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ORDINANCE 2011-367-W
AN ORDINANCE APPROVING, AND AUTHORIZING THE MAYOR, OR HIS DESIGNEE, AND CORPORATION SECRETARY TO EXECUTE AND DELIVER, THE FIFTH AMENDMENT TO AMENDED AND RESTATED LEASE BETWEEN THE CITY OF JACKSONVILLE (“CITY”) AND THE GATOR BOWL ASSOCIATION, INC., AMENDING THE SOFTWARE SIGNAGE RIGHTS PAYMENT, AND SETTLING PRIOR PAYMENTS FOR THE SAME; PROVIDING AN EFFECTIVE DATE.

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


Section 1.

Fifth Amendment to Amended and Restated Lease Approved.  There is hereby approved, and the Mayor, or his designee, and Corporation Secretary are hereby authorized to execute and deliver, for and on behalf of the City, the Fifth Amendment to Amended and Restated Lease, attached hereto as Exhibit 1 and incorporated herein by this reference, between the City of Jacksonville and The Gator Bowl Association, Inc., amending the “Software Signage Rights” payments and settling prior payments to the City for the same.

Section 2.

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

   /s/  Karen M. Chastain
Office of General Counsel

Legislation prepared by:
Karen M. Chastain
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FIFTH AMENDMENT TO AMENDED AND RESTATED LEASE

This FIFTH AMENDMENT TO AMENDED AND RESTATED LEASE (this
“Amendment”) is made and entered into effective as of the 1st day of July, 2011 (the “Effective
Date”) by and between the CITY OF JACKSONVILLE, a municipal corporation and a
political subdivision of the State of Florida (“City”) and THE GATOR BOWL
ASSOCIATION, INC., a Florida not for profit corporation (“Association”).

RECITALS

A. City and Association entered into that certain Amended and Restated Lease
dated October 26, 1994 (the “Initial Lease™), as amended by that certain First Amendment to
Amended and Restated Lease dated on or about March 14, 2002 (the “First Amendment”), as
amended by that certain Second Amendment to Amended and Restated Lease dated on or about
August 4, 2004 (the “Second Amendment”), as amended by that certain Interim Amendment to
Amended and Restated Lease dated December 14, 2005 (the “Interim Amendment”), as
amended by that certain Third Amendment to Amended and Restated Lease dated January 31,
2006, and as amended by that certain Fourth Amendment to Amended and Restated Lease dated
October 1, 2007 (the “Fourth Amendment”) (the Initial Lease, the First Amendment, the Second
Amendment, the Interim Amendment, the Third Amendment, and the Fourth Amendment are
collectively referred to herein as the “Lease”) whereby City leased to Association and
Association leased from City the “Demised Premises” (as defined in the Lease) for the Gator
Bowl Classic football game and to provide certain office and administrative space and other
areas located in and around the stadium known as Jacksonville Municipal Stadium located at 1
Gator Bowl Boulevard, Jacksonville, Florida 32202.

B. Pursuant to the terms of the Lease, City and Association may agree to amend
provisions of the Lease by mutual agreement signed by both parties; accordingly the parties
desire to modify certain agreements relating to the Association’s annual payment to the City for
electronic signage as more fully set forth herein.

NOW, THEREFORE, in consideration of the mutual promises and other good and
valuable consideration, the receipt and adequacy of which, the parties hereby agree as follows:

AGREEMENT

l. Accuracy of Recitals; Defined Terms. The Recitals are true and correct and
incorporated herein. Capitalized terms used and not otherwise defined herein have the
meanings given them in the Lease.

2. Effective Date. The Effective Date of this Amendment is as set forth in the
opening paragraph of this Amendment.

3. Lease Amendments. City and Association agree that the Lease is hereby
amended in accordance with the terms described below:
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A. Section 4.D. of the Third Amendment is amended to delete certain provisions set
forth in the second of three paragraphs therein, so that commencing with the January 1, 2011
Gator Bowl Classic Game, the Association shall pay a fixed fee to the City for City Software
Signage Revenue, and such fixed fee shall be incorporated into, and shall be a part of, the
annual rent as set forth in section C herein. The portion of deleted text of this second paragraph
is as shown as stricken text as follows; the remainder of section 4.D. of the Third Amendment
shall remain unchanged:

e&eh—yea%—(&s—adjﬁsteé—fer—GPI—as—set—feﬁh—m—Sehed&e—B}fThe Clty and

Association agree that only the Association sells the Software Signage Rights.

B. The parties agree to settle the amounts due and payable by the Association to the
City for the 2007, 2008, 2009, and 2010 Gator Bowl Classic Games relating to the City
Software Signature Revenue described in. the now-deleted text set forth in the second paragraph
of Section 4.D. of the Third Amendment.. Accordingly, within tén (10) business days of the
complete execution of this Amendment, the Association shall remit the one-time payment of
Sixty Two Thousand One Hundred Thirty Nine and 30/100 Dollars ($62,139.30), which
represents a $15,000 payment, as adjusted by the CPI Calculation, for each of the prior four (4)
Games, to settle the matter conclusively between the Parties. Upon the Association’s timely
remittance to the City of $62,139.30 (which SMG is presently holding as a result of the last
Game settlement process for reléase to the City upon execution of this Amendment), then each
Party hereby releases, acquits, satisfies, and forever discharges the other Party (and their respective
employees, agents, ofﬁcers subsidiaries, affiliates, successors and assigns), from any and all
actions, causes of action, claims, demands, rights, damages, costs, losses, expenses, occurrences,
and liabilities of any kind whatsoever, both known and unknown, arising out of any matter,
happening or thing, from the beginning of time and relating to the Association’s payment to the
City for the City Software Signage Revenue as was formerly set forth in the second paragraph of
section 4.D. of the Third Amendment for these four (4) prior Games.

C. In lieu remitting a separate payment for City Software Signage Revenue, the
Parties agree to modify the Base Rent. Accordingly, Section 4.F. of the Third Amendment is
deleted in its entirety and replaced with the following:

The Base Rent for the Demised Premises shall be Ninety Five Thousand and
No/100 Dollars ($95,000) per year commencing with the 2010-2011 college
football season Gator Bowl Classic. Thereafter, the annual Base Rent for each
year of the Term shall increase over the prior year Base Rent according to the
calculation set forth in Schedule B of the Third Amendment. Using the CPI

Exhibit 1
Page 2 of 7
Calculation, the parties agree that the Base Rent for the Demised Premises is
calculated to be $102,451.58 for the January 1, 2011 game.

E. Schedule A (defining the “Jaguars Lease™) is deleted in its entirety and replaced
with the attached Schedule A.

F. Naming Rights Agreement. The Association’s letter dated August 9, 2010,
which was delivered to the City when the City entered into that certain Naming Rights
Agreement dated August 16, 2010, among the City, JJL, and EverBank is attached hereto and
incorporated herein by this reference as Schedule C. ,

4.  Lease Remains in Full Force. The Lease is and contlnues in full force and effect
and is unmodified, except as amended by this Amendment City and Association ratify and
confirm the terms and provisions of the Lease, as a.mended by this Amendment, as if such terms
and conditions were set forth in full in this Amendment.

5. Representations. City and Assomanon represent, and warrant to each other that
each party has full right and authority to execute and perform its obligations under the Lease as
amended by this Amendment, and each person signing this Amendment on behalf of each party
is duly authorized to execute this Amendment without further consent or approval by anyone.

6. Entire_Agreement. This Amendment is the entlr'e agreement of the parties
regarding modifications of the Lease provided herein, supersedes all prior agreements and
understandings regarding such subject matter, may be modified only by a writing executed by
the party against whom the modification is sought to be enforced, and shall bind and benefit the
parties and their respective successors, legal representatives and assigns.

7. Countefparts; Facsimile Signatures. _This Amendment may be executed in one or
more counterparts and via facsimile signature, each of which shall be an original and both of
which taken together will constitute one and the same instrument.

The City and Association have each executed or caused this Amendment to be executed
in their respective names as of the date first written above.

WITNESSES: THE GATOR BOWL ASSOCIATION,
‘ ' INC., a Florida not for profit corporation

By:
Name: Richard M. Catlett, President
Name:
[Corporate Seal]
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ATTEST: CITY OF JACKSONVILLE, a municipal
corporation and political subdivision of the
State of Florida

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

[Corporate Seal]

In accordance with the Ordinance Code, of the City of Jacksonville, I do hereby certify
that there is an unexpended, unencumbered, and unimpounded balance in the appropriation
sufficient to cover the foregoing agreement; and that prov151on has been made for the payment
of monies provided therein to be paid. S

Director of Finance
City Contract Number:

Form Approved for City of Jacksonville:

By:

Office of General Counsel

G:\SHARED\Chastain\Jedc\GatorBowl\FifthAmend\v6.DOC
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Schedule A
Jaguars Lease

The “Jaguars Lease” consists of the following: (1) that certain Lease By and Between The City
of Jacksonville, Florida and Touchdown Jacksonville, Ltd. dated September 7, 1993; (2) as
amended by Amendment No. 1 to Lease By and Between the City of Jacksonville, Florida and
Jacksonville Jaguars, Ltd., dated 1995; (3) as further amended by that certain Amendment No. 2
to Lease By and Between the City of Jacksonville, Florida and Jacksonville Jaguars, Ltd. Dated
July 30, 1996; (4) as further amended by that certain Amendment No. 3 to Lease By and
Between the City of Jacksonville and Jacksonville Jaguars, Ltd. dated March 11, 1997; (5) as
further amended by that certain Amendment Number 4 to Lease By and Between the City of
Jacksonville, Florida and Jacksonville Jaguars, Ltd., dated June 11, 1997; (6) as further
amended by that certain Amendment Number 5 to Lease By and Between the City of
Jacksonville, Florida and Jacksonville Jaguars, Ltd., dated September 6, 2002, (7) as further
amended by that certain Amendment Number 6. to Lease By and Between .the City of
Jacksonville, Florida and Jacksonville Jaguars, Ltd., dated June 26, 2003; (8) as further
amended by that certain Amendment Number 7 to Lease By and Between the City of
Jacksonville, Florida and Jacksonville Jaguars, Ltd., dated May 27, 2004; (9) as further
amended by that certain Amendment Number 8 to Lease By and Between the City of
Jacksonville, Florida and Jacksonville Jaguars, Ltd., dated January 31, 2006; (10) as further
amended by that certain Amendment Number 9 to Lease By and Between the City of
Jacksonville, Florida and Jacksonville Jaguars, Ltd., dated April 7, 2009; and (11) as further
amended by that certain Amendment Number 10 to Lease By and Between the City of
Jacksonville, Florida and Jacksonville Jaguars, Ltd., dated August 16, 2010.
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SCHEDULE C
Association Letter

Gator Bowl Association

One Gator Bowl Boulevard = Jacksonville, Florida 32202
904/798-1700 = Fax 904/632-2080

August 9, 2010

Karen Chastain

Office of General Counsel

117 West Duval Street, Suite 480
Jacksonville, FL 32202

RE: Naming Rights Agreement (the “NRA”) by and among Jacksonville Jaguars,
Ltd. (“Team”), the City of Jacksonville (the “City”) and EverBank (“Naming
Sponsor”)

Dear Karen:

We have been provided a copy of the current draft of the above-described NRA by the
City. You have requested our agreement to compliance with certain terms of the NRA in our
capacity as an occupant of the Stadium pursuant to the terms of our Amended and Restated
Lease by and between the City and The Gator Bowl Association (“Association”) dated October
26, 1994 as subsequently amended and restated through and including the Fourth Amendment to
Amended and Restated Lease dated October 1, 2007 (the “GBA Lease”). Most of the NRA does
not impact the rights or obligations of the. Association under the terms of the GBA Lease.
However, there are specific instances in the NRA where our sponsorship rights for the Gator
Bowl Classic football game played January 1 of each year in the Stadium have been committed
to the Naming Sponsor and/or the Team without our consent and certainly without any
consideration to the Association. Although we are a non-profit organization, we depend on the
significant revenue and income derived from the sale of sponsorships in connection with the
Gator Bowl Classic football game. The availability of sponsorship has allowed our event to
prosper for over 60 years and we look forward to continuing our event by protecting our
sponsorship opportunities.

Paragraph 4(g) of the NRA purports to limit our right to grant presenting sponsor, title
sponsor or game sponsor rights to entities which do not compete with the Designated Services or
the Naming Sponsor. While we certainly appreciate the appropriateness of a limitation in the
NRA with respect to the Team, the Association cannot agree to limit sponsorship to entities
which do not offer the Designated Services or which do not compete with the Naming Sponsor.
Assuming the NRA is revised to exclude the Association and the GBA Lease from this
sponsorship limitation, we are prepared to make the following accommodations to facilitate
approval of the NRA:

o With respect to Paragraph 5(b)(iv), Paragraph 5(h) and Paragraph 5(n) of the
NRA, we agree to inclusion of the name and logo of the Naming Sponsor on our
tickets, parking passes and ancillary paper items so long as (i) the logo does not
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include any NFL marks or Team marks, or other marks prohibited by the NCAA
and (ii) the size and location of the Naming Sponsor’s name and logo is subject to
our discretion and the approval of our title sponsor and presenting sponsor.

Paragraph 4(i) of the NRA directs the City and the Team to attempt to prevent the
use of blocking or insertion technology on the Sign Faces during any televised
event, including the Gator Bowl Classic football game. As you know, our current
television contract with ESPN does not prohibit the network from using insertion
or blocking technology during its telecast. In furtherance of the NRA, we will
request ESPN not to use blocking or insertion technology except to the extent
necessary to cover advertising at the field and field wall level. This is consistent
with the right of the Association to control all advertising on the field and the
field wall during our events as acknowledged in Paragraph 1HH of Amendment
Number 8 of the Team lease of the Stadium,

With respect to Paragraph 5(e), the Association will provide the LED ribbon
board inventory so long as such inventory is only used to welcome fans to the
Stadium and is not a commercial advertisement.

With respect to Paragraph 5(f), the Association cannot place the Stadium Name or
Stadium Mark on the field or the field wall but will agree to limit the field
marking on the Stadium field to the title or presenting sponsor of the Gator Bowl
Classic football game.

The GBA Lease runs through March 31, 2016. It is our understanding that the limits on

sponsorship described in Paragraph 4(g) (Naming Sponsor category exclusivity) of the NRA do
not apply to the GBA Lease and will not, without our agreement, apply to any renewal or
extension of the GBA Lease. We recognize the City may wish to renegotiate these attributes in
connection with the extension or renewal of the GBA Lease beyond 2016.

We look forward to a long and prosperous relationship with the Naming Sponsor.

Smcerely,

RlChaI'd M Catlett
President

PN
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