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


[image: image1.wmf]2011-361.tif


ORDINANCE 2011-361
AN ORDINANCE DECLARING CITY OF JACKSONVILLE FEE SIMPLE PARCELS IDENTIFIED AS REAL ESTATE NUMBERS 074828-0000, 074829-0000, 074830-0000, 074832-0000; 074834-0000, 074836-0000, 074837-0000, 074838-0000, 074839-0000, 074840-0000, 074843-0000, 074844-0000, 074846-0000, AND 074859-0000, LOCATED IN COUNCIL DISTRICT 9, TO BE SURPLUS TO THE NEEDS OF THE CITY; AUTHORIZING THE MAYOR, OR HIS DESIGNEE, AND CORPORATION SECRETARY TO EXECUTE A LAND CONVEYANCE AGREEMENT ALL RELATED CLOSING DOCUMENTS CONVEYING FEE SIMPLE TITLE TO SUCH PARCELS FROM THE CITY OF JACKSONVILLE TO THE JACKSONVILLE TRANSPORTATION AUTHORITY (JTA) FOR USE IN THE REGIONAL TRANSPORTATION CENTER (RTC) AT NO COST IN LIEU OF A $5 MILLION CASH CONTRIBUTION FROM THE CITY OF JACKSONVILLE TO THE RTC PROJECT; WAIVING THE PROVISIONS OF SECTION 122.424 (APPRAISAL/ASSESSED VALUE OVER $25,000), ORDINANCE CODE, TO ALLOW CONVEYANCE OF SAID PARCELS OF REAL PROPERTY TO JTA AT NO COST; AMENDING THE 2011-2015 FIVE YEAR CAPITAL IMPROVEMENT PROGRAM APPROVED BY ORDINANCE 2010-558-E TO DELETE THE PROJECT ENTITLED “JRTC (JACKSONVILLE REGIONAL TRANSPORTATION CENTER) BUS”; PROVIDING AN EFFECTIVE DATE.


WHEREAS, a multimodal transportation center known as the Regional Transportation Center (RTC) is planned on the westerly side of downtown Jacksonville that will connect various current and future transportation modes including fixed route bus, Trolley, Bus Rapid Transit, Skyway, intercity bus, Amtrak, future commuter rail, and intercity high speed rail; and


WHEREAS, the Regional Transportation Center is a partnership between the Jacksonville Transportation Authority (JTA) and the Florida Department of Transportation (FDOT), and may include other governmental users including the North Florida Transportation Planning Organization and the City of Jacksonville; and


WHEREAS, the Regional Transportation Center is viewed as a high priority regional transportation investment by the Jacksonville Transportation Authority and the North Florida Transportation Planning Organization; and


WHEREAS, the location of an intercity bus terminal at the Regional Transportation Center is envisioned as a key element to downtown revitalization, and the Jacksonville Transportation Authority is working to facilitate the relocation of the current intercity bus terminal to the RTC; and 


WHEREAS, there are numerous community benefits from the coordination of transit modes and potential transit oriented development (TOD) that is likely to occur in the vicinity of the RTC; and


WHEREAS, the Jacksonville Transportation Authority has agreed that the donation of land to facilitate the development of the RTC is a suitable contribution in lieu of the previously planned $5 million cash contribution from the City of Jacksonville; and

WHEREAS, JTA will leverage the value of the donated land to accelerate the construction of the intercity bus terminal so it is completed within 2 years of the effective date of the Land Conveyance Agreement authorized by this ordinance; now therefore


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


Section 1.


Declaration of Surplus.

The City hereby declares those certain parcels of real property in Council District 9 and more particularly described in Exhibit 1 and visually depicted in Exhibit 2, both attached hereto and incorporated herein by this reference (Subject Property), to be surplus to the needs of the City.  A copy of the certificate from the Chief of Real Estate for the surplus of real property, required by Rule 3.102 (Preparation of Bills), is attached hereto as Exhibit 3. 


Section 2.

Purpose.

The Jacksonville Transportation Authority (JTA) is planning the construction and operation of a multimodal transportation center known as the Regional Transportation Center (RTC) on property owned by JTA and the Florida Department of Transportation (FDOT), in conjunction with FDOT and other governmental units.  The RTC will link several existing and planned modes of public transit, including fixed route bus, Trolley, Bus Rapid Transit, Skyway, and an intercity bus terminal including Greyhound service in Jacksonville.  Benefits of the RTC include convenient passenger access among all modes, mode interaction allowing increased use of each particular mode, and improved transit and transportation management for intracity and intercity travel.  Additional modes of transit which are planned for future phases of the RTC include relocation of the Amtrak Jacksonville terminal, commuter rail and the southeastern terminus of the national high-speed rail network.  Community benefits of the RTC also include the opportunities for increased density of transit oriented development (TOD), including mixed use.  The Jacksonville Transportation Authority has agreed that the donation of land to facilitate the development of the RTC is a suitable contribution in lieu of the previously planned $5 million cash contribution from the City of Jacksonville, and JTA will leverage the value of the donated land to accelerate the construction of the intercity bus terminal. The Council finds that furthering the purposes of the RTC through the conveyance of the Subject Property to JTA at no cost is beneficial to the City, and serves a governmental purpose.


Section 3.

Authorization.

The Mayor, or his designee, and the Corporation Secretary are hereby authorized to execute a Land Conveyance Agreement, in substantially the form as set forth in Exhibit 4, attached hereto and incorporated herein by this reference, conveying fee simple title to the Subject Property from the City to JTA at no cost.  The Mayor, or his designee, and the Corporation Secretary, are hereby authorized to (1) execute and deliver, the Land Conveyance Agreement (with such “technical changes” as herein authorized) and all such other documents, necessary or appropriate to effectuate the purpose of this ordinance and (2) take, or cause to be taken, such further action to effectuate the purpose of this ordinance. The Land Conveyance Agreement may include such additions, deletions and changes as may be reasonable, necessary and incidental for carrying out the purposes thereof, as may be acceptable to the Mayor, or his designee, with such inclusion and acceptance being evidenced by execution of the Land Conveyance Agreement by the Mayor, or his designee.  No modification to the Land Conveyance Agreement may increase the financial obligations or liability of the City to an amount in excess of the amount authorized by this ordinance, and any such modification shall be technical only and shall be subject to appropriate legal review and approval by the Office of General Counsel. For purposes of this ordinance, the term “technical changes” is defined as those changes having no financial impact, including, but not limited to, changes in legal descriptions or surveys, ingress and egress, easements and rights of way, schedule of performance and development, design standards, access and site plan.  As defined in the Land Conveyance Agreement, the Mayor, or his designee, is authorized to extend the reversion clauses (three year reverter for intercity bus terminal construction and ten year reverter for other land development) by one year. 


Section 4.

Waiver of Section 122.424, Ordinance Code, and disposition authorized.
The provisions of Section 122.424, (Appraisal/assessed value over $25,000), Ordinance Code, are hereby waived to allow conveyance of the Subject Property to JTA at no cost.  The Mayor, or his designee, and the Corporation Secretary are hereby authorized to execute all documents necessary to convey the Subject Property to JTA at no cost for the Subject Property, and at no cost to the City for the conveyance (including closing costs), for use as part of the RTC.
Section 5.

CIP Amendment.  
Ordinance 2010-558-E, being the 2011-2015 Five-Year Capital Improvement Program for the City and certain of its independent agencies, is hereby amended to delete the project “JRTC (Jacksonville Regional Transportation Center) Bus”. This project is more fully described in the Project Information Sheet attached hereto as Exhibit 5 and incorporated herein by this reference.  This ordinance shall constitute an amendment to Ordinance 2010-558-E.  In all other respects, the Five-Year Capital Improvement Program approved by Ordinance 2010-558-E shall continue in full force and effect. 

Section 6.

Effective Date.

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

   /s/  Lawsikia J. Hodges
Office of General Counsel

Legislation prepared by: Lawsikia J. Hodges
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EXHIBIT 1
Legal Description

RE# 074859-000
Lots 7 and 8, Block 2, Lavilla Division “D” aceording to plat thereof ae recorded in Deed
Book “B”, SPMW page 344 of the former public records of Duval County, Florida.

RE# 074843-0000; 074844-0000; 074846-0000
Lots 1, 2 and 3, Block 1, Lavilla Division “D" according to plat thereof as recorded in
Deed Book “B", SPMW page 344 of the former public records of Duval County, Florida.

RE# 074828-0000; 07429-0000

Lots 1, 2, 3, 4, 5 and the North % of Lot 6, Block 1, Lavilla Division “C” according to the
plat thereof as recorded in Deed Book “W", pages 566 and 567 of the former public
records of Duval County, Florida. (074828-0000)

Together with:

The South ¥z of Lot 6 (also described as the South 52.5 feet of Lot 6), Block 1, Lavilla
Division “C", according to the plat thereof recorded in Deed Book “W” Page 566 and 567
of the former public records of Duval County, Florida. (074829-0000)

RE# 074830-0000; 074832-0000; 074834-0000

Lot 2, Block 2, Lavilla Division “C", according to the plat thereof recorded in Deed Book
“W” Page 566 and 567 of the former public records of Duval County, Florida, being
more particularly described as follows: Commence at the intersection of the South line
of Houston Street (as now established) with the East line of Johnson Street (as now
established); thence Easterly 56.91 feet along the South line of said Houston Street, to
the Northwest corner of said Lot 2 and the paint of beginning; thence continue Easterly,
8.37 feet, along the South line of said Houston Street to the West line of the lands
described in Official Records Volume 3008 page 191; thence Southerly 104.8 feet,
along the West line of said deed to the North wall of an existing one-story concrete
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block building; thence Westerly, 7.3 feet, along said wall to the West line of said Lot 2;
then Northerly, 105.0 feet, along the West line of said Lot 2, to the point of beginning.
(074830-0000)

Together with:

Lot 1, part Lot 2, and Lot 6, Block 2, Division C, Lavilla according to plat thereof,
recorded in Deed Book W, page 566, and part-of Lot 1 and all of Lots 2, 3, 4, 5, and 6,
Scott's Subdivision of Lots 4 and 5, Block 2, Division C, Lavilia, according to plat
thereof, recorded in Deed Book AH, page 722. (074832-0000)

Together with:

Lot 3, Block 2, Lavilla Division “C” as recorded in Deed Book “W" pages 566 of the
former public records of Duval County, Florida. (074834-0000)

RE#074836-000; 074837-0000; 074838-0000;074839-0000;074840-0000

Lots 1,2, and 3, Block 3, Lavilla Division “C” as recorded in Deed Book “W" pages 566
& 567 of the former public records of Duval County, Florida. (074836-0000)

Together with:

Lot 4 and the West % of Lot 5 (except part recorded in Official Records Volume 6371,
Page 281}, Block 3, Lavilla Division “C” as recorded in Deed Book “W" pages 566 & 567
of the former public records of Duval County, Florida. (074837-0000)

Together with:

The East ¥4 of Lot 5 (except part recorded in Official Records Volume 6371, Page 281),
Block 3, Lavilla Division “C” as recorded in Deed Book “W” pages 566 & 567 of the
former public records of Duval County, Florida. (074838-0000)

Together with:

The West V2 of the East % of Lot 5, Block 3, Lavilla Division “C" as recorded in Deed
Book “W” pages 566 & 567 of the former public records of Duval County, Florida.
(074839-0000)

Together with:

Lot 6, Block 3, Lavilla Division “C" as recorded in Deed Book “W” pages 566 & 567 of
the former public records of Duval County, Florida. (074840-0000)

Exhibit 1
Page 2 of 2
SUBNEGREANCEGERS

MONRq, &

m

Prime Osborn
Convention Center

= ‘ . Exhibit 2
Prime Osbomn ' Page 1 of 1

Subject Parcels May 10, 2011
7] Created By: C. Opland

REAL ESTATE OFFICER CERTIFICATE

Comes now..Robert Williams..as Real Estate Officer for the City of Jacksonville;
in compliance with Rule 3.102(g)(1). Council Rules; who certifies the following!

1. As a condition precedent Lo secking legislation declaring city real estate
*surplus”, Section 122:422:0f the City of Jdt.l\sonvxllc Ordinance Code
rcqu1rc< the Real Estate Officer to investigate whether or not there i isa

“need” for the subject real property by the City orany ndependent Agcncy
or, if deemed appropriate by the, Division, any other g Lovcmmcmal agency or
any unit of government.

[t8]

- The Real Estate Officer has ot conducted the invéstigation of “need” as.
requircd by the afore-referenced Séction 122,422,

3. The Real Estate Officer did'not-conduct such investigation under
Section 122.422 bécause of the uiiique nature:Of this proposed
disposition. Specifically, the subject real property constitutes the real
cstate neeessary to;construct and operate the Jacksonville Régional
Transportation Center for intra- and inter-state bus-service as well as city
bus service for the City of Jacksonville: Itis proposed thai the best interest
of the citizens of the City of Jacksonvitle would be-served by facilitating the
construction and operatign of a central Bus_ terminal for intér-state, intea-
state and cily bus service.

4. Section 122:424 of the City of Jacksonville Ordinance code is 1o be waived
allowing for the conveyance o The, Jacksanville Transportation Authority at
no cost.

3. The assessed value of the subject parcels is shown on the attached spread
sheet, exhibit A.. The values are not supported by appraisals.

Respectfully submitted this { ’l'ﬁuy of _M#aY L2011

Robert Williams
Real Estate Officer
City of Jacksonville
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JACKSONVILLE REGIONAL TRANSPORTATION CENTER

RE # | ASSESSED VALUE PURCHASE PRICE
074859-0000 $176,400.00 730,000.00
074846-0000 $88,200.00 61,349.00
074844-0000 $87,816.00 57,500.00
074843-0000 $88,200.00 44,132.00
074828-0000 $426,304.00 426,400.00
074829-0000 $44,104.00 44,200.00

07483270000 Y J488XI60700)

07483470000 @58 800100 ] 9 840! 0
74830-000 $6 36Y00] I (=¥ 0 00%00]
: A83750000] $i[02Y255%00] [ EIB 500100

E 74839-000 | mg 30070050 T YoU]
074838~000 ] JA0¥335Y00;

E—
$2,206,876.00 3,038,256.00

The purchase price does not include acquisition costs such as the cost
of appraisals, title work, attorney fees or statutory fees associated with
condemnation.
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May 10; 2019
Creatad By: C. Optano

EXHIBIT "&" £%42 X 22

LAND CONVEYANCE AGREEMENT
(JTA Regional Transportation Center Project)

THIS LAND CONVEYANCE AGREEMENT (“Agreement”) is dated effective

, 2011 (“Effective Date”), and is by and between the CITY OF JACKSONVILLE, a
Florida municipal corporation, whose mailing address is c/o Jacksonville Economic
Development Commission, Attn: Executive Director, 1 West Adams Street, Jacksonville,
Florida 32202 (“City”) and the JACKSONVILLE TRANSPORTATION AUTHORITY, a
body politic and corporate of the State of Florida, its successors and assigns, whose mailing
address is Attn:  Executive Director, 100 North Myrtle Avenue, Jacksonville, Florida
32203 (“JTA”).

BACKGROUND FACTS

A. City is the owner of several parcels of land more particularly described and
depicted on Exhibit A attached hereto (the “Property”).

B. JTA, in partnership with the Florida Department of Transportation, desires to
construct, at its sole expense, a multimodal transportation center known as the Regional
Transportation Center (RTC) on the Property. The RTC will connect various current and future
transportation modes including local bus, trolley, Bus Rapid Transit, Automated Skyway
Express, intercity bus, Amtrak, future commuter rail, and intercity high speed rail and will
included a building facility used by various transportation agencies known as the Regional
Transportation Management Center (the “RTC Building Facility”).

C. City and JTA have determined that there are numerous community benefits from
the coordination of transit modes and potential transit oriented development that is likely to
occur in the vicinity of the RTC.

D. City pursuant to Ordinance No. 2011- -E has agreed to donate the Property
to JTA in lieu of a cash contribution to help facilitate the development of the RTC.

E. In exchange for City’s conveyance of the Property, JTA agrees to perform the
JTA Obligations as set forth herein.

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

1. BACKGROUND FACTS AND CAPITALIZED TERMS.

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

2. DEFINITIONS.

A. “Bus Terminal Facility” shall mean the intercity bus terminal facility owned and
operated by JTA to be constructed by the JTA on the Bus Terminal Facility Property.
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B. “Bus Terminal Facility Property” shall mean the properties described and
depicted on Exhibit B attached hereto and consisting of parcel identification numbers: 074859-
0000, 074846-0000, 074844-0000, and 074843-0000.

C. “Bus Terminal Facility Property Reverter” shall mean the reversion rights that
the City shall have in the Bus Terminal Facility Property after the Conveyance Date in the event
that JTA fails to complete the construction of the Bus Terminal Facility on or before three (3)
years from the Effective Date of this Agreement, or after the construction of the Bus Terminal
Facility JTA ceases to use the Bus Terminal Facility Property for transportation purposes as
further described in Section 4(d).

D. “Commitment” shall mean a title report or owners title insurance commitment
issued by a title agent for a licensed title insurance company, together with copies of all
exception documents, committing to insure the JTA’s fee simple title in the Property.

E. “Conveyance Date” shall mean such date that the Property is conveyed by the
City to JTA.
F. “Defaulting Party” shall mean a party that fails to observe or perform any of the

covenants, conditions, or obligations of this Agreement.

G. “Due Diligence Materials” shall mean (i) All information, drawings, permits,
correspondence and reports relating to the Property as determined or prepared by City’s
consultants, agents, or engineers, including any correspondence with any local, state or federal
governmental agency regarding the operation or use of the Property; (i) All existing surveys and
maps of the Property; (iii) A copy of any protective covenants, conditions, restrictions,
development order, development standards, rules or regulations, together with any amendments
thereto, that have been imposed upon the Property; (iv) All engineering data, drawings, plans,
specifications, site plans, architectural renderings relating to the Property; and (v) Copies of all
studies, surveys, soil tests, audits and reports and other information dealing with jurisdictional
wetlands, the environmental soil and subsurface conditions of the Property, including any reports
which City may have obtained from others.

H. “Effective Date” shall mean the date that the last party executes this Agreement.

L “Environmental Requirements” shall mean all laws, ordinances, statutes, codes,
rules, regulations, agreements, judgments, orders, and decrees, now or hereafter enacted,
promulgated, or amended, of the United States, the states, the counties, the cities, or any other
political subdivisions in which the Property are located, and any other political subdivision,
agency or instrumentality exercising jurisdiction over the owner of the Property, the Property, or
the use of the Property, relating to pollution, the protection or regulation of human health, natural
resources, or the environment, or the emission, discharge, release or threatened release of
pollutants, contaminants, chemicals, or industrial, toxic or hazardous substances or waste or
Hazardous Materials into the environment (including, without limitation, ambient air, surface
water, ground water or land or soil).

Exhibit 4
Page 2 of 47
J. “Hazardous Materials” shall mean any substance which is or contains (i) any
“hazardous substance” as now or hereafter defined in the Comprehensive Environmental
Response, Compensation, and Liability Act of 1980, as amended (42 U.S.C. §9601 et seq.)
(“CERCLA”) or any regulations promulgated under or pursuant to CERCLA; (ii) any
“hazardous waste” as now or hereafter defined in the Resource Conservation and Recovery Act
(42 U.S.C. §6901 et seq.) (“RCRA”) or regulations promulgated under or pursuant to RCRA;
(iii) any substance regulated by the Toxic Substances Control Act (15 U.S.C. §2601 et seq.); (iv)
gasoline, diesel fuel, or other petroleum hydrocarbons; (v) asbestos and asbestos containing
materials, in any form, whether friable or non-friable; (vi) polychlorinated biphenyls; (vii)
radon gas, and (viii) any additional substances or materials which are now or hereafter classified
or considered to be hazardous or toxic under Environmental Requirements (as hereinafter
defined) or the common law, or any other applicable laws relating to the Property. Hazardous
Materials shall include, without limitation, any substance, the presence of which on the Property,
(A) requires reporting, investigation or remediation under Environmental Requirements; (B)
causes or threatens to cause a nuisance on the Property, or adjacent property or poses or threatens
to pose a hazard to the health or safety of persons on the Property, or adjacent property; or (C)
which, if it emanated or migrated from the Property could constitute a trespass.

K. “Inspection Period” shall mean the sixty (60) day period from the Effective Date
of this Agreement for the JTA to enter upon the Property to inspect, examine and investigate it to
determine whether or not the same is satisfactory to JTA for use as a RTC.

L. “JTA Obligations” the JTA’s obligations under this Agreement to perform the
following: 1) construction, at JTA’s expense, of the Bus Terminal Facility within three (3) years
from the Effective Date of this Agreement; 2) construction, at JTA’s expense, of the RTC
Building Facility within ten (10) years from the Effective Date of this Agreement; 3) relocation
and replacement of a City parking lot, at JTA’s expense, in accordance with the Parking
Agreement at such time that the Parking Lot Property is developed contemporaneously and in
conjunction with the RTC; and 3) and all other obligations of JTA contained in this Agreement.

M. “Ordinance” shall mean City Council of Jacksonville Ordinance No. 2011-
N. “Parking Agreement” shall mean the agreement attached hereto as Exhibit E.
0. “Parking Lot Property” shall mean the property used by City for Prime Osborne

Convention Center parking and as more particularly on Exhibit C attached hereto and consisting
of parcel identification numbers: 074828-0000, 074829-0000, 074830-0000, 074832-0000,
074834-0000, 074836-0000, 074837-0000, 074838-0000, 074839-0000, and 074840-0000.

P. “Parking Lot Property Reverter” shall mean the reversion rights that the City
shall have in the Parking Lot Property after the Conveyance Date in the event that JTA fails to
complete the construction of the RTC Building Facility on or before ten (10) years from the
Effective Date of this Agreement as further described in Section 4(e).

Q. “Plans” shall mean the plans and specifications for the Bus Terminal Facility
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prepared by the JTA and/or its engineers to be provided to the City by JTA at such time that the
plans and specifications are completed. Upon the completion of the Plans, the Plans shall be
incorporated into this Agreement by reference.

R. “Property” shall mean the property more particularly described on Exhibit A
attached hereto and which consists of the Bus Terminal Facility Property and the Parking Lot
Property.

S. “RTC Building Facility” shall mean the building facility known as the Regional
Transportation Management Center to be constructed by JTA on JTA and/or the Florida
Department of Transportation (FDOT) owned property located adjacent to the Property. The
facility will be utilized by various federal, state and local transportation agencies.

T. “Special Warranty Deed” shall mean the special warranty deed in substantially
the form attached hereto as Exhibit D.

u. “Survey” shall mean a boundary shrvey of the Property prepared by a licensed
Florida land surveyor.

V. “Title Insurer” shall mean the licensed title insurance company that issues the
Commitment. The Title Insurer shall also act as the closing agent for purposes of the
Conveyance Date.

3. CONSIDERATION. The parties agree that the consideration being provided to City for
City’s conveyance of the Property to JTA as provided herein is JTA’s performance of the JTA
Obligations.

4. CONVEYANCE OF PROPERTY.

(a) Conveyance of Property. City hereby agrees to convey to JTA on the
Conveyance Date, and JTA agrees to accept from City the Property, together with all of City’s
development rights, permits, approvals, easements, licenses, privileges pertaining to the Property
and any water, sewer and utility pipes of and facilities in or appurtenant to the Property, subject
to the restrictions and reverters contained in Sections 4(d) and 4(e) below.

(b) Land Conveyed As Is. Except as otherwise specifically set forth in this
Agreement, it is understood and agreed that City hereto disclaim all warranties or representations
of any kind or character, express or implied, with respect to the Property, including but not
limited to, warranties or representations as to matters of title, zoning, physical or environmental
conditions, availability of access, ingress or egress, operating history, government approvals,
governmental regulations or any other matter or thing relating to or affecting the Property. JTA
represents that it has conducted or will conduct, prior to the Conveyance Date, such inspections
and investigations of the Property, including, but not limited to, the physical and environmental
conditions thereof, and shall rely upon same, and upon the Conveyance Date shall assume the
risk that adverse matters, including, but not limited to, adverse physical and environmental
conditions, including the existence in or on the Property of Hazardous Materials (as defined
below), that may not have been revealed by inspections and investigations. JTA agrees that upon
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the Conveyance Date the Property shall be conveyed by the City “as is, where is”, with ail
faults, and there are no oral agreements, warranties or representations collateral to or affecting
the Property by any of the parties hereto (except as set forth herein).

(©) Indemnification. JTA hereby agrees to defend, indemnify and hold City harmless
from any and all losses, damages, claims, costs, fees, penalties, charges, assessments, taxes, fines
or expenses including reasonable attorneys’ fees and legal assistants’ fees, arising out of any
claim asserted by any person, entity, agency, organization or body against City, as a result of a
breach of the covenants, warranties and representations contained in this Agreement with regard
to hazardous or toxic waste, asbestos, radon or any other waste or contaminates, or asserted by
any person, entity, agency, organization or body against City in connection with liabilities
associated with cleaning up, moving, disposal of or otherwise eliminating any oil, toxic
substance, hazardous substance, solid waste, waste or contaminate from the Property. This
indemnity includes, but is not limited to, any losses, damages, claims, costs, fees, penalties,
charges, assessments, taxes, fines or expenses, including reasonable attorneys’ fees and legal
assistants’ fees incurred by City under the Environmental Laws. This Section 4(c) shall survive
the Conveyance Date and termination of this Agreement.

(d) Bus Terminal Facility Property Reverter and Use Restrictions. JTA shall be
responsible for the construction of the Bus Terminal Facility on the Bus Terminal Facility
Property within three (3) years from the Effective Date of this Agreement and in accordance with
the terms of this Agreement. The Bus Terminal Facility Property shall only be used for
transportation facility purposes and such restriction shall be contained in the Special Warranty
Deed. If JTA fails to construct the Bus Terminal Facility within three (3) years from the
Effective Date of this Agreement, or after the construction of the Bus Terminal Facility JTA
ceases to use the Bus Terminal Facility Property for transportation purposes, effective three (3)
days following such date that the City provides JTA with written notice of said violation, the Bus
Terminal Facility Property Reverter shall become effective and the fee simple ownership of the
Bus Terminal Facility Property shall vest in the City, together with all improvements located
thereon. At such time that the Bus Terminal Facility Property Reverter becomes effective, this
Agreement shall no longer apply to the Bus Terminal Facility Property and the parties shall be
relieved of any further obligations hereunder with respect to said property, except for those
obligations which expressly survive said termination. City shall have all remedies available to it
at law or in equity to enforce the covenants, conditions and restrictions contained herein.

(e) Parking Lot Property Reverter and Development Restrictions. JTA shall be
responsible for the construction of the RTC Building Facility on JTA and/ or FDOT owned
property located adjacent to the Property within ten (10) years from the Effective Date of this
Agreement and in accordance with the terms of this Agreement. The Parking Lot Facility
Property shall only be developed or used for purposes other than as Prime Osborne Convention
Center or successor convention center parking contemporaneously and in conjunction with the
construction of the RTC Building Facility and such development restriction shall be contained in
the Special Warranty Deed. If JTA fails to construct the RTC Building Facility within ten (10)
years from the Effective Date of this Agreement, or develops the Parking Lot Property for a use
other than as Prime Osborne Convention Center parking prior to the commencement of
construction of the RTC Building Facility, effective three (3) days following such date that the
City provides JTA with written notice of said violation, the Parking Lot Property Reverter shall
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become effective and the fee simple ownership of the Parking Lot Property shall vest in the City,
together with all improvements located thereon. At such time that the Parking Lot Property
Reverter becomes effective, this Agreement shall no longer apply to the Parking Lot Property
and the parties shall be relieved of any further obligations hereunder with respect to said
property, except for those obligations which expressly survive said termination. City shall have
all remedies available to it at law or in equity to enforce the covenants, conditions and
restrictions contained herein.

® Delay. If JTA shall be delayed in, hindered in or prevented from the performance
of the construction of the Bus Terminal Facility or the RTC Building Facility as required
hereunder by reason of strikes, lockouts, labor troubles, inability to procure materials, failure of
power, restrictive governmental laws, regulations or actions, riots, insurrection, war, acts of God
or other reason beyond JTA’s reasonable control, then the such performance shall be excused for
the period of the delay and the period for the performance required herein shall be extended for a
period equivalent to the period of such delay.

(® Deed of Conveyance. On the Conveyance Date, City shall convey to JTA good
and insurable title to the Property in fee simple by Special Warranty Deed, free and clear of all
liens and encumbrances, and subject only to matters appearing in the Commitment which JTA
has approved or accepted as title exceptions pursuant to section 6(c) hereafter, and the land use
and covenants and restrictions set forth in the Special Warranty Deed. Except for City’s
warranty of title set forth in the Special Warranty Deed, City conveys the Property in its AS-IS
condition with no representations and warranties as to the conditions of the Property.

(h)  Survival. The terms and conditions of this Section 4 shall expressly survive the
Conveyance Date and shall not merge therein.

5. INSPECTION OF PROPERTY.

(a) Duration. JTA and its agents shall have the right during the Inspection Period to
enter upon the Property to inspect, examine and investigate the Property to determine whether or
not the same is satisfactory to JTA in JTA’s sole discretion.

(b) Entry and Inspection. JTA shall have the right and privilege to enter upon any
portion of the Property to inspect, examine, survey and otherwise perform or conduct such tests,
inspections, studies, audits, or other evaluations as JTA may deem necessary, at JTA’s sole cost
and expense, in conjunction with JTA’s acquisition of the Property, including, but not limited to,
final determination of wetlands, environmental testing, including Phase 1 and Phase II
environmental assessments of the Property, and an engineering feasibility study which may
include topographic surveys, core borings, soil test pits and load bearing tests, as may be
required by JTA to determine the physical characteristics of the substrata of the Property. JTA
shall require its contractors and subcontractors to obtain the insurances required in Section 7(e)
prior to performing any testing, inspections or examinations of the Property pursuant to this
Section. Following JTA’s inspection of the Property, JTA shall restore the Property to its
original condition. JTA shall indemnify, defend and hold City harmless from and against any
and all claims, costs, expenses and damages to persons and/or Property incurred by, through, or
out of the exercise of such privilege; provided, however, that the JTA’s indemnification
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hereunder shall be subject to the limitations and provisions of Section 768.28, Florida Statutes,
the limitations of which are not altered, expanded, extended or waived beyond the statutory
limitations enumerated in Section 768.28, Florida Statutes. City acknowledges that JTA may
conduct its own investigation regarding the Property and the accuracy of any representations and
warranties of City contained herein. City authorizes JTA to consult with City’s attorneys,
engineers, surveyors and other agents pertaining to the Property and to consult those
governmental agencies having jurisdiction over approvals or permits relating to the Property.
JTA’s indemnity set forth herein, which is subject to the limitations provided herein, shall
survive the Conveyance Date or the termination of this Agreement.

(c) Due Diligence Materials. City agrees to deliver to JTA at JTA’s request the Due
Diligence Materials relating to the Property to the extent such materials are in City’s possession
or control.

(d)  Termination. JTA shall have the right at any time during the Inspection Period to
notify City in writing that it has elected to terminate this Agreement, if JTA in its sole discretion
for any reason or no reason determines that the Property is not satisfactory to JTA for use as a
RTC. Upon delivery of written notice of termination to City, this Agreement shall terminate and
the parties shall be relieved of all further obligations under this Agreement which do not
specifically survive its termination. JTA shall return the Due Diligence Materials to City upon
termination of this Agreement pursuant to this provision with seven (7) days of the date of such
termination letter. If JTA determines prior to the expiration of the Inspection Period that the
Property is satisfactory, JTA may provide written notice to City of the same, and the Inspection
Period shall be deemed as expired as of such date on said written notice.

6. SURVEY AND TITLE.

(a) Survey. JTA may within thirty (30) days after the Effective Date, at JTA's cost
and expense, obtain a Survey of the Property.

(b)  Title. JTA shall within thirty (30) days after the Effective Date, at JTA's cost and
expense, obtain a Commitment issued by a Title Insurer, which shall insure JTA’s fee simple
title to the Property. Upon JTA’s receipt of the Commitment, JTA shall forthwith furnish a copy
thereof to City. The Commitment shall show City to have good and insurable fee title to the
Property. The JTA, at its option, may purchase a title policy, and when issued said policy shall
insure in JTA good and insurable fee title to the Property. The Property shall be free and clear of
all liens and encumbrances, subject to such other matiers appearing in the Commitment which
JTA has approved or accepted as title exceptions under Section 6(c).

© JTA’s Review. JTA shall have until ten (10) days prior to the expiration of the
Inspection Period to examine the Survey and Commitment, determine the nature of any defects
in title to the Property and in those matters or facts disclosed by the Survey and provide written
notice of to City of any title or survey matters that are unacceptable to JTA. City shall use its
best effort to remedy or remove any such objectionable matters prior to the expiration of the
Inspection Period. If City does not cure such defects prior to the expiration of the Inspection
Period, JTA may, at its option (i) terminate this Agreement upon written notice to City and the
parties shall thereafter be relieved of all further obligations under this Agreement which do not
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specifically survive its termination; or (ii) accept the uncured defects and take the Property and
title to the Property as they then exist.

() Updated Title. Within fourteen (14) days of the Conveyance Date, JTA shall
obtain an updated Commitment, and an updated Survey (dated not more than ninety (90) days
old). If the updated Commitment or Survey shows any change in the status of title or matters of
survey as shown in the Commitment and the Survey that is unacceptable to the JTA, such matter
shall be treated as a title defect and the JTA shall have the same options as described in
subsection (c) above.

7. CONSTRUCTION OF BUS TERMINAL FACILITY. JTA hereby agrees to
construct the Bus Terminal Facility in accordance with the Plans and the provisions of the
Ordinance. JTA shall comply with, and shall require that its contractors, subcontractors,
representatives and agents to comply with, all federal, state and local laws, codes, rules,
regulations and ordinances and the requirements of all permitting agencies applicable to the
design and construction of the Bus Terminal Facility, including, but not limited to all permit
requirements required by City, the SIRWMD, the U. S. Army Corps of Engineers (if applicable),
and the Florida Department of Environmental Protection (if applicable), and requirements for
contracior’s licenses, permits, certificates and/or registrations. The provisions of this Section 7
shall survive the Conveyance Date.

8. CONVEYANCE DATE. The Conveyance Date shall occur within thirty (30) days
following the expiration of the Inspection Period and shall take place at the Title Insurer’s office,

who shall act also as the closing agent for this transaction, or at such other place as may be
selected by City and JTA.

9. DOCUMENTS TO BE DELIVERED ON THE CONVEYANCE DATE.

(a) On or before the Conveyance Date, City shall deliver to the Title Insurer the
following documents:

@) Executed original Special Warranty Deed,

(ii)  Executed original Affidavit of City in form reasonably satisfactory to JTA
and the Title Insurer sufficient in form and content to cause the Title Insurer to eliminate
any exceptions for parties in possession from the title policy. Such affidavit shall
evidence that City is in sole possession of the Property, and shall contain a certification
that City is not a foreign person for purposes of Section 1445, Internal Revenue Code and
such other certifications as may be sufficient for the Title Insurer to insure the “gap” on
the Conveyance Date;

(iii)  Two original executed copies of the Parking Agreement; and

(iv) Any and all other documentation as may be reasonably required to
consummate the transactions contemplated in this Agreement.

) On or before Conveyance Date, JTA shall deliver to Title Insurer the following
documents:
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(i) Executed original Special Warranty Deed,

(ii)  Two original executed copies of the Parking Agreement; and

(iiiy Any and all other documentation as may be reasonably required to
consummate the transactions contemplated in this Agreement.
(c)  The Special Warranty Deed and any other curative title documents shall be

recorded at JTA’s expense within five (5) days after the Conveyance Date by the Title Insurer.

10.  POSSESSION. Possession of the Property shall be delivered to JTA on the Conveyance
Date.

11. CONVEYANCE COSTS. JTA shall pay for (i) all engineering, environmental studies
and other reports or studies obtained by JTA, pursuant to Section 5, if any; (ii) JTA’s attorneys
fees; (iii) the Survey; (iv) the Commitment search and examination fees and owner's title policy
issued pursuant to the Commitment described in Section 6; (v) recording fees for the Special
Warranty Deed and any curative title documents. City shall pay for its attorneys’ fees.

12. TAXES AND ASSESSMENTS. The Property has been exempt from ad valorem taxes
while owned by City. Accordingly, no tax pro-ration shall be made. The Property is exempt

from payment of documentary stamp taxes pursuant to Florida Administrative Code Section
12B- .

13. INDEMNIFICATION. To the extent permitted by law and subject to the provisions and
limitations of Section 768.28, Florida Statutes (the provisions and limitations of which are not
altered, expanded, extended or waived), each party will assume all liability, and defend and hold
the other party harmless, for any injury or damage to the person or property of third parties
which may occur as a result of such party’s activities and obligations as set forth in this
Agreement. This Section 13 shall survive the Conveyance Date.

14. DEFAULT. Except for the covenants, conditions and obligations contained in Section
4(d) and 4(e) as it relates to the Bus Terminal Facility Property Reveter and the Parking Lot
Property Reverter, the failure to observe or perform any of the covenants, conditions or
obligations of this Agreement within thirty (30) days after the issuance of written notice
specifying the nature of the default claimed shall constitute a material default and breach of this
Agreement by the non-performing party (“Defaulting Party”); provided, however, if such
condition is of a nature that it cannot be corrected within thirty (30) days, then such party shall
not be in default so long as it commences such cure promptly after receiving such notification,
and diligently pursues such cure and such cure is in any event completed within sixty (60) days.

(a) With respect to any default under this paragraph, 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 the default shall constitute an emergency condition, any party acting in good
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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 Defaulting Party to perform any
necessary work or furnish any necessary materials or services to cure the default of the
Defaulting Party. In the event any party shall cure a default, the Defaulting Party 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.

(b) 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 proceeding 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.

15.  BINDING EFFECT. This Agreement shall run with the land and shall inure to the
benefit of and be binding upon City, its successors and assigns, and JTA, its successors and
assigns.

16.  NOTICES. 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 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 three (3) days after said mailing. 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.

If to the City: c/o Jacksonville Economic
Development Commission
1 West Adams Street
Jacksonville, FL 32202
Attn: Executive Directors

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

If to JTA: Jacksonville Transportation Authority
100 North Myrtle Avenue
Jacksonville, FL 32204
Attn: Executive Director

With a copy to:

Jacksonville, FL
Attn:

17.  DATES AND TIME PERIODS. Should the date for the giving of any notice, the
performance of any act, or the beginning or end of any period provided for herein fall on a
Saturday, Sunday or other legal holiday, such date shall be extended to the next succeeding
business day which is not a Saturday, Sunday or legal holiday. Time is of the essence in each
party’s performance of its respective obligations under this Agreement.

18.  CONSTRUCTION. The parties agree that they have had meaningful discussions and/or
negotiations of the provisions, terms and conditions of this Agreement. Therefore, doubtful or
ambiguous provisions, if any, contained in this Agreement shall not be construed against the
party who prepared this Agreement. The rule commonly referred to as “Fortius Contra
Proferentum™ shall not be applied to this Agreement or any interpretation hereof.

19. ENTIRE AGREEMENT. This writing embodies the entire agreement and
understanding between the parties hereto and there are no other prior agreements or
understandings, oral or written with reference to the subject matter hereof that are not merged
herein and superseded hereby.

20.  ASSIGNMENT. This Agreement is not assignable by City nor JTA without the written
consent of the other party, which consent cannot be unreasonably withheld, conditioned or
delayed.

21.  GOVERNING ILAW; VENUE. This Agreement shall be governed and interpreted
under the laws of the State of Florida. Venue for any action arising under this Agreement shall
lie exclusively in the courts in and for Duval County, Florida.

22.  HEADINGS. The paragraph headings used in this Agreement are for convenience
purposes only and shall not be used in the interpretation of this Agreement.

23.  EXHIBITS. All Exhibits attached hereto are incorporated herein by reference and made
a part of this Agreement.

Exhibit 4
Page 11 of 47
11
24. RELATIONSHIP OF PARTIES. The relationship of the parties is that of independent
contractors. Nothing contained herein is intended to create, nor shall it ever be construed to
make, JTA or City partners or joint venturers.

25. SEVERABILITY. The provisions of this Agreement are severable, and if any provision
of any part hereof or the application thereof to any person or circumstance shall ever be held by
any court of competent jurisdiction to be invalid or unconstitutional for any reason, the
remainder of this Agreement and the application of such provisions or part hereof to other
persons or circumstances shall not be affected thereby.

26.  WAIVER. The waiver by one party of the performance of any covenant or condition
herein shall not invalidate this Agreement, nor shall it be considered to be a waiver by such party
of any other covenant or condition herein. The waiver by either or both parties of the time for
performing any act shall not constitute a waiver at the time for performing any other act or any
identical act required to be performed at a later time. No waiver hereunder shall be effective
unless it is in writing.

27.  COUNTERPART EXECUTION. This Agreement may be executed in a number of
identical counterparts, each of which for all purposes is deemed an original, and all of which
constitute collectively one (1) agreement, but in making proof of this Agreement, it shall not be
necessary to produce or account for more than one such counterpart.

28.  JTA BOARD AND CITY COUNCIL APPROVAL. This Agreement is expressly
conditioned upon approval of the Agreement and authorization for the transactions contemplated
herein by the Jacksonville Transportation Authority Board and the City Council of Jacksonville,
Florida.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
executed as of the Effective Date set forth above.

ATTEST: CITY OF JACKSONVILLE, a Florida
municipal corporation

By: By:
Neill W. McArthur, Jr., John Peyton, Mayor
Corporation Secretary

Form Approved:

By:

Office of General Counsel
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Approved by Ordinance 2011- -E
JACKSONVILLE TRANSPORTATION
AUTHORITY, a body politic and corporate
of the State of Florida

By:

Print Name:
Title:

G:\Gov't Operations\LHodges\JEDC\JTA\Land Conveyance Agreement - 5-16-11.doc
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EXHIBIT A to Land Conveyance Agreement

Property Legal Description and Map
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EXHIBIT 1
Legal Description

RE# 074859-000

Lots 7 and 8, Block 2, Lavilla Division “D” according to plat thereof as recorded in Deed
Book “B”, SPMW page 344 of the former public records of Duval County, Florida.

RE# 074843-0000; 074844-0000; 074846-0000
Lots 1, 2 and 3, Block 1, Lavilla Division “D” according to plat thereof as recorded in
Deed Book "B", SPMW page 344 of the former public records of Duval County, Florida.

RE# 074828-0000; 07429-0000

Lots 1, 2, 3, 4, 5 and the North ¥z of Lot 6, Block 1, Lavilia Division “C" according to the
plat thereof as recorded in Deed Book “W", pages 566 and 567 of the former public
records of Duval County, Florida. (074828-0000)

Together with:

The South Y2 of Lot 6 (also described as the South 52.5 feet of Lot 6), Block 1, Lavilla
Division “C", according to the plat thereof recorded in Deed Book “W" Page 566 and 567
of the former public records of Duval County, Florida. (074828-0000)

RE# 074830-0000; 074832-0000; 074834-0000

Lot 2, Block 2, Lavilla Division “C”, according to the plat thereof recorded in Deed Book
“W" Page 566 and 567 of the former public records of Duval County, Florida, being
more particularly described as follows: Commence at the intersection of the South line
of Houston Street (as now established) with the East line of Johnson Street (as now
established); thence Easterly 56.91 feet along the South line of said Houston Street, to
the Northwest corner of said Lot 2 and the point of beginning; thence continue Easterly,
8.37 feet, along the South line of said Houston Street to the West line of the lands
described in Official Records Volume 3008 page 191; thence Southerly 104.8 feet,
along the West line of said deed to the North wall of an existing one-story concrete
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block building; thence Westerly, 7.3 feet, along said wall to the West line of said Lot 2;

then Northerly, 105.0 feet, along the West line of said Lot 2, to the point of beginning.
(074830-0000)

Together with: .

Lot 1, part Lot 2, and Lot 6, Block 2, Division C, Lavilla according to plat thereof,
recorded in Deed Book W, page 566, and part-of Lot 1 and all of Lots 2, 3, 4,5, and 6,
Scott's Subdivision of Lots 4 and 5, Block 2, Division C, Lavilla, according to plat
thereof, recorded in Deed Book AH, page 722. (074832-0000)

Together with:

Lot 3, Block 2, Lavilla Division “C” as recorded in Deed Book “W” pages 566 of the
former public records of Duval County, Florida. (074834-0000)

RE#074836-000; 074837-0000; 074838-0000;074839-0000;074840-0000

Lots 1,2, and 3, Block 3, Lavilla Division “C” as recorded in Deed Book “W" pages 566
& 567 of the former public records of Duval County, Florida. (074836-0000)

Together with:

Lot 4 and the West V2 of Lot 5 (except part recorded in Official Records Volume 6371,
Page 281), Block 3, Lavilla Division “C" as recorded in Deed Book “W” pages 566 & 567
of the former public records of Duval County, Florida. (074837-0000)

Together with:

The East % of Lot 5 (except part recorded in Official Records Volume 6371, Page 281),
Block 3, Lavilla Division “C” as recorded in Deed Book “W" pages 566 & 567 of the
former public records of Duval County, Florida. (074838-0000)

Together with:

The West ¥: of the East Y2 of Lot 5, Block 3, Lavilla Division “C” as recorded in Deed
Book "W” pages 566 & 567 of the former public records of Duval County, Florida.
(074839-0000)

Together with;

Lot 6, Block 3, Lavilla Division “C” as recorded in Deed Book “W" pages 566 & 567 of
the former public records of Duval County, Florida. (074840-0000)
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EXHIBIT B to Land Conveyance Agreement

Bus Terminal Facility Property and Map

Exhibit 4
15 Page 18 of 47
EXHIBIT
Legal Description

RE# 074859-000

Lots 7 and 8, Block 2, Lavilla Division “D” according to plat thereof as recorded in Deed
Book “B”", SPMW page 344 of the former public records of Duval County, Florida.

RE# 074843-0000; 074844-0000; 074846-0000
Lots 1, 2 and 3, Block 1, Lavilla Division “D" according to plat thereof as recorded in
Deed Book “B", SPMW bage 344 of the former public records of Duval County, Florida.
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EXHIBIT C to Land Conveyance Agreement

Parking Lot Property and Map
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EXHIBIT
Legal Description

RE# 074828-0000; 07429-0000

Lots 1, 2, 3, 4, 5 and the North % of Lot 6, Block 1, Lavilla Division “C” according to the
plat thereof as recorded in Deed Book “W”, pages 566 and 567 of the former public
records of Duval County, Florida. (074828-0000)

Together with:

The South % of Lot 6 (also described as the South 52.5 feet of Lot 6), Block 1, Lavilla
Division “C", according to the plat thereof recorded in Deed Book “W" Page 566 and 567
of the former public records of Duval County, Florida. (074823-0000)

RE# 074830-0000; 074832-0000; 074834-0000

Lot 2, Block 2, Lavilla Division “C", according to the plat thereof recorded in Deed Book
“W” Page 566 and 567 of the former public records of Duval County, Florida, being
more particularly described as follows: Commence at the intersection of the South line
of Houston Street (as now established) with the East line of Johnson Street (as now
established); thence Easterly 56.91 feet along the South line of said Houston Street, to
the Northwest corner of said Lot 2 and the point of beginning; thence continue Easterly,
8.37 feet, along the South line of said Houston Street to the West line of the lands
described in Official Records Volume 3008 page 191; thence Southerly 104.8 feet,
along the West line of said deed to the North wall of an existing one-story concrete
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block building; thence Westerly, 7.3 feet, along said wall to the West line of said Lot 2;
then Northerly, 105.0 feet, along the West line of said Lot 2, to the point of beginning.
(074830-0000)

Together with:

Lot 1, part Lot 2, and Lot 6, Block 2, Division C, Lavilla according to plat thereof,
recorded in Deed Book W, page 566, and part of Lot-1 and all of Lots 2,3,4,5,and 6,
Scott's Subdivision of Lots 4 and 5, Block 2, Division C, Lavilla, according to plat
thereof, recorded in Deed Book AH, page 722. (074832-0000)

Together with:

Lot 3, Block 2, Lavilla Division “C" as recorded in Deed Book “W" pages 566 of the
former public records of Duval County, Florida. (074834-0000)

RE#074836-000; 074837-0000; 074838-0000;074839-0000;074840-0000

Lots 1,2, and 3, Block 3, Lavilla Division “C” as recorded in Deed Book “W" pages 566
& 567 of the former public records of Duval County, Florida. (074836-0000)

Together with:

Lot 4 and the West 4 of Lot 5 {except part recorded in Official Records Volume 6371,
Page 281), Block 3, Lavilla Division “C” as recorded in Deed Book “W” pages 566 & 567
of the former public records of Duval County, Florida. (074837-0000)

Together with:

The East V4 of Lot 5 (except part recorded in Official Records Volume 6371, Page 281),
Block 3, Lavilla Division “C" as recorded in Deed Book “W” pages 566 & 567 of the
former public records of Duval County, Florida. (074838-0000)

Together with:

The West %2 of the East ¥: of Lot 5, Block 3, Lavilla Division “C” as recorded in Deed
Book “W”" pages 566 & 567 of the former public records of Duval County, Fiorida,
(074839-0000)

Together with:

Lot 6, Block 3, Lavilla Division “C” as recorded in Deed Book “W” pages 566 & 567 of
the former public records of Duval County, Florida. (074840-0000)

Exhibit 4
Page 23 of 47
EXHIBIT D to Land Conveyance Agreement

Special Warranty Deed

(Property)

Prepared by:
Lawsikia Hodges
Assistant General Counsel
Office of General Counsel
117 West Duval Street, Suite 480
Jacksonville Florida 32202
Ordinance No. 2011- -E

SPECIAL WARRANTY DEED
THIS SPECIAL WARRANTY DEED (“Deed”) is effective as of ,20__and is from

the CITY OF JACKSONVILLE, a Florida municipal corporation, (“Grantor”), whose mailing
address is 214 N. Hogan Street, 10" Floor, Jacksonville, Florida 32202, Attn: Director of Real
Estate in favor of the JACKSONVILLE TRANSPORTATON AUTHORITY, a Florida body
politic and corporate ("Grantee") whose address is , Jacksonville, Florida, 32202.

WITNESSETH:

That the Grantor, in consideration of the sum of Ten Dollars ($10.00) and other good and
valuable consideration to it in hand paid by the Grantee, the receipt and sufficiency whereof are
hereby acknowledged, hereby grants, bargains and sells to Grantee, its successors and assigns
forever, the following described land more particularly described on Exhibit A attached hereto,
situated, lying and being in Duval County, Florida (the "Property"), subject to easements,
covenants and restrictions of record, if any, taxes accruing subsequent to the date of this Deed,
and the covenants and restrictions pertaining to certain portions of the Property as set forth on
Exhibit B and Exhibit C, attached hereto and by this reference made a part hereof.

Together with all the rights, tenements, improvements, hereditaments, easements and
appurtenances thereto belonging or in anywise appertaining, to have and to hold the same in fee
simple forever.

The benefits and obligations hereunder shall inure to and be binding upon the successors
and assigns of the respective parties hereto, and the Grantor does hereby fully warrant title to the
Property and will defend the same against the lawful claims of all persons claiming by, through
or under the Grantor, but against none other.

NOTE TO CLERK: PURSUANT TO RULE 12B-4.014(10), FAC, THE CONVEYANCE OF PROPERTY BY GRANTOR TO
GRANTEE IS EXEMPT FROM DOCUMENTARY STAMP TAX.
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BY ACCEPTANCE OF THIS DEED, GRANTEE ACKNOWLEDGES THAT GRANTOR HAS
NOT MADE, DOES NOT MAKE AND SPECIFICALLY NEGATES AND DISCLAIMS ANY
REPRESENTATIONS, WARRANTIES, PROMISES, COVENANTS, AGREEMENTS OR
GUARANTIES OF ANY KIND OR CHARACTER WHATSOEVER, WHETHER EXPRESS
OR IMPLIED, ORAL OR WRITTEN, PAST, PRESENT OR FUTURE, OF, AS TO,
CONCERNING OR WITH RESPECT TO (A) THE VALUE, NATURE, QUALITY OR
CONDITION OF THE PROPERTY, INCLUDING, WITHOUT LIMITATION, THE WATER,
SOIL AND GEOLOGY, (B) THE SUITABILITY OF THE PROPERTY FOR ANY AND ALL
ACTIVITIES AND USES WHICH GRANTEE MAY CONDUCT THEREON, (C) THE
COMPLIANCE OF OR BY THE PROPERTY OR ITS OPERATION WITH ANY LAWS,
RULES, ORDINANCES OR REGULATIONS OF ANY APPLICABLE GOVERNMENTAL
AUTHORITY OR BODY, OR (D) ANY OTHER MATTER WITH RESPECT TO THE
PROPERTY, AND SPECIFICALLY, THAT GRANTOR HAS NOT MADE, DOES NOT
MAKE AND SPECIFICALLY DISCLAIMS ANY REPRESENTATIONS REGARDING
COMPLIANCE WITH ANY ENVIRONMENTAL PROTECTION, POLLUTION OR LAND
USE LAWS, RULES, REGULATIONS, ORDERS OR REQUIREMENTS, INCLUDING THE
DISPOSAL OR EXISTENCE, IN OR ON THE PROPERTY, OF ANY HAZARDOUS
MATERIALS PURSUANT TO WHICH THIS DEED IS DELIVERED. GRANTEE FURTHER
ACKNOWLEDGES THAT TO THE MAXIMUM EXTENT PERMITTED BY LAW, THE
SALE OF THE PROPERTY IS MADE ON AN “AS IS” CONDITION AND BASIS WITH ALL
FAULTS.
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IN WITNESS WHEREOF, Grantor has caused this instrument to be executed in its name on the
day and year first above written.

Witnesses: CITY OF JACKSONVILLE, a Florida municipal
corporation
By:

Print Name: John Peyton, Mayor
Attest

Print Name:

Neill W. McAurthur, Jr., Corporation Secretary

STATE OF FLORIDA
COUNTY OF DUVAL

The foregoing instrument was acknowledged before me this day of

,20___, by John Peyton and Neill W. McArthur, Jr., the Mayor and Corporation

Secretary, respectively, of the City of Jacksonville, a municipal corporation, on behalf of the
corporation. Such persons are personally known to me.

[Print or type name]
NOTARY PUBLIC

Form Approved:

By:

Office of General Counsel
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Exhibit A to Property Special Warranty Deed

{insert legal description and map]
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EXHIBIT 1
Legal Description

RE# 074859-000
Lots 7 and 8, Block 2, Lavilla Division “D” according to plat thereof as recorded in Deed
Book “B", SPMW page 344 of the former public records of Duval County, Florida.

RE# 074843-0000; 074844-0000; 074846-0000
Lots 1, 2 and 3, Block 1, Lavilla Division “D” according to plat thereof as recorded in
Deed Book “B", SPMW page 344 of the former public records of Duval County, Florida.

RE# 074828-0000; 07429-0000

Lots 1, 2, 3, 4, 5 and the North % of Lot 6, Block 1, Lavilla Division “C” according to the
plat thereof as recorded in Deed Book “W", pages 566 and 567 of the former public
records of Duval County, Florida. (074828-0000)

Together with:

The South Y2 of Lot 6 (also described as the South 52.5 feet of Lot 6), Block 1, Lavilla
Division “C", according to the plat thereof recorded in Deed Book “W” Page 566 and 567
of the former public records of Duval County, Florida. (074829-0000)

RE# 074830-0000; 074832-0000; 074834-0000

Lot 2, Block 2, Lavilla Division “C”, according to the plat thereof recorded in Deed Book
“W" Page 566 and 567 of the former public records of Duval County, Florida, being
more particularly described as follows: Commence at the intersection of the South line
of Houston Street (as now established) with the East line of Johnson Street (as now
established); thence Easterly 56.91 feet along the South line of said Houston Street, to
the Northwest corner of said Lot 2 and the point of beginning; thence continue Easterly,
8.37 feet, along the South line of said Houston Street to the West line of the lands
described in Official Records Volume 3008 page 191; thence Southerly 104.8 feet,

along the West line of said deed to the North wall of an existing one-story concrete
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block building; thence Westerly, 7.3 feet, along said wall to the West line of said Lot 2;

then Northerly, 105.0 feet, along the West line of said Lot 2, to the point of beginning.
(074830-0000)

Together with:

Lot 1, part Lot 2, and Lot 6, Block 2, Division C, lLavilla according to plat thereof,
recorded in Deed Book W, page 566, and part-of Lot 1 and all of Lots 2, 3, 4, 5, and 6,
Scott’s Subdivision of Lots 4 and 5, Block 2, Division C, Lavilla, according to plat
thereof, recorded in Deed Book AH, page 722. (074832-0000)

Together with:

Lot 3, Block 2, Lavilla Division “C" as recorded in Deed Book “W" pages 566 of the
former public records of Duval County, Florida. (074834-0000)

RE#074836-000; 074837-0000; 074838-0000;074839-0000;074840-0000

Lots 1,2, and 3, Block 3, Lavilla Division “C" as recorded in Deed Book "W” pages 566
& 567 of the former public records of Duval County, Florida. (074836-0000)

Together with:

Lot 4 and the West % of Lot 5 (except part recorded in Official Records Volume 6371,
Page 281), Block 3, Lavilla Division “C" as recorded in Deed Book “W" pages 566 & 567
of the former public records of Duval County, Florida. (074837-0000)

Together with:

The East ¥s of Lot 5 (except part recorded in Official Records Volume 6371, Page 281),
Block 3, Lavilla Division “C” as recorded in Deed Book “W" pages 566 & 567 of the
former public records of Duval County, Florida. (074838-0000)

Together with:

The West ¥z of the East 'z of Lot 5, Block 3, Lavilla Division “C” as recorded in Deed
Book “W” pages 566 & 567 of the former public records of Duval County, Florida.
(074839-0000)

Together with:

Lot 6, Block 3, Lavilla Division “C” as recorded in Deed Book “W" pages 566 & 567 of
the former public records of Duval County, Florida. (074840-0000)
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Exhibit B to Special Warranty Deed

Covenants and Restrictions to Bus Terminal Facility Property

A portion of the Property being more particularly described as follows (the “Bus Terminal
Facility Property”):

[insert legal description of Bus Terminal Facility Property]

shall be subject to the following covenants, conditions and restrictions, which covenants,
conditions and restrictions shall be appurtenant to and run with the title to the Bus Terminal
Facility Property and shall be binding upon the parties and their respective successors and
assigns:

1. Grantee shall be solely responsible, at its expense, for constructing a bus terminal facility
(“Bus Terminal Facility”) on the Bus Terminal Facility Property in accordance with that
certain Land Conveyance Agreement between Grantor and Grantee dated
(“Agreement”). Grantee shall diligently commence the construction of the Bus Terminal
Facility and the construction of said facility shall be completed and open to the public for
use within three (3) years of the effective date of the Agreement. If Grantee shall be
delayed in, hindered in or prevented from the performance of the construction of the Bus
Terminal Facility required hereunder by reason of strikes, lockouts, labor troubles,
inability to procure materials, failure of power, restrictive governmental laws, regulations
or actions, riots, insurrection, war, acts of God or other reason beyond Grantee’s
reasonable control, then the such performance shall be excused for the period of the delay
and the period for the performance required herein shall be extended for a period
equivalent to the period of such delay.

2. The Bus Terminal Facility Property shall be used solely for transportation facility
purposes, including but not limited to local bus, trolley, Bus Rapid Transit, Automated
Skyway Express, intercity bus, Amtrak, future commuter rail, and intercity high speed
rail.

3. If Grantee violates or defaults in any of the above covenants, conditions and restrictions
above, after having been given written notice from Grantor at the address of Grantee
wriiten above of the violation or default, the Bus Terminal Facility Property shall
automatically revert back to Grantor and Grantor shall have fee simple ownership of the
Bus Terminal Facility Property, together with all improvements located thereon. Grantor
shall have all remedies available to it at law or in equity to enforce the covenants,
conditions and restrictions contained herein.
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Exhibit C to Special Warranty Deed

Covenants and Restrictions to Parking Lot Property

A portion of the Property being more particularly described as follows (the “Parking Lot
Property”):

[insert legal description of Parking Lot Property]

shall be subject to the following covenants, conditions and restrictions, which covenants,
conditions and restrictions shall be appurtenant to and run with the title to the Parking Lot
Property and shall be binding upon the parties and their respective successors and assigns:

1. Grantee shall be solely responsible, at its expense, for constructing a building facility
known as the Regional Transportation Management Center on JTA and/or FDOT owned
property located adjacent to the Property (the “RTC Building Facility”) in accordance
with that certain Land Conveyance Agreement between Grantor and Grantee dated

(“Agreement”). Grantee shall diligently commence the
construction of the RTC Building Facility and the construction of said facility shall be
completed and open to the public for use within ten (10) years of the effective date of the
Agreement.  If Grantee shall be delayed in, hindered in or prevented from the
performance of the construction of the RTC Building Facility required hereunder by
reason of strikes, lockouts, labor troubles, inability to procure materials, failure of power,
restrictive governmental laws, regulations or actions, riots, insurrection, war, acts of God
or other reason beyond Grantee’s reasonable control, then the such performance shall be
excused for the period of the delay and the period for the performance required herein
shall be extended for a period equivalent to the period of such delay.

2. The Parking Lot Property shall only be developed or used for purposes other than as City
of Jacksonville, Prime Osborne Convention Center parking contemporaneously and in
conjunction with the construction of the RTC Building Facility. In no event shall the
Parking Lot Property be developed for any use other than City parking prior to the
commencement of construction by JTA of the RTC Building Facility.

3. If Grantee violates or defaults in any of the above covenants, conditions and restrictions
above, after having been given written notice of the violation or default from Grantor at
the address of Grantee written above, the RTC Building Facility Property shall
automatically revert back to Grantor and Grantor shall have fee simple ownership of the
RTC Building Facility Property, together with all improvements located thereon. Grantor
shall have all remedies available to it at law or in equity to enforce the covenants,
conditions and restrictions contained herein.
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EXHIBIT E to Land Conveyance Agreement

Parking Agreement
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PARKING USE AGREEMENT

BETWEEN

THE JACKSONVILLE TRANSPORTATION AUTHORITY

THE CITY OF JACKSONVILLE
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PARKING USE AGREEMENT
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PARKING USE AGREEMENT

THIS PARKING USE AGREEMENT is entered into this ___day of 2011 (the “Effective
Date”), by and between the JACKSONVILLE TRANSPORTATION AUTHORITY, a a
body politic and corporate under the State of Florida, whose address is 100 North Myrtle
Avenue, Jacksonville, Florida 32204 (the “Owner”), and the CITY OF JACKSONVILLE, a
municipal corporation existing under the Constitution and the laws of the State of Florida, whose
address is 117 West Duval Street, Jacksonville, Florida 32202 (the “City”).

WITNESSETH:

WHEREAS, pursuant to Ordinance 2011- , City has conveyed to the Owner the
property described in Exhibit A attached hereto (the “Premises”) for use as part of a Regional
Transportation Center (the “RTC”); and

WHEREAS, in consideration for the transfer of the Premises to Owner, Owner has
agreed to provide the City with the use of parking spaces on the Premises until such time as
Owner begins construction of the RTC at the Premises and thereafter, to provide City with
commensurate parking at a location acceptable to City; and

NOW, THEREFORE, for and in the consideration of one and 00/100 dollars ($1.00) in
hand paid each respective party to the other and other good/valuable considerations including,
but not limited to, the covenants, conditions and terms hereof, the sufficiency and receipt of said
good/valuable considerations being herewith acknowledged by the respective parties, the Owner
and City stipulate and agree as follows:

Section 1. Recitals.

The recitals set forth herein are accurate, correct and true and incorporated herein by this
reference.

Section 2. Coordination by City.

The City shall designate a project coordinator who will, on behalf of the City, coordinate
with City and administer this Agreement according to the terms and conditions contained herein
and in the Exhibits attached hereto and made a part hereof. It shall be the responsibility of the
Owner to coordinate all Agreement-related activities with the designated project coordinator.
The City’s project coordinator shall be: the Executive Director of the Jacksonville Economic
Development Commission or his or her designee.

Section 3. Maximum Indebtedness/Availability of Funds.

The maximum indebtedness of the City for all fees, reimbursable items or other costs
pursuant to this Agreement, shall not exceed the sum of $0.00.
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Section 4. Definitions.

As used in this Agreement, the words defined immediately below shall have the meaning
stated next to same. Words imparting the singular number inciude the plural number and vice
versa, the male gender shall include the female gender and vice versa, unless the context clearly
requires otherwise.

4.1 “Agreement” means collectively this Agreement and any and all exhibits thereto
including any amendments or addendums, which may supplement, modify or amend same now
or in the future.

4.2 “City” means the City of Jacksonville, Florida, a municipal corporation and
political subdivision established by and existing under Chapter 67-1320, Laws of Florida, as
amended and supplemented, and other provisions of law, whose offices and address are situated
at City Hall at St. James, 117 West Duval Street, Suite 400, Jacksonville, Florida 32202.

4.3 “Commencement Date” is ,2011.
44  “Convention Center” means the Prime Osborn Convention Center or any

successor convention center located in the general area of the current Prime Osborn Convention
Center.

45  “Conveyance Agreement” means that Land Conveyance Agreement entered into
between the Owner and the City as of , 2011.

4.6 “Deed” means that Special Warranty Deed from the City to the Owner dated as of
» 2011 by which the Premises were conveyed to the Owner.

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

4.8 “Premises” means the approximately four (4) acre area more specifically
described on Exhibit A, and all real property interests and rights therein and thereto, and all
existing improvements located thereon and all improvements constructed or installed thereon by
the Owner or City during the Term. The Premises generally consists of an area bounded by
Adams Street on the north, Lee Street on the east, Bay Street on the South and Johnson Street on
the West., in Jacksonville, Duval County, Florida.

4.9  “Project” means the construction of a multimodal transportation center known as
the Regional Transportation Center (RTC) on the Property. The RTC will connect various
current and future transportation modes including local bus, trolley, Bus Rapid Transit,
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Automated Skyway Express, intercity bus, Amtrak, future commuter rail, and intercity high
speed rail.

4.10  “Section” means the numerical Sections of this Agreement 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.

4.11  “Term” means the term of this Agreement, which is a period commencing on the
Commencement Date, and on terminating upon the earlier to occur of (a) the reversion of the
Premises to the City pursuant to the terms in the Deed or (b) the date on which the Convention
Center permanently ceases to be owned by the City and to function as a convention center.

Section 5. Use of Premises.

5.1 Permitted Use. City shall use the Premises for the purpose of operating and
maintaining a surface parking lot (the “Surface Lot”) for the use of visitors and guests of the
Convention Center. City shall retain the right to collect rents the use of any parking spaces on
the Premises until such time as Owner provides the City with the parking spaces in a parking
facility or garage as described in Section 10.1b hereof. No other use of the Premises is permitted
without the prior written consent of the Owner, which consent may be withheld in the absolute
discretion of the Owner.

5.2 Non-Discrimination. City shall not discriminate against any person on the basis
of race, creed, color, sex, religion, ethnic/national origin, age, marital status or disability in its
use and operations of the Premises.

Section 6. Improvements to Premises, Personal Property.

6.1  Alteration of Premises. City shall not make additions, alterations, changes or
improvements in or to the Premises or any part thereof, without the prior written consent of the
Owner, which consent may be withheld in the sole discretion of the Owner. Menial maintenance

shall not be included in this provision.

Section 7. Maintenance, Repairs and Utilities.

The Owner shall maintain and keep the Premises in good, safe and attractive condition,
including but not limited to, all improvements, preparation of trash for pick up, City signage, and
mowing the Premises not less than two time per month from March through October and one
time per month from November through February. City shall place all trash for pickup in the
location or receptacles designated by the Owner. All maintenance shall be performed to at least
the standard of other Owner properties. The City shall be responsible for electric, water, sewer
and any other utility costs.

Section 8. Title to Premises.
Title to the Premises shall remain vested with the Owner, subject to the covenants,

conditions and terms of this Agreement. City shall have control of the Premises, subject to the
covenants, conditions and terms of this Agreement.
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Section 9. Default.

Each of the following events shall be a default hereunder by the Owner or City, as the
case may be, and shall constitute a breach of this Agreement:

9.1  Ifeither party shall fail to perform any of the covenants, conditions and terms of
this Agreement on such party’s part to be performed and such non-performance shall continue
for a period of thirty (30) days after written notice thereof by the non-defaulting party to the
defaulting party; or if the defaulting party 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 the defaulting party shall designate in
writing the reasonable time period to cure such non-performance and its intent to do so, or,
defaulting party, 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.

9.2 If an event of default shall occur and be continuing for ninety (90) days, then the
non-defaulting party shall have the right to terminate and cancel this Agreement by giving to
defaulting party not less than ninety (90) days written notice of such termination and
cancellation, and upon the expiration of the time fixed in such notice, this Agreement shall
terminate and the parties shall be released from all obligations under this Agreement which do
not specifically survive its termination. The foregoing remedy shall not be the exclusive remedy
for either party to this Agreement.

Section 10. Owner’s Right to Modify Use.

10.1  The Owner shall have the right to modify City’s rights to use the Premises for
parking by giving not less than one hundred twenty (120) days prior written notice to City but
only if Owner, in good faith, plans to use the Premises for construction of the RTC within thirty
(30) days after the City vacates the Premises and only under the following conditions:

a. If Owner elects to develop the Premises, Owner shall first secure for City
alternative parking acceptable to the City during the construction period equal to the
actual number of parking spaces currently existing on the Premises (the “Temporary
Parking”). There shall be no out-of-pocket expense to the City in securing the
Temporary Parking. If Owner is unable to locate Temporary Parking during construction
on the Premises, the City may secure alternative parking for the Convention Center at
Owner’s sole cost and expense.

b. Following any such construction period, the Owner shall provide City
with parking spaces in the actual number of parking spaces currently existing on the
Premises in a parking facility or garage constructed on the Premises, for the exclusive use
and support of the Convention Center during the Term of this Agreement.

The parties acknowledge that the Premises is an undeveloped parcel of land and that
parking spaces have not been delineated thereon. The parties agree that the Premises currently
contain the equivalent of 660 parking spaces.
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10.2  If Owner fails to commence construction of the RTC or to complete construction
of the Project within the time periods set forth in the Conveyance Agreement and the Deed, the
ownership of the Premises shall revert to the City in accordance with the terms in the
Conveyance Agreement and Deed.

Section 11.  Permits.

City will be responsible for obtaining all licenses, permits, inspections and other
approvals necessary for the operation of the Premises as a surface-parking lot. The Owner shall
cooperate with City in obtaining all such licenses, permits, inspections and other approvals,
including, but not limited to, supplying information and executing applications, forms or other
documents necessary for same. Any and all licenses, permits, inspections and other approvals
shall be deemed to apply to City or its use of the Premises in accordance with the covenants,
conditions and terms of this Agreement.

Section 12.  Subletting and Assignment.

City may transfer, assign or convey its interest in this Agreement or sublet the Premises
or any part thereof, to any manager of the Convention Center for the maintenance and operation
of the Premises.

Section 13.  Expiration of Term.

At the expiration of the Term, City shall peaceably return to the Owner the Premises. It
is understood and agreed between the Owner and City that City shall have the right to remove
from the Premises all personal property of City situate at the Premises including, but not limited
to all furnishings, furniture, fixtures, machinery, equipment, appurtenances and appliances
placed or installed on the Premises by same, provided City restores the Premises after the
removal therefrom.

Section 14.  Right of the Owner to Inspect.

The Owner may at all times enter into and upon the Premises for the purpose of
inspecting same and/or for making the improvements. City shall provide to the Owner keys to
all gates and improvements on the Premises.

Section 15.  Force Majeure.

If the Owner or City shall be delayed in, hindered in or prevented from the performance
of any act required hereunder (other than performance requiring the payment of a sum of money)
by reason of strikes, lockouts, labor troubles, inability to procure materials, failure of power,
restrictive governmental laws, regulations or actions, riots, insurrection, the act, failure to act or
default of the other party, war or other reason beyond such party’s reasonable control (excluding
the unavailability of funds or financing), then the performance of such act shall be excused for
the period of the delay and the period for the performance of any such act as required herein shall
be extended for a period equivalent to the period of such delay.
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Section 16. Condemnation.

If any part of the Premises is taken by eminent domain or condemnation or voluntarily
transferred to such authority under the threat thereof, the Owner may, at its sole option, terminate
the Agreement by giving written notice to City within thirty (30) days after the taking, or if by
reason of such taking of the Premises, City’s operation on or access to the Premises is
substantially and materially impaired, City shall have the option to terminate this Agreement by
giving written notice to the Owner within thirty (30) days after the taking.

Section 17.  Miscellaneous.

17.1  Notices. 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 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 the City: Jacksonville Economic Development Commission
1 West Adams Street, Suite 200
Jacksonville, Florida 32202
Attn: Executive Director

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

If to Owner:

With a copy to:

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

172 Legal Representation. Each respective party to this Agreement has been
represented by counsel in the negotiation of this Agreement and accordingly, no provision of this

Exhibit 4
6 Page 41 of 47
Agreement shall be construed against a respective party due to the fact that it or its counsel
drafted, dictated or modified this Agreement or any covenant, condition or term thereof.

17.3  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 Agreement.

17.4  Severability or Invalid Provision. If any one or more of the agreements,
provisions, covenants, conditions and terms of this Agreement 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 this Agreement and shall in no way affect the validity of any of the other provisions
hereof.

17.5 No Personal Liability. No representation, stalement, 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 the Owner or City 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.

17.6  Third Party Beneficiaries. Nothing herein express or implied is intended or shall
be construed to confer upon any entity other than the Owner and City any right, remedy or claim,
equitable or legal, under and by reason of this Agreement or any provision hereof, all provisions,
conditions and terms hereof being intended to be and being for the exclusive and sole benefit of
the Owner and City.

17.7  Successors and Assigns. To the extent permitted by Section 12, this Agreement
shall be binding upon and inure to the benefit of the parties hereto and their respective heirs,
successors and assigns.

17.8  Survival of Representations and Warranties. The respective indemnifications,
representations and warranties of the respective parties to this Agreement shall survive the
expiration or termination of the Agreement and remain in effect.

17.9  Governing Law; Venue. This Agreement 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 Agreement shall be interpreted in
such manner as to be effective and valid under applicable law; but if any provision, condition or
term of this Agreement, 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
Agreement or any documentation executed and delivered pursuant hereto. Venue for any action
arising out of this Agreement shall lie in Duval County, Florida.
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17.10 Section Headings. The Section headings inserted in this Agreement are for
convenience only and are not intended to and shall not be construed to limit, enlarge or affect the
scope or intent of this Agreement, nor the meaning of any provision, condition or term hereof.

1711 Counterparts. This Agreement may be executed in two or more counterparts,
each of which shall be deemed an original, but all of which together shall constitute one and the
same document.

17.12 Entire Agreement. This Agreement contains the entire agreement between the
respective partics 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
Agreement, and not contained herein, shall form any part hereof or bind any respective party
hereto. This Agreement shall not be supplemented, amended or modified except by written
instrument signed by the respective parties hereto.

17.13 Time. Time is of the essence of this Agreement. 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.

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

IN WITNESS WHEREOF, the respective parties hereto have hereunto executed this
Agreement for the purposes expressed herein effective the day and year first above written.

Witness: JACKSONVILLE TRANSPORTATION
AUTHORITY, a

By: By:

Name: Its:
Name:

By:

Name

ATTEST: CITY OF JACKSONVILLE, a municipal
corporation

By:

Neill W. McArthur, Jr., Corporation Secretary ~ By:
John Peyton, Its Mayor
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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 Finance

FORM APPROVED:

By:
Assistant General Counsel

5/18/2011; G:\Gov't Operations\JulianaV EDCUTA Transfer\Parking Usc Agreement v05 05-18-11 (OGC).doc
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Exhibit A — The Premises
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EXHIBIT
Legal Description

RE# 074828-0000; 07429-0000

Lots 1, 2, 3, 4, 5 and the North ¥z of Lot 6, Block 1, Lavilla Division “C” according to the
plat thereof as recorded in Deed Book “W”, pages 566 and 567 of the former public
records of Duval County, Florida. (074828-0000)

Together with:

The South Y2 of Lot 6 (also described as the South 52.5 feet of Lot 6), Block 1, Lavilla
Division “C", according to the plat thereof recorded in Deed Book “W" Page 566 and 567
of the former public records of Duval County, Florida. (074829-0000)

RE# 074830-0000; 074832-0000; 074834-0000

Lot 2, Block 2, Lavilla Division “C", according to the plat thereof recorded in Deed Book
“W" Page 566 and 567 of the former public records of Duval County, Florida, being
more particularly described as follows: Commence at the intersection of the South line
of Houston Street (as now established) with the East line of Johnson Street (as now
established); thence Easterly 56.91 feet along the South line of said Houston Street, to
the Northwest corner of said Lot 2 and the point of beginning; thence continue Easterly,
8.37 feet, along the South line of said Houston Street to the West line of the lands
described in Official Records Volume 3008 page 191; thence Southerly 104.8 feet,
along -the West line of said deed to the North wall of an existing one-story concrete
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block building; thence Westerly, 7.3 feet, along said wall to the West line of said Lot 2;

then Northerly, 105.0 feet, along the West line of said Lot 2, to the point of beginning.
(074830-0000)

Together with:

Lot 1, part Lot 2, and Lot 6, Block 2, Division C, Lavilla according to plat thereof,
recorded in Deed Book W, page 566, and part of Lot 1 and ali of Lots 2,3,4,5,and 6,
Scott’s Subdivision of Lots 4 and 5, Block 2, Division C, Lavilla, according to plat
thereof, recorded in Deed Book AH, page 722. (074832-0000)

Together with;

Lot 3, Block 2, Lavilla Division “C" as recorded in Deed Book “W" pages 566 of the
former public records of Duval County, Florida. (074834-0000)

RE#074836-000; 074837-0000; 074838-0000;074839-0000;074840—0000

Lots 1,2, and 3, Block 3, Lavilla Division “C” as recorded in Deed Book “W” pages 566
& 567 of the former public records of Duval County, Florida. (074836-0000)

Together with:

Lot 4 and the West % of Lot 5 {except part recorded in Official Records Volume 6371,
Page 281), Block 3, Lavilla Division “C" as recorded in Deed Book “W” pages 566 & 567
of the former public records of Duval County, Florida. (074837-0000)

Together with:

The East ¥4 of Lot 5 (except part recorded in Official Records Volume 6371, Page 281),
Block 3, Lavilla Division “C" as recorded in Deed Book “W” pages 566 & 567 of the
former public records of Duval County, Florida. (074838-0000)

Together with:

The West ¥ of the East ' of Lot 5, Block 3, Lavilla Division “C” as recorded in Deed
Book “W” pages 566 & 567 of the former public records of Duval County, Florida.
(074839-0000)

Together with:

Lot 6, Block 3, Lavilla Division “C" as recorded in Deed Book “W” pages 566 & 567 of
the former public records of Duval County, Florida. (074840-0000)
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