsible for workers’ compensation benefits payable to an injured-
employee as defined g{Chapter 440, Florida Statutes. Tenant is solely responsible for deterrmning
the applicability of Chapter 440, Florida Statutes. If Tenant is not required to carry workers
compensation coverage as defined under Chapter 440, Florida Statutes, the above requirement may
be waived. Tenant shall provide to City written confirmation verifying the exemption on Tenant’s
letterhead, certified and signed by an officer or authorized representative of the Tenant.)

The Tenant’s insurance shall cover the Tenant, 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 ap%ropriate, 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 CGO001 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).

Facility-Operations $1,000,000 General Aggregate
. Products-Completed Operation $2,000,000 Products/Comp. Ops. Aggregate
Blanket Contractual Liability $1,000,000 Personal/Advertising Injury
Independent Contractors $1,000,000 Each Occurrence
$50,000 Fire Damage

$5,000 Medical Expenses

(Tenant or subcontractors shall maintain products and completed operations coverage for period of
(3) years after the final completion of the work.)

Property Insurance Full Replacement Cost
_ For the Facility and all improvements,
Betterments, equipment, materials
And personal property at the Facility
(Special Form — All Risk of Physical Damage
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City of Jacksonville named as a loss payee.)

Automobile Liability - $1,000,000 Combined Single Limit

(Coverage for all automobiles-owned, hired or non-owned) :

Sexual Molestation Coverage $1,000,000 Per Occurrence
$2,000,000 Aggregate

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

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

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

Depending upon the nature of the use and work 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.

Tenant and/or its sub-contractors insurance will be primary and not contributory.

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- VI or better. Prior to commencing Services, Certificates of Insurance approved by the
City’s Division of Insurance & Risk Management (“Risk Management Division™) demonstrating the
maintenance of said insurance shall be furnished to the City; provided, however, that with respect to
the Property Insurance and/or Builder’s Risk such certificates of insurance shall be provided by the
Tenant and approved by the Risk Management Division prior to the commencement of any
construction work required hereunder. Tenant 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 Tenant under this License 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 Tenant shall relieve
Tenant or its sub-contractors from the responsibility of providing insurance as required by the
License. The deductible amounts for any peril shall be deemed usual and customary in the insurance
industry. Tenant shall be responsible for payments of its deductible(s). Depending upon the nature
of the use and work 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. Tenant’s and/or sub-contractors
insurance will be primary and not contributory.

(c) Tenant shall provide such other insurance of the types, amounts and coverages
required by City’s Risk Manager in his or her sole reasonable discretion.
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(D City is self-insured, and its obligations with respect thereto are controlled by
the provisions and limitations of § 768.28, Florida Statutes, which provisions are not altered,
expanded or waived. '

_ (e) Neither approval of, nor failure to disapprove, the insurance furnished by the
Tenant shall relieve the Tenant or its agents from the responsibility to provide the insurance as
required by this License.

§3) Failure to maintain proper insurance as required by this Section 10 after
having received written notice from City may result in immediate termination of this License
pursuvant to Subsection 17 hereof.

11. Indemnification. Tenant shall indemnify, defend and save the City harmless from and
against all costs, expenses, liabilities, losses, damages, injunctions, suits, actions, fines, penalties,
claims and demands of every kind or nature, including reasonable attorney’s fees and costs, by or on’
behalf of any person or party whatsoever, arising out of:

(a) any failure by Tenant to perform any of the covenants, agreements, conditions
and/or terms of this License on Tenant’s part to be performed;

(b) any accident, injury or damage which shall happen in or about the Armory and
any matter or thing growing out of the condition, occupation, maintenance, alteration, repair, use or
operation of the Armory during the License Term;

(c) Tenant’s failure to comply with any laws, ordinances, requirements, orders,
directions, rules or regulations of any federal, state, county or city governmental autherity;

(d) any construction lien, conditional bill of sale or chattel mortgage filed against
the Armory or any improvements or equipment therein or any materials therein used in the
construction or alteration of any improvements or other related structures thereto;

(e) any tax attributable to the execution, delivery or recording of this License or
any modification thereof;

H Tenant’s possession or unauthorized use of the Armory;

(g) any negligent or intentional act or omission of Tenant or any of Tenant’s
representatives, employees, Tenants, invitees, or agents; or

(h) any Hazardous Material stored, spilled, or disposed of on or in the Armory by
Tenant or any of Tenant’s representatives, employees, Tenants, invitees or agents.

This Section 11 shall survive the termination or expiration of this License.

12. Compliance with Governmental Requirements. During the License Term, Tenant
shall comply with all Governmental Requirements governing or affecting the Armory and the use
thereof for any reason. Tenant shall notify Jacksonville of its violation of any Governmental
Requirement promptly after Tenant’s knowledge thereof, and Tenant shall diligently and prudently
take requisite action to correct any violations of Governmental Requirements as soon as reasonably
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possible after the discovery of same. Upon Jacksonville’s request, Tenant shall assure the City, from
time to time, in written certifications that Tenant and the Armory are in compliance with all
Governmental Requirements and this License.

13.  Title to Land. Title to the Armory shall remain vested with the City, subject to the
covenants, conditions-and terms of this License, and Tenant shall have no interest in the title to the
Armory but shall only have a license holder’s interest thereto. Any improvements made to the
Armory shall be vested with the City, which shall have the title thereto, subject to the covenants,
conditions and terms of this License; however, no furnishings, furniture, equipment or other personal
property installed or constructed by Tenant on or within the Armory shall be the City’s property, but
shall be the property of Tenant. Tenant shall have control of the Armory, subject to the covenants,
conditions and terms of this License, but the City shall always remain vested with title to the Armory
and in control thereof to ensure that neither Tenant nor any other entity shall have the authority or
right to violate Governmental Requirements affecting the Armory and the utilization thereof.

14.  Assignment. Tenant shall not transfer, hypothecate, mortgage, pledge, assign, convey
or sublet its interest in the License or the Armory or any part thereof, it being understood this
License is personal to Tenant. Assignment or subletting of the License in violation of this Section
14 may result in immediate termination of the License pursuant to Subsection 17(d) hereof.

15.  Destruction or Damage. In the event the Armory or any part thereof is destroyed or
damaged from any casualty, Tenant shall, to the extent of available insurance proceeds, repair the
damage and restore the Armory.

16. Hazardous Materials.

(a) Tenant shall not knowingly use, handle, store or permit the use, handling or
storage of Hazardous Materials at the Armory. Tenant shall not dispose of or permit or allow the
disposal, leakage, spillage or discharge on or in the Armory of any Hazardous Material. If any
Hazardous Material should be used, handled or stored or if any Hazardous Material is disposed of or
permitted to leak, spill or discharge on or in the Armory by accident or otherwise, Tenant shall:
provide immediate written notice thereof to the City; immediately commence and diligently pursue
the removal of any such Hazardous Material; remediate, clean and restore the Hazardous Material
area in accordance with all applicable Governmental Requirements; and, pay all fines, fees,
assessments and penalties arising therefrom. Tenant shall furnish to City periodically, at the City’s
request, certification that Tenant is in compliance with the provisions of this Section.

(b) Tenant shall provide written notice to the City within three (3) days of:

(i) any change in Tenant’s utilization and operation of the Armory
involving the use, handling or storage of Hazardous Materials;

(ii) receipt of any warning, notice, notice of violation, lawsuit or the like
from any governmental agency or regulatory authority relating to environmental compliance;

(ili)  receipt of any complaint, claim, or lawsuit filed by any third party
relating to environmental compliance; or

(iv)  releases, spillage, leakage or disposal of any Hazardous Material at the
Armory.
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- (c) If Tenant shall fail to comply with any of the provisions of this Section 16, the
City shall have the right, but shall not be obligated, to enter into the Armory without thereby causing
or constituting a termination of this License or ejectment of Tenant, either constructive or otherwise,
in whole or in part, from all or any portion of the Armory, or an interference with Tenant’s
possession and use of the Armory, and take such steps and incur such expenses as Jacksonville shall
deem necessary to correct Tenant’s default, including, without limitation of the generality of the
foregoing, the making of all replacements or repairs for which Tenant is responsible, and Tenant
shall reimburse the City on demand for any expense incurred by the City as a result thereof.

17.  Default. Each of the following events shall be a default hereunder by Tenant and
shall constitute a breach of this License:

(a) If Tenant shall fail to pay to the City any charge due hereunder as and when
the same shall become payable and due and the same remains unpaid for ten (10) days after the
City’s written notice for payment;

(®) If Tenant shall fail to perform any of the covenants, conditions and terms of
this License on Tenant’s part to be performed and such non-performance shall continue for.a period
of thirty (30) days after written notice thereof by the City to Tenant; or if Tenant shall fail to act in
good faith to commence and undertake performance within such thirty (30) day period to cure a non-
performance which cannot be cured within the initial thirty (30) day period and Tenant shall
designate in writing the reasonable time period to cure such non-performance and its intent to do so;
or, Tenant, having commenced to undertake such performance within the initial thirty (30) day
period, shall fail to diligently proceed therewith to completion within the designated reasonable time
period to cure such non-performance (however, in no event shall such extended period exceed ninety
(90) days);

(c) If Tenant shall abandon the Armory for any period of time exceeding thirty
(30) consecutive calendar days;

(d) If Tenant assigns or sublets this License;

© If Tenant shall fail to maintain the proper insurance as required by this
License after having received written notice from the City; or

(0 If any person participating in Tenant’s authorized activities and/or programs is.
found to be in violation of the Jacksonville’s Volunteer Background Screening Policy.

If an event of default shall occur and be uncured, then the City shall have the right to
immediately terminate and cancel this License by giving to Tenant written notice of such
termination and cancellation. Upon such notice, this License shall terminate and the parties shall be
released from all obligations under this License that do not specifically survive its termination. The
foregoing remedy shall not be the exclusive remedy for the City for this License.

18.  Tenant Termination. Tenant shall retain an absolute right to terminate and cancel this
License at any time during the License Term in the event Tenant determines that its financial
condition and/or operating funds are not sufficient for Tenant to maintain and operate the Armory as
described herein upon giving the City at least ninety (90) days’ written notice of Tenant’s need to
terminate and cancel its obligations hereunder and designating the termination date. In such event,
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the License shall terminate and cease as of the effective date of Tenant’s termination hereunder and
- the parties shall be released from all obligations hereunder that do not specifically survive
termination.

19.  City Termination. Notwithstanding any contrary provision of this License, the City
and Tenant shall have the right to terminate this License at any time by providing at least ninety (90)
days’ written notice of such termination to the other party. In the event City terminates this License
and such termination is not the result of any default of Tenant, then Tenant shall be entitled to seek
reimbursement from City for the unamortized actual and documented City approved costs of the
Scope of Work performed pursuant to the Restoration and Construction Agreement dated
between Tenant and City (i.e., documented City approved costs of Scope of Work
divided by fifteen (15) years). Anything in this License to the contrary notwithstanding, any and all
payments of City under this paragraph shall be expressly subject to and limited by any amount or
amounts as and when appropriated by the Council of the City of Jacksonville and authorized for
expenditure hereunder. In no event shall the City have any liability or obligation, directly or
indirectly, real or contingent, except as specifically aforestated.

20.  Right of First Refusal. In the event that City shall at any time during the Term or any
extended term hereof desire to sell the Armory pursuant to any bona fide offer which it shall have
received, and provided Tenant is not then in default hereunder, City shall offer them in writing via
certified mail to Tenant at the same price and terms and conditions as that contained in such bona
fide offer. Tenant shall have thirty (30) days from and after receipt thereof to decide whether or not
to purchase the Armory at such price and terms and conditions. If Tenant shall give notice of intent
not to purchase or shall give no notice within the time herein limited, City may accept such offer and
proceed with the sale thereunder. If the Armory is sold pursuant to the bona fide offer, this right of
first refusal shall terminate. If Tenant notifies City in writing via certified mail or by use of another
mail tracking device that it elects to purchase the Armory at such price and terms and conditions the
parties shall enter into a contract of purchase and sale forthwith. This right of first refusal is
revocable at any time until a fully executed contract of sale has been delivered, so long as the bona
fide offer is also rejected. This right of first refusal is a one-time right to exercise the right of first
refusal. If the right of first refusal is exercised by Tenant, Tenant shall provide along with the
written notice of exercising its right proof in form and content satisfactory to the City of its financial
ability to purchase the Armory.

21. Licenses, Permits. Tenant will be responsible for obtaining all licenses, permits,
inspections and other approvals necessary for the operation of the Armory for the Permitted Use.

22. Expiration of Term. At the expiration or earlier termination of the License Term,
Tenant shall peaceably return the Armory to the City in good condition, ordinary wear and tear
excepted. It is understood and agreed between City and Tenant that Tenant shall have the right to
remove from the Armory all personal property of Tenant situate at the Armory, including, but not
limited to, all furnishings, furniture, machinery, equipment, appurtenances and appliances placed or
installed on or in the Armory by same, provided Tenant restores the Armory after the removal
therefrom. Further, the Tenant shall not have encumbered the Armory with any mortgage,
mechanic’s lien, material-man’s lien, or otherwise.

23.  Right of City to Inspect. City at all times may enter the Armory for the purpose of '
inspecting same and for any other purposes permitted hereunder. Tenant shall provide to City keys
to all gates and improvements on or in the Armory.
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24. Force Majeure. If City or Tenant 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, war, the act, failure .
to act or default of the other party, 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.

25.  Liens. Tenant shall, immediately after it is filed or claimed, have released, by
bonding or otherwise, any construction, mechanic’s, material-men’s or other lien filed or claimed
against any or all of the Armory or any other property owned or licensed by City, by reason of labor
or materials provided for Tenant or any of its contractors or subcontractors, or otherwise arising out
of Tenant’s use or occupancy of the Armory. Nothing in the provisions of this License shall be
deemed in any way to give Tenant any right, power or authority to contract for or permit to be
furnished any service or materials which would give rise to the filing of any construction,
mechanic’s or material-men’s lien against City’s estate or interest in and to the Armory, it being
expressly agreed that no estate or interest of City in and to the Armory shall be subject to any lien
arising in connection with any alteration, addition or improvement made by or on behalf of Tenant
as provided by Section 713.01(23), Florida Statutes. At City’s request, Tenant shall execute a
written instrument to be recorded for the purpose of providing notice of the existence of the
provisions of the preceding sentence in accordance with Section 713.10, Florida Statutes.

26. Condemnation. If any part of the Armory is taken by eminent domain or
condemnation or voluntarily transferred to such authority under the threat thereof, the City may, at
its sole option, terminate the License by giving written notice to Tenant within thirty (30) days after
the taking, or, if by reason of such taking of the Armory, Tenant’s operation in or access to the
Armory is substantially and materially impaired, Tenant shall have the option to terminate this
License by giving written notice to the City within thirty (30) days after the taking. Tenant hereby
waives any and all rights it may have in all condemnation awards, including, without limitation, loss
of or damage to its License, and hereby assigns said claims to the City, except such awards as are
separately and specifically awarded to Tenant for its separate personal property, moving expenses
and business damages.

27. City Recognition; Signage. No signage of any kind may be placed by Tenant on the
exterior or interior of the Armory without City’s prior approval. Tenant shall provide examples of
signage, including sizes, shapes and colors of such signage, to the City. All signage and graphics for
same which advertise, designate or locate Tenant at the Armory shall further incorporate in its
content, either in written type designation or logo designation, a recognition of the Department in
reasonable form.

28.  Annual Report. On an annual basis, Tenant shall present an Annual Report to the
Department. Such-Report shall illustrate and explain the Tenant’s financial statements, liabilities,
assets, revenue, activities, officers’ names and addresses, rules and regulations, by-laws, and election
date(s), and provide a list of the fees and charges for the activities conducted at the Armory during
the year, and such other information as requested by City. In addition, the Annual Report shall
provide a summary of the results of Tenant’s process for tracking successes and outcomes for all
programs and activities conducted by Tenant at the Armory during the course of the year.
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29. Audit. With reasonable notice, the City shall have the right to audit Tenant’s
financial books, records, and documents.

30. Vending. Before vending can be permitted at the Armory, Tenant must receive the
written approval of the City. In its request for vending privileges, Tenant must propose in writing
the proposed vending item and/or service and its charge and/or service in kind. If said vending item
and/or service changes its charge and/or service in kind, said charge or service in kind must be
approved in writing by the City. In addition, Tenant must comply with all Governmental
Requirements while vending at the Armory, including, but not limited to, the Department’s policies.

31. Miscellaneous:

(a) 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: Office of the Director
City of Jacksonville
Public Works Department
214 N. Hogan Street, 10™ Floor
Jacksonville, Florida 32202

With Copy To: Office of General Counsel
City of Jacksonville
Attn: Governmental Operations
117 West Duval Street, Suite 480
Jacksonville, Florida 32202

If to Tenant: Calvin Hart, Commander
Kirby-Smith Camp #1209
4884 Victoria Chase Court
Jacksonville, Florida 32257

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

(b) Legal Representation. Each of the respective parties to this License has been
represented by counsel in the negotiation of this License. Accordingly, no provision of this License
shall be construed against either party due to the fact that it or its counsel drafted, dictated or
modified this License or any covenant, condition or term thereof.
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(c) Further Instruments. Each respective party hereto shall, from time to time,
execute and deliver such further instruments as any other party or parties or its counsel may
reasonably request to effectuate the intent of this License.

(d) Severability of Invalid Provision. If any one or more of the agreements,
provisions, covenants, conditions and terms of the License shall be contrary to any express provision
of law or contrary to the policy of express law, though not expressly prohibited, or against public
policy, or shall for any reason whatsoever be held invalid, then such agreements, provisions,
covenants, conditions or terms shall be null and void with no further force or effect and shall be
deemed separable from the remaining agreements, provisions, covenants, conditions and terms of the
License and shall in no way affect the validity of any of the other provisions hereof.

(e) 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 Jacksonville or Tenant 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. o

® Third Party Beneficiaries. Nothing herein, express or implied, is intended or
shall be construed to confer upon any entity other than the City and Tenant 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 the
City and Tenant.

(g) ~ Successors and Assigns. To the extent permitted by Section 14, this License
shall be binding upon and inure to the benefit of the parties hereto and their respective heirs,
successors and assigns. -

(h) Survival of Representations and Warranties. The respective indemnifications,
representations and warranties of the parties to this License shall survive the expiration. or
termination of the License and remain in effect. '

@) Governing Law; Venue. This License shall be governed by and construed in
accordance with the laws of the State of Florida and the Ordinances of the City of Jacksonville.
Wherever possible, each provision, condition and term of this License shall be interpreted in such
manner as to be effective and valid under applicable law; but if any provision, condition or term of
this License, or any documentation executed and delivered hereto, shall be prohibited by or invalid
under such applicable law, then such provision, condition or term shall be ineffective to the extent of
such prohibition or invalidity, without invalidating the remainder of such provision, condition or
term or the remaining provisions, conditions and terms of this License or any documentation
executed and delivered pursuant hereto. Venue for any action arising out of this License shall lie in
the jurisdictional courts of the Fourth Judicial Circuit, in and for Duval County, Florida.

)] Section Headings. The section headings inserted in this License are for
convenience only and are not intended, and shall not be construed, to limit, enlarge or affect the
scope or intent of this License, nor the meaning of any provision, condition or term hereof.

k) Counterparts. This License may be executed in two (2) or more counterparts,
each of which shall be deemed an original, but all of which together shall constitute one (1) and the

18 Revised Exhibit 1
Revised Restoration Agreement

November 18, 2013 - TEU

Page 49 of §3
same document.

0y Entire Agreement. This License contains the entire agreement between the
respective parties hereto and supersedes any and all prior agreements and understandings between
the respective parties hereto relating to the subject matter hereof. No statement or representation of
the respective parties hereto, their agents or employees, made outside of this License, and not
contained herein, shall form any part hereof or bind any respective party hereto. This License shall
not be supplemented, amended or modified except by written instrument signed by the respective
parties hereto. .

(m)  Attorney’s Fees and Costs. In any litigation arising out of or pertaining to this
License, each of the parties shall pay its own attorney’s fees and costs, whether incurred before,
during, or after trial, or upon any appellate level. .

(n) 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.

(o) Waiver of Defaults. The waiver by either party of any breach of this License
by the other party shall not be construed as a waiver of any subsequent breach of any duty or
covenant imposed by this LICCIISC :

(p) Radon Disclosure. The following disclosure is reqmred 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.

[Remainder of page left intentionally blank; signatures on following page.]
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IN WITNESS WHEREOF, the respective parties hereto have hereunto executed this License
for the purposes expressed herein effective the day and year first above written.

CITY OF JACKSONVILLE, a Florida
municipal corporation

Attest: | By:
James R. McCain, Ir. Alvin Brown, Mayor
Corporation Secretary

(CORPORATION SEAL):

FORM APPROVED:

Assistant General Counsel

SONS OF CONFEDERATE VETERANS,
KIRBY-SMITH CAMP 1209, INC,,
a Florida corporation nonprofit -

By:

Signature

Typed or Printed Name
Title

SIGNED AND SEALED IN

OUR PRESENCE: :
(CORPORATION SEAL):

Signature of I* witness

Printed name of 1% witness

Signature of 2™ witness

Printed name of 2™ witness

G:\Gov't Operations\LHodges\Public Works Department\Real Estate Divisiont\Sons of Confederate Veterans (Armory Building\License Agreement -
11-11-13.doc - :
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EXHIBIT A

Legal Description of Armory

RE No. 074384-0000

38-2S8-26E; JAX HARTS MAP; LOTS 1 TO 8 BLK 140
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EXHIBITB
Services

sHold monthly meetings with featured historians for the education and enjoyment of Tenant’s
members and the general public; :

«Monthly meetings committed to the ongoing preservation, integrity stability of the Armory;

*Fund raising activities to support the Armory such as: historical exhibitions, lectures, community -
events to audiences of all ages and interests;

Future development and management of Military Museum exhibits that preserve the local history of
the area in the erory. Tenant will manage the museum, and collect, research, preserve, exhibit and
interpret a collection of military historical artifacts and archival functions related to the Armory. It
will serve the people of Jacksonville and surrounding areas by carrying out these functions daily
from 9 AM to %:38 PM;

Tenant will encourage local interest from schodls, nonprofit organizations and community groups in
a desire to keep knowledge of local history alive and to enhance specific historical educational
activities and events;

*Development and implementation of education pﬁrams which will be beneficial to the local
community and the state in respect to United States military history (with emphasis on Jacksonville
and Florida history);

»Creation of a permanent exhibit, with City’s approval, on the Armory’s rich history and
significance;

*Individual and group tours of the Armory on weekends;

*Collect, preserve and interpret genealogical, biographical, architectural, cultural and historical
matter pertaining to the Armory;

°Act In cooperation with dpubli_c and private entities to promote awareness of and interest in '
Jacksonville’s history and heritage and the present and future development of the City of
Jacksonville.
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