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Introduced by the Council President at the request of the Mayor:

ORDINANCE 2007-744-W
AN ORDINANCE APPROVING, AND AUTHORIZING THE MAYOR TO EXECUTE, AN AMENDMENT TO THE EXISTING REDEVELOPMENT AGREEMENT BETWEEN THE CITY OF JACKSONVILLE (THE “CITY”) AND PEARL PLAZA PARTNERS, LLC (“PEARL PLAZA”), AS ORIGINALLY AUTHORIZED BY ORDINANCE 2006-1372-E (THE “AGREEMENT”), SO AS TO CORRECT CERTAIN ERRORS WITHIN THE AGREEMENT AND TO REALIGN THE PROVISIONS OF THE AGREEMENT WITH THE REVISED NORTHWEST JACKSONVILLE ECONOMIC DEVELOPMENT FUND PROJECT CRITERIA, AS SET FORTH IN ORDINANCE 2007-0281-E; PROVIDING AN EFFECTIVE DATE.

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


Section 1.
Amended Redevelopment Agreement Approved.  There is hereby approved, and the Mayor, or his authorized designee, and the Corporation Secretary are hereby authorized to execute and deliver, the First Amendment to the Redevelopment Agreement between the City of Jacksonville and Pearl Plaza Partners, LLP (the “Agreement”), in substantially the form attached hereto as Exhibit 1, for the purpose of amending the previously approved Agreement to correct certain errors and to realign the Agreement with the revised Northwest Jacksonville Economic Development Fund project criteria set forth in Ordinance 2007-0281-E, as more specifically described in attached Exhibit 1.  Except as modified to address the issues set forth in attached Exhibit 1, the Agreement shall remain in full force and effect.

Section 2.

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

/s/ Jim McCain    ______________________ 
Office of General Counsel

Legislation Prepared By: James R. McCain, Jr.
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DRAFT
REDEVELOPMENT AGREEMENT

This REDEVELOPMENT AGREEMENT (this “Agreement™) is made this day
of , 2007 (the “Effective Date™), between CITY OF JACKSONVILLE,

a municipal corporation (the “City”), and PEARL PLAZA PARTNERS, LLC, a Florida
limited liability company (the “Company™).

Article 1.
PRELIMINARY STATEMENTS

1.1 The Project.

The Company has submitted a proposal to the City (the “Proposal”) to renovate the
existing facility at 5200 Pearl Street, Jacksonville, Florida 32208, as more particularly described
on Exhibit A attached hereto, (the “Project Parcel™”) which will serve as a retail shopping center.
The improvements described on Exhibit B attached hereto (the “Improvements™) located or to
be located on the Project Parcel, the creation of jobs pursuant to Article 7 hereof, and the
obligations of the Company under this Agreement are collectively referred to herein as the
Project.” The proposed Project includes the renovation of the shopping center on the Project
Parcel The Project is expected to represent a, total Jnvestment of $1,970,000 by the Company,
its tenants, and the City of Jacksonville.

%

1.2 Authority.

The City Council has authorized execution of this Agreement pursuant to City Ordinance
2006-1372-E (the “Ordinance™).

1.3 City Determination.

The City has determined that the Project is consistent with the goals of the City in that the
Project will, among other things:

(a) support sustainable job growth by retaining 10 Permanent Jobs (defined below);

(b) create 35 New Jobs (defined below) with an average annual salary of $15.000;
and

(c) help meet the overall community goal of business development and growth in
North Jacksonville/Downtown Jacksonville.
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1.4 Jacksonville Small and Emerging Business Program.

As more fully described in City Ordinance 2004-602-E, the City has determined that it is
important to the economic health of the community that whenever a company receives incentives
from the City, that company provides contracting opportunities to the maximum extent possible
to small and emerging businesses in Duval County as described in Section 9.1.

1.5 Coordination by City.

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

1.6 Maximum Indebtedness.

The maximum indebtedness of the City for all fees, reimbursable items or other costs
pursuant to this Agreement shall not exceed the sum of Seven Hundred Thousand Dollars
($700,000)

1.7 Availability of Funds.

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

Article 2.
DEFINITIONS

As used in this Agreement, the following terms shall have the meaning set opposite each

2.1  Jnvestment. The purchase of land. buildings and soft costs as well as the joint
investment nature of the City. Company. and its tenants.

2,2 City Council The body politic, as the same shall be from time to time
constituted, charged with the duty of governing the City.

2.3 Company. Pearl Plaza Partners, LLC, a Florida limited liability company.

24 Full-Time_Equivalent Job. A job, or combination of jobs, in which the
employee, or combination of employees, works for the Company at least 30 hours per week.

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

2.6  New Jobs. Jobs new to the Project and Zone.
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2.7  Permanent Jobs. Full-time equivalent jobs created by the Company and its
tenants at the Project Parcel to be maintained for a minimum of two years.

2.8 State. The State of Florida

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

Article 3.
APPROVALS; PERFORMANCE SCHEDULES

3.1 Performance Schedule.

The Company and the City have jointly established the following dates for the
performance of each party’s respective obligations under this Agreement (herein called the
“Performance Schedule™):

Start of Construction — on or before July 1, 2007.
Completion of Construction — on or before June 30, 2009.

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

3.2 Approval of Agreement.

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

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

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

(iii)  the person or persons executing this Agreement on behalf of the Company
are duly authorized and fully empowered to execute the same for and on
behalf of the Company; and
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(iv)  the Company and each entity composing the Company is duly authorized
to transact business in the State of Florida and has received all necessary
permits and authorizations required by appropriate governmental agencies
as a condition to doing business in the State of Florida; and

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

(b)  The City certifies that the execution and delivery hereof is binding upon the City
to the extent provided herein and enforceable against 1t in accordance with its
terms.

Article 4
BUSINESS INFRASTRUCTURE GRANT

4.1 Northwest Jacksonville Business Infrastructure Grant; Amount.

The City shall make a business infrastructure grant to the Company in an amount not to
exceed $250,000 (the “BIG Grant”) to fund the off-site and on-site infrastructure improvements
needed to complete the Project. The types of permitted expenses include, but are not limited to,
construction of curb, gutter, paving, asphalt overlay, storm drainage, retention pond, landscaping,
electrical, signage, irrigation and water/sewer connection and are more particularly described on
Exhibit B attached hereto. The City’s obligation to make the Grant is subject to the terms and
conditions of this Agreement The Company will pay the cost of the infrastructure
improvements exceeding the BIG Grant amount.

4.2 Payment of BIG Grant:

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

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

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

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

(d) The Company must promptly furnish to the City evidence satisfactory to the City
that the Company has caused the completion of the work for which
reimbursement is being requested, including infrastructure improvements
contemplated by this Agreement in accordance with all applicable building

(Deleted: Project

EXHIBIT

Page

/
<ﬁ1325
permits. Upon receipt of the paid invoices, contractor’s affidavit, mechanics’ lien
releases and/or other evidence (including without Iimitation site inspections and
inspection reports) that may be required in the discretion of the City, the
Company, the Company’s general contractor or construction lender will be paid
via a check from the City.

4.3 Removal of Liens and Encumbrances.

Additionally, Company shal! take all action necessary to have any mechanic’s and
materialmen’s lens, judgment liens or other liens or encumbrances filed against the subject
property (other than the first mortgage) released or transferred to bond within ten days of the date
Company receives notice of the filing of such liens or encumbrances. If any such lien or
encumbrance is filed, the City shall not be required to make any disbursement of the BIG Grant
funds until such lien or encumbrance 1s bonded over or removed and the City receives a copy of
the recorded release. The City shall not be obligated to disburse any of the BIG Grant funds to
Company if, in the opinion of the City, any such disbursement or the Project or Project Parcel
would be subject to a mechanic’s or materialmen’s lien or any other lien or encumbrance other
than inchoate construction liens. Company shall be fully and solely responsible for compliance
in all respects whatsoever with the applicable mechanic’s and materialmen’s lien laws.

4.4 Further disclaimer.

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

Article 5
SBDI GRANT

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

The City shall make a Northwest Economic Development Trust Fund Small Business
Development Initiative Grant to Company in an amount not to exceed $200,000 (the “SBDI
Grant™), for renovations and site improvements more particularly described on Exhibit B
attached hereto. The City’s obligation to make the SBDI Grant is subject to the terms and
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conditions of this Agreement. The Company will pay the cost of the improvements exceeding
the SBDI Grant amount.

5.2 Payment of SBDI Grant:

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

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

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

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

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

5.3 Removal of Liens and Encumbrances.

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

5.4 Further disclaimer.

The SBDI Grant shall not be deemed to constitute a debt, liability, or obligation of the
City or of the State of Florida or any political subdivision thereof within the meaning of any
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constitutional or statutory limitation, or a pledge of the faith and credit or taxing power of the
City or of the State of Florida or any political subdivision thereof, but shall be payable solely
from the funds provided therefor in this Article 5. The City shall not be obligated to pay the
SBDI Grant or any installment thereof except from the non-ad valorem revenues or other legally
available funds provided for that purpose, and neither the faith and credit nor the taxing power of
the City or of the State of Florida or any political subdivision thereof 1s pledged to the payment
of the SBDI Grant or any installment thereof The Company, and any person, firm or entity
claiming by, through or under the Company, or any other person whomsoever, shall never have
any right, directly or indirectly, to compel the exercise of the ad valorem taxing power of the
City or of the State of Florida or any political subdivision thereof for the payment of the SBDI
Grant or any installment thereof.

Article 6.
SBDI LOAN

6.1 NW_Jacksonville Small Business Development [Initiative (SBDI) Loan;
Amount.

The City shall make a Northwest Economic Development Trust Fund Small Business
Development Initiative Loan to Company in an amount not to exceed $250,000 (the “SBDI
Loan”) for renovations and site improvements more particularly described on Exhibit B attached
hereto. The SBDI Loan shall be secured by a second mortgage (the “Mortgage™) encumbering
the Project Parcel and all improvements thereon. The Mortgage shall be subordinate only to that
Mortgage and Security Agreement to Wachovia Bank, dated April 11, 2006, and recorded at
Official Records Book 13193, page 1417, public records of Duval County, Florida (the “First
Mortgage™). Such SBDI Loan shall be subject to the terms and conditions set forth in the Project
Loan Commitment Letter attached hereto as Exhibit C (the “Loan Commitment Letter”) The
City’s obligation to make the SBDI Loan 1s subject to the terms and conditions of this
Agreement The Company will pay the cost of the improvements exceeding the SBDI Loan
amount

6.2 Payment of SBDI Loan.

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

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

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

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

(d) Company shall not have increased its mortgage debt beyond the $812,500.00
currently owed to Wachovia Bank (the “First Lender”) pursuant to that
Promissory Note dated April 12, 2006 (the “First Note™) and secured by the First
Mortgage. Company shall have caused the First Lender to execute a recordable

. limitation of future advances under the First Mortgage limiting advances under
the First Note to $0.00.

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

6.3 Further Disclaimer.

The SBDI Loan shall not be deemed to constitute a debt, liability, or obligation of the
City or of the State of Florida or any political subdivision thereof within the meaning of any
constitutional or statutory limitation, or a pledge of the faith and credit or taxing power of the
City or of the State of Florida or any political subdivision thereof, but shall be payable solely
from the funds provided therefor in this Article 6. The City shall not be obligated to pay the
SBDI Loan or any installment thereof except from the non-ad valorem revenues or other legally
available funds provided for that purpose, and neither the faith and credit nor the taxing power of
the City or of the State of Florida or any political subdivision thereof 1s pledged to the payment
of the SBDI Loan or any installment thereof. The Company, and any person, firm or entity
claiming by, through or under the Company, or any other person whomsoever, shall never have
any right, directly or indirectly, to compel the exercise of the ad valorem taxing power of the
City or of the State of Florida or any political subdivision thereof for the payment of the SBDI
Loan or any installment thereof.

Article 7.
JOB RETENTION/CREATION

7.1 Job Creation or Retention Activities.

The Project will result in the retention of at least 10 Permanent Jobs and the creation of at
least 35 Permanent Jobs new to the Project and Zone (the “New Jobs™”) with an average annual
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| salary of $15,000 (for a total of at least 45 Permanent Jobs) at the Project Parcel in accordance
with the Performance Schedule. An “employee™ of Company means any person employed by
Company, by any tenant of Company who is leasing property at the Project Parcel (the
“Tenants™), or by any employee leasing company (or other similar third-party employer) to fill a
Permanent Job position made available by Company at the Project Parcel It is acknowledged
and agreed that any of the New Jobs may be filled, in Company’s discretion, by persons
employed by Company or by persons employed by any employee leasing company selected by
Company or the Tenants. The parties acknowledge and agree that it may be necessary for
Company or the Tenants or any such third-party employer to commence the recruitment,
interviewing, consideration, selection and training of prospective employees to fill such New
Jobs, or to hire employees, in sufficient time to commence its operations as soon as possible after
completion of the Project. In the event that notwithstanding the City’s best efforts, the
Company, the Tenants, or any such third-party employer found or finds it necessary to recruit,
interview, consider, select or train any persons, or fill any New Jobs to be created in the City as a
result of this Agreement, before execution of this Agreement, such New Jobs shall not be
considered or deemed to lose their status as New Jobs created in the City as a result of the
Project and such persons shall not be considered or deemed to lose their status as persons, or, 1n
applicable cases, low and moderate income persons, to which such New Jobs have been made
available or who hold such New Jobs.

The City shall annually provide the reporting forms to the Company and Company shall
return the completed forms to the City within 30 days after receipt of the forms. The jobs
requirement will be assessed annually throughout the term of the SBDI Loan by the City for
potential reimbursement purposes and to determine compliance with the 52 person Permanent
Job maintenance requirement.

Article 8.
THE DEVELOPMENT

8.1 Scope of Development.

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

(b) The Company shall construct all Improvements 1n accordance with all
applicable building and permitting codes

8.2 Cost of Development.

Except as otherwise set forth in this Agreement, the Company shall pay the cost of
constructing and developing the Improvements at no cost to the City.
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8.3 Approval by Other Governmental Agencies.

All of the parties’ respective rights and obligations under this Agreement are subject to
and conditioned upon approval of the Project and all Project Documents by such other
governmental agencies, whether state, local or federal, as have jurisdiction and may be required
or entitled to approve them. Notwithstanding any provision of this Agreement to the contrary,
the City does not guarantee approval of this Agreement or any aspect of the Project by any
government authorities and agencies that are independent of the City.

8.4 Authority of City to Monitor Compliance.

During all periods of design and construction, the City’s Director, Housing &
Neighborhoods Department, shall have the authority to monitor compliance by the Company
with the provisions of this Agreement, the Project Documents and the Proposal. During the
period of construction and with prior notice to the Company, representatives of the City shall
have the right of access to the Project Parcel and to every structure on the Project Parcel during
normal construction hours.

8.5 Timing of Completion.

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

8.6 Construction and Operation Management.

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

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

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

(d) the preparation of such budgets, cost estimates, financial projections,
statements, information, and reports as the Company deems appropriate

Article 9.
JSEB PROGRAM

9.1 Jacksonville Small and Emerging Businesses (JSEB) Program.

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

follows.

(@)

(b)

10.1

The Company shall obtain from the City’s Procurement Division the list of
certified Jacksonville Small and Emerging Businesses (“JSEB™), and shall
exercise good faith, in accordance with Municipal Ordinance Code Sections
126.608 et seq., to enter into contracts with City certified JSEBs to provide
materials or services in an aggregate amount of not less than $133,000.00 which
amount represents 19% of the City’s maximum contribution to the Project with
respect to the development activities or operations of the Project over the term of
this Agreement

The Company shall submit JSEB report(s) regarding the Company’s actual use of
City certified JSEBs on the Project (i) on the date of any request for City funds
which are payable prior to the Completion of Construction, (ii) upon Completion
of Construction, and, (iii) if the Company has not reached its goal for use of
JSEBs set out n Section 9.1(a) prior to Completion of Construction, quarterly
thereafter until said goal 1s reached. The form of the report to be used for the
purposes of this section is attached hereto as Exhibit D (the “JSEB REPORTING
FORM™).

Article 10.
REPORTING

Reporting.

On an annual basis, within thirty (30) days following a request by the City, the Company
shall submit reports to the City regarding the number of New Jobs that have been created by
Company at the Project Parcel, and all other activities affecting the implementation of this
Agreement, including a narrative summary of progress on the Project. Samples of the general
forms of these reports are attached hereto as Exhibit E (the “Annual Survey”) and Exhibit F
(the “Job Report™); however, the specific data requested may vary from the forms attached
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The Company’s obligation to submit such reports shall continue until the Company has
complied with all of the terms of this Agreement concerning the Project, the SBDI Loan, the
SBDI Grant, BIG Grant and associated employment,

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

Article 11.
DEFAULTS AND REMEDIES

11.1  General.

A default shall consist of the breach of any covenant, agreement, representation,
provision, or warranty contained in (i) this Agreement (including, but not limited to, any failure
to meet the reporting requirements described herein), (i1) the documents executed in connection
with the Agreement and any other agreement between the City and the Company related to the
Project, or (iit) any document provided to the City relating to the Project (collectively, the
“Documents™) A default shall also exist if any event occurs or information becomes known
which, in the reasonable judgment of the City, makes untrue, incorrect or misleading in any
material respect any statement or information contained in any of the documents described in
clauses (1) — (iii) above or causes such document to contain an untrue, incorrect or misleading
statement of material fact or to omit to state a material fact necessary to make the statements
therein, in light of the circumstances under which they were made, not misleading.

If any such default or breach occurs under this Agreement, the City may refuse to pay
any portion of the SBDI Loan, BIG Grant, SDBI Grant and, additionally, may at any time or
from time to time proceed to protect and enforce all rights available to the City under this
Agreement by suit in equity, action at law, or by any other appropriate proceeding whether for
specific performance of any covenant or agreement contained in this Agreement, or damages, or
other relief, or proceed to take any action authorized or permitted under applicable laws or
regulations. Except for any default in making payments due under any promissory note or any
reporting default, the City shall not act upon a default until it has given the Company written
notice of the default and 15 business days within which to cure the default. However, if any
default cannot reasonably be cured within the initial 15 business days, Company shall have a
total of 45 days 1in which to cure such default, so long as Company has commenced and 1s
diligently proceeding to cure such default within the nitial 15-day period Notwithstanding the
foregoing, Company shall immediately and automatically be in default, and the City shall not be
required to give Company any notice or opportunity to cure such default (and thus the City shall
immediately be entitled to act upon such default), upon the occurrence of any of the following:

(a) The entry of a decree or order by a court having jurisdiction in the premises
adjudging the Company or any guarantor (“Guarantor”) of Company’s obligations
hereunder or under the Documents, a bankrupt or insolvent, or approving as
properly filed a petition seeking reorganization, arrangement, adjustment or
composition of or 1n respect of the Company or Guarantor under the United States
Bankruptcy Code or any other applicable federal or state law, or appointing a
receiver, liquidator, custodian, assignee, or sequestrator (or other similar official)
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(b)

11.2

of the Company or Guarantor or of any substantial part of its property, or ordering
the winding up or liquidation of its affairs, and the continuance of any such decree
or order unstayed and in effect for a period of 90 consecutive days; and

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

Specific Defaults.

Additionally, for any of the specific events of default described in this Section 11.2
below, the parties agree that the City's damages recoverable from the Company shall include, but
not be limited to, the following

(a)

(b)

(c)

(d

(e)

in the event reporting requirements are not met in the time periods specified in
Article 10 of this Agreement, the Company shall pay the City $2,500.00 for each
such failure to meet the reporting requirements.

in the event the Company and_its tenants fail to retain the 10 existing full-time
equivalent permanent jobs, create 35 New Jobs. and to maintain a total of at least
45 Permanent Jobs with an average annual salary of $15,000 within 6 months of
Completion of Construction and to maintain the jobs for at least two consecutive
years from the date Company first reports those jobs in writing to the City. the
Company will repay the City $15,000 per job below the 35 person new job
creation target.

if the Company fails to invest at least $1,000,000 of private funding in the Project,
the BIG Grant, SBDI Loan and SDBI Grant will be proportionately reduced by
same amount.

in the event the Company sells, leases or otherwise transfers the Project or Project
Parcel during the term of the SBDI Loan, the SBDI Loan shall be due and payable
at the closing of the sale.

in the event the Company sells, leases or otherwise transfers the Project or Project
Parcel (the “Sale™) during the first five years after the disbursement of the SDBI
Grant and BIG Grant, the following shall be due and payable at closing of the
Sale;
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(i) $450,000.00, if the Sale occurs within 12 months after disbursement of the
SBDI Grant and BIG Grant;

(ii) $360,000.00, if the Sale occurs after 12 months but within 24 months of
disbursement of the SBDI Grant and BIG Grant;

(iii)  $270,000.00, if the Sale occurs after 24 months but within 36 months of
disbursement of the SBDI Grant and BIG Grant;

(iv)  $180,000.00, if the Sale occurs after 36 months but within 48 months of
disbursement of the SBDI Grant and BIG Grant, or

(v) $90,000.00, if the Sale occurs after 48 months but within 60 months of
disbursement of the SBDI Grant and BIG Grant;

11.3 Liens, Security Interests, Prejudgment Interest.

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

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

11.4 Performance Schedule Default.

In the event the Company fails to complete the Project in accordance with the
Performance Schedule set forth in Section 3.1, the City shall not be obligated to pay any portion
of the SBDI Loan, SBDI Grant or BIG Grant to Company.

Article 12,
ANTI-SPECULATION AND ASSIGNMENT PROVISIONS

12.1 Purpose.

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

12.2 Assignment; Limitation on Conveyance.

The Company agrees that, until the latest of (a) substantial completion of the Project, (b)
payment in full of the BIG Grant and SBDI Grant, or (c) repayment by Company to the City of
the SBDI Loan, it shall not, without the prior written consent of the City, assign, transfer or
convey (i) the Project or any portion thereof, (ii) the Project Parcel or any portion thereof, (1i1)
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this Agreement or any provision hereof, or (iv) a controlling interest in the Company. [f any
such prohibited assignment, transfer or conveyance is made, the obligation of the City to pay any
further amounts under the BIG Grant, SBDI Grant or SBDI Loan shall immediately terminate.
Furthermore, the City shall be entitled to recover from the Company the amount by which the
consideration paid or payable to the Company for such assignment, transfer or conveyance
exceeds the amount paid or payable by the Company to the City in addition to any other amounts
available to the City.

Article 13.
GENERAL PROVISIONS

13.1  Non-liability of City Officials.

No member, official or employee of the City shall be personally liable to the Company or
to any Person with whom the Company shall have entered into any contract, or to any other
Person, in the event of any default or breach by the City, or for any amount which may become
due to the Company or any other Person under the terms of this Agreement.

13.2 Force Majeure.

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

13.3 Notices.

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

(a) the City:

Director

Housing & Neighborhoods Department
I West Adams Street

Jacksonville, Florida 32202
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With a copy to:

City of Jacksonville

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

117 West Duval Street, Suite 480
Jacksonville, Florida 32202

(b) the Company:

Pearl Plaza Partners, LLC
5316-18 Pearl Street
Jacksonville, Florida 32208

13.4 Time.

Time 1s of the essence 1n the performance by any party of its obligations hereunder.

13.5 Entire Agreement.

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

13.6 Amendment.

This Agreement may be amended by the parties hereto only upon the execution of a
written amendment or modification signed by the parties. Notwithstanding the foregoing. the
Mayor (or his designee) of the City is authorized to approve, n his or her sole discretion, any
“technical” changes to this Agreement. Such “technical” changes include without limitation
non-material modifications to legal descriptions and surveys, ingress and egress, easements and
rights of way, performance schedules, and design standards, as long as such modifications do not
involve any increased financial obligation or liability to the City

13.7 Waivers.

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

Company, including its employees, agents and subcontractors, shall indemnify, hold
harmless and defend the City from and against any loss, claim, action, damage, injury, liability,
cost, and expense of whatsoever kind or nature (including without limitation attorneys’ fees and
costs) related to any demands, suits and actions of any kind brought against the City or other
damages or losses incurred or sustained, or claimed to have been incurred or sustained, by any
Person or Persons arising out of or in connection with any act or omission of Company, 1ts
contractors, subcontractors, agents, officers, employees, representatives, successors or assigns.
This indemnification shall survive the termination of this Agreement. The term “City” as used in
this Section 13.8 shall include all officers, board members, City Council members, employees,
representatives, agents, successors and assigns of the City

13.9 Insurance.

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

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

SCHEDULE LIMITS

Workers’ Compensation Florida Statutory Coverage

Employers’ Liability (including $100,000 Each Accident
appropriate Federal Acts) $500,000 Disease/Policy Limit

$100,000 Each Employee/Disease

Commercial General Liability
(including Premises Operations
and Blanket Contractual Liability)

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

$ 50,000 Fire Damage

$ 5,000 Medical Expenses

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

" Automobile Liability $1,000,000 Combined Single Limit
(All automobiles- owned, hired or non-owned)
Professional Liability $1.000,000

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

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

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

13.10 Severability.

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

13.11 Compliance with State and Other Laws.

In the performance of this Agreement, the Company must comply with any and all
applicable federal, state and local laws, rules and regulations. as the same exist and may be
amended from time to time  Such laws, rules and regulations include, but are not limited to,
Chapter 119, Florida Statutes, (the Public Records Act) and Section 286.011, Florida Statutes,
(the Florida Sunshine Law). If any of the obligations of this Agreement are to be performed by a
Subcontractor, the provisions of this Section 13.11 shall be incorporated into and become a part
of the subcontract.

13.12 Non-Discrimination Provisions.

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

In conformity with Section 126.306, Ordinance Code, the Company warrants that 1t has
not employed or retained any company or person, other than a bona fide employee working
solely for the Company, to solicit or secure this Agreement, and that it has not paid or agreed to
pay any person, company, corporation, individual or firm, other than a bona fide employee
working solely for the Company, any fee, commission, percentage, gift, or any other
consideration, contingent upon or resulting from the award or making of this Agreement. For
the breach or violation of these provisions, the City shall have the right to terminate this
Agreement without liability and, at its discretion, to deduct from the contract price, or otherwise
recover, the full amount of such fee, commission, percentage, gift or consideration.

13.14 Ethies.

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

13.15 Conflict of Interest.

The parties will follow the provisions of Section 126 110, Ordinance Code with respect
to required disclosures by public officials who have or acquire a financial interest in a bid or
contract with the City, to the extent the parties are aware of the same.

13.16 Public Entity Crimes Notice.

The parties are aware and understand that a person or affiliate who has been placed on the
State of Florida Convicted Vendor List, following a conviction for a public entity crime, may not
submit a bid on a contract to provide any goods or services to a public entity; may not submit a
bid on a contract with a public entity for the construction or repair of a public building or public
work; may not submit bids on leases of real property to a public entity; may not be awarded or
perform work as a contractor, supplier, subcontractor, or consultant under a contract with any
public entity, and may not transact business with any public entity, in excess of $25,000.00, for
a period of thirty-six (36) months from the date of being placed on the Convicted Vendor List.

13.17 Incorporation by Reference.

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

13.18 Order of Precedence.

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

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

13.20 Independent Contractor.

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

Agreement.

13.21 Retention of Records/Audit

The Company agrees:

(a)

(®)

(©

(d

(e)

()]
(g)

(h)

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

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

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

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

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

To ensure that all related party transactions are disclosed to the auditor

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

To permit persons duly authorized by the City to inspect and copy any records.

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

13.22 Non-merger.

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

13.23 Exemption of City.

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

13.24 Parties to Agreement; Successors and Assigns.

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

13.25 Venue; Applicable Law.

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

13.26 Civil Rights.

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

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

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

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

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

13.28 Construction.

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

13.29 Further Authorizations.

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

Netll W. McArthur, Jr.
Corporation Secretary

By:
John Peyton, Mayor

WITNESS: PEARL PLAZA PARTNERS, LLC, a Florida
limited hability company
By:

Print Name: Print Name:
Title:

Print Name:

IN COMPLIANCE WITH the Charter of the City of Jacksonville, I do certify that there
is or will be an unexpended, unencumbered and unimpounded balance in the appropriation
sufficient to cover the foregoing Agreement in accordance with the terms and conditions thereof
and that provision has been made for the payment of the monies provided therein to be paid.

Director of Administration and Finance

FORM APPROVED:

Office of the General Counsel

( Deleted: 5/1/2007

--------------- - - ST { Deleted: 392007
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Exhibit A
Exhibit B
Exhibit C
Exhibit D
Exhibit E

Exhibit F

LIST OF EXHIBITS
Legal Description of the Project Parcel
Improvements
Loan Commitment Letter
JSEB Reporting Form
Annual Survey

Job Report
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Commitment Date-

Lender:

Borrower:

Conditions
Precedent

Amount;

Use of
Proceeds:

Interest Rate:

Priority:

Terms of
Repayment:

EXHIBIT C

PROJECT LOAN COMMITMENT LETTER

TERMS AND CONDITIONS
Date of Execution of the Redevelopment Agreement
City of Jacksonville, Florida, a municipal corporation

Pearl Plaza Partners, LLC, a Florida limited liability company

See Redevelopment Agreement.

The principal amount of the Loan is $250,000.00 (the “Project Loan™).

The proceeds of the Project Loan shall be used in connection with the
redevelopment of that certain project located at 5200 Pearl Street,
Jacksonville, Florida, as more specifically described in the Project
Summary dated October 23, 2006.

(a) Interest shall accrue and be paid on the outstanding balance of the
Loan at 3.0% per annum in arrears.

(b) The loan documents shall provide that, from and after the
occurrence of any event of an uncured default under the loan documents,
the Project Loan shall accrue interest at the highest rate then permissible
under Florida law.

The Project Loan will be secured by a second priority mortgage in the
amount of the Project Loan

The term of the Project Loan 1s 20 years. The interest rate is three percent
(3%). Loan payments are calculated based upon an amortization period of
240 months. The first Project Loan payment is due two months after the
closing of the Project Loan and recording of the mortgage Monthly loan
payments in the amount of $1,386 49 are due and payable on the first day
of each month 1in accordance with the amortization schedule attached
hereto. The Project Loan wil} be evidenced by a promissory note, and a
second mortgage on the land, building. machinery, equipment, fumiture,
and fixtures located on the Project Parcel.
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Collateral:

Appraisal:

Expiration of
Commitment

Draws:

Additional Terms:

The Loan shall be secured by a second mortgage (the “Mortgage”) in
favor of the City, a promissory note, a security agreement and such other
loan documents contemplated hereby. The Mortgage shall be subordinate
only to that Mortgage and Security Agreement to Wachovia Bank, NA
dated April 11, 20006, and recorded at Official Records Book 13193, page
1417, public records of Duval County, Florida.

Disbursement of the Project Loan shall be conditioned upon receipt by
Lender of an appraisal of the Real Property satisfactory to the Lender and
rendering at least an 80% loan to value ratio for the aggregate amount of
all loans secured by a mortgage on the Real Property.

This commitment expires on May 1, 2007.

Loan proceeds will be disbursed to Borrower for the proposed renovations
to the Project Parcel in no more than three separate payments, provided
that Borrower provides or causes to be provided detailed specifications
regarding the work to be completed on the project. The specifications
shall be reasonably satisfactory to the Lender

Borrower may request the first draw of not more than $50,000 at closing.
The second draw request shall be for up to $100,000 and shall be made
upon completion of at least $75,000 of the work in accordance with the
specifications and upon receipt by the Lender of invoices and receipts
acceptable to the Lender evidencing such work The third and final draw
request shall be for up to the undisbursed amount of the Project Loan and
shall be made upon completion of at least $250,000 of the work and
completion of the Project. Before the final disbursement, the Borrower and
Lender shall have the right to prepare or request a punch list of
specifications that have not been completed in accordance with
specifications or to Lender’s satisfaction, and the Lender shall have the
right to require completion of such punch list items prior to the final
disbursement.

Draw requests shall be made on standard AlA forms prepared and
certified by a licensed general contractor. Lender has the right to certify
the percentage of the work completed as represented on a draw request by
use of Lender’s staff or an independent contractor or inspector.

The Lender will not provide additional commitments to Borrower or
Borrower’s related entities while this Commitment remains outstanding or
any loan made pursuant to this Commitment remains due and payable.
There will be no conversion to a bond financed loan or any other financing
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structure except as set forth in this Commitment, without a new
application, which application will be accepted or rejected at Lender’s sole
discretion.

The following additional terms and conditions will apply to the Loan:
1. Loan Documents.

a. All documentation relating to the Loan shall be prepared by counsel for the
Lender and shall contain such representations, warranties, covenants. conditions
(e g., a due on sale clause), events of default (including cross-defaults under the
Redevelopment Agreement), rights, remedies and other terms in addition to those
specifically set forth herein as the Lender deems reasonably necessary or
appropriate and shall otherwise be satisfactory in all respects to the Lender and its
counsel.

b. The loan documents shall include such audited and unaudited financial reporting
requirements for the Borrower and/or the Project as the Lender may require.

c. The loan documents shall require that Developer enter into contracts with
munority vendors and contractors to provide materials or services in an aggregate
amount of not less than $133,000 with respect to the development and/or
operation of the Project over the term of the Redevelopment Agreement and the
Project Loan.

2. Additional Requirements. In addition to the above, the following conditions must be
met prior to funding the transactions contemplated herein:

a. The Borrower shall have provided an opinion of Borrower’s counsel, in form
acceptable to the Lender

b. The Borrower shall have provided surveys, proof of ownership, evidence of
permitting and all necessary governmental approvals (including, but not limited
to, a certificate of occupancy) related to the development and renovation of the
Project, in a form acceptable to Lender.

c. The Borrower shall provide Lender with any and all documents requested by
Lender, at Borrower’s expense, including without limitation the following
documents at or before closing on the Project Loan:

i) Mortgage and Security Agreement,

ii.) Promissory Note;

1ii)  Collateral Assignment of Rents and Leases;

iv)  Collateral Assignment of Contracts, Licenses and Permits,
v.) Borrower’s Title Affidavit;

vi) Environmental Agreement;
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vii.)  Borrower’s Certificate;

vii.)  Anti-Coercion Statement;

ix.)  Agreement to Provide Insurance,

X.) Title Commitment insuring Lender’s mortgage, subject only to standard
exceptions;

xi.)  Copies of any existing leases;

xii.)  Survey certified to Lender;

xiii.) Environmental Phase I certified to Lender,

xiv.) Appraisal;

xv.) Licenses, permits, operating contracts;

xvi.) Evidence of insurance with Lender listed as additional insured and loss
payee; and

xvii.) Opinion of Borrower’s Counsel; and

xviii.) Any other documents or reports requested by Lender.

Fees and Costs. The Borrower shall pay all of the Lender’s fees, expenses and costs in
connection with the documentation, closing, administration and collection of the Loan
(whether or not the transaction contemplated herein is consummated). Such costs
include, without limitation, all attorneys’ fees and costs, filing fees, title review,
intangible tax, recording fees, title, site inspection, survey, letter of credit fees and
documentary stamp taxes, 1f any. which are incurred in connection with this letter or the
negotiation, documentation and/or closing of the transaction contemplated by this letter
(whether or not such transaction is closed).

Indemnity. The Borrower shall indemnify, defend, and hold the Lender harmless from
and against all claims, damages, liabilities and expenses which may be incurred by or
asserted against the Lender in connection with or arising out of any investigation,
litigation, or proceeding relating to the transactions contemplated herein.

Closing Conditions. Prior to making any disbursement under the Loan, the Lender shall
receive, at the Borrower’s expense, such additional items in form and substance
satisfactory to Lender and its counsel as deemed necessary or appropriate including,
without limitation, evidence that the Project has been and will be operated in accordance
with all applicable environmental laws and regulations. The loan documents governing
the Loan will include, without limitation, such environmental representations, warranties,
indemnities and other provisions as the Lender may reasonably require.

Miscellaneous. This Project Loan Commitment is issued solely for the benefit of the
Borrower No other person or party shall be a beneficiary hereof or have any rights
hereunder, and no rights are conferred by this Project Loan Commitment upon any other
person or party. The Lender shall not be deemed to be a partner or joint venturer with the
Borrower or its affiliates The Borrower shall indemnify, defend, and hold the Lender
harmless from and against any and all labilities, damages, claims, demands, costs,
expenses and attorneys™ fees resulting from such a construction of the parties and their
relationship  This Project Loan Commitment and the loan documents to be delivered
pursuant hereto shall be governed by the laws of Florida without reference to the choice
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of law rules or conflict of law rules of that state Venue for any action arising under this
Project Loan Commitment or the loan documents shall lie in the courts of Duval County,
Florida. The headings of paragraphs in this document are for convenience only and shall
not be construed in any way to limit or define the content, scope or intent of the
provisions hereof. If any portion of this Project Loan Commitment or the loan
documents is declared void by any court as illegal or against public policy, the remainder
of the commitment or loan documents in question shall continue in full effect. This
Project Loan Commitment may not be modified or amended in any manner except by a
written instrument executed by the Lender and the Borrower. Time is of the essence for
purposes of this Project Loan Commitment.

Prepayment. The Project Loan may be repaid in full without penalty at any time and the
funds are to be placed in the Northwest Jacksonville Economic Development Trust Fund.

Termination. At the loan closing, the Borrower shall certify to the Lender that none of
the events listed below have occurred, and the Lender may, at its option, terminate the
funding of the transaction contemplated hereunder by written notice to the Borrower at
the address set forth above upon:

a. The commencement by or against the Borrower, Guarantor, or any affiliate of any
bankruptcy, insolvency or similar proceedings.

b. The Borrower’s, Guarantor’s, or any affiliate’s assignment for the benefit of its,
his or her creditors, or admission in writing of its, his or her inability to pay 1ts,
his or her debts as they become due.

c. Any change in the financial condition of the Project, the Borrower, the Guarantor,
or any of its affiliates, which is, in the sole discretion of the Lender, material and
adverse.

d. If any statement or representation made by the Borrower, or Guarantor, or related

to the Project in connection with this letter or in support of the Loan shall prove
untrue in any material respect.

e. Default by the Borrower or Guarantor in the performance of any other material
covenant, condition or agreement set forth in this letter.

f. Any default by the Borrower, Guarantor, or by any of its affiliates, under any
other obligation owed by any of them to the Lender.

Any termination shall not affect the Lender’s rights to enforce the provisions of this

Project Loan Commitment regarding costs and expenses or indemnification All such
rights shall survive any such termination.
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9. Limitation on Damages. The Borrower hereby acknowledges and agrees that the
Borrower's damages for any fatlure by the Lender to fund the Loan contemplated in this
Commitment Letter shall be limited to $0 00.

10. Execution. If the terms and conditions of this letter meet with your approval, please so
indicate by executing this letter in the space provided below. The Lender may, at its
option, terminate its obligations under this letter if a copy of this letter executed by the
Borrower is not received by the Lender within ten days after the date of this letter or if
the loan contemplated hereby is not closed by May 1, 2007, unless extended at the option
of the Lender

ATTEST: CITY OF JACKSONVILLE
By By:
Neill W McArthur, Jr. John Peyton, Mayor
Corporation Secretary Date:
WITNESS: PEARL PLAZA PARTNERS, LLC, a Florida
limited liability company
By:
Print Name: Print Name:
Title:
Date:

Print Name:

IN COMPLIANCE WITH the Charter of the City of Jacksonwville, I do certify that there is an
unexpended, unencumbered and unimpounded balance in the appropriation sufficient to cover
the foregoing Agreement in accordance with the terms and conditions thereof and that provision
has been made for the payment of the monies provided therein to be paid.

Director of Administration and Finance

FORM APPROVED:

Office of the General Counsel Deleted: G \Northwest Economic
Development Fund\Project Profiles\Pearl
Street Plaza\Pearl Plaza Partners LLC
JRAM v 2 amended contract
G \Northwest Economic Development Fund\Project Profiles\Pearl Street Plaza\Pearl Plaza Partners LLC JRM v 2 amended contract 309 07 docG \Gon't
| 50107 docy Operattons\JMCan\Pearl Plaza Partners
LLC JRM v 2 doc
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