
ENACTED 8/23/11

Introduced by the Council President at the request of the Mayor:
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ORDINANCE 2011–453-E
AN ORDINANCE APPROVING AND SUPPORTING THE DONATION OF THE NORMAN STUDIOS (THE “PROPERTY”) TO THE UNITED STATES DEPARTMENT OF THE INTERIOR (“DOI”) THROUGH A CONVEYANCE BY THE DEPARTMENT OF PUBLIC WORKS AT SUCH TIME IN THE FUTURE AS THE DONATION OF THE PROPERTY IS ACCEPTED BY DOI; APPROVING, AND AUTHORIZING THE MAYOR, OR HIS DESIGNEE, AND THE CORPORATION SECRETARY TO EXECUTE AND DELIVER, FOR AND ON BEHALF OF THE CITY, THE PARTNERSHIP AGREEMENT BETWEEN THE CITY OF JACKSONVILLE AND NORMAN STUDIOS SILENT FILM MUSEUM, INC. FOR OPERATION AND MAINTENANCE OF THE PROPERTY UNTIL ITS CONVEYANCE TO DOI;  PROVIDING AN EFFECTIVE DATE.


WHEREAS, the City of Jacksonville wishes to donate the historic Norman Studios (the “Property”) to the U. S. Department of the Interior (“DOI”) to be programmed as a National Park Service (“NPS”) site with the Timucuan Ecological and Historic Preserve; and


WHEREAS, in order for the Property to become a National Park unit and be accepted as a donation, a Reconnaissance Study must be submitted to Congress, Congress must request and NPS must complete and submit a Special Resource Study with respect to the Property, and the Property must be added to NPS inventory; and

WHEREAS, prior approval and support of the donation of the Property to DOI will facilitate the conveyance of the Property by the Department of Public Works at such time in the future as the donation of the Property is accepted by DOI; and


WHEREAS, until such time in the future as the donation of the Property is accepted by DOI, arrangements must be made for the operation and maintenance of the Property; now therefore

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


Section 1.  
Approval and Support.
There is hereby approved and supported the donation of the Property to DOI through a conveyance by the Department of Public Works at such time in the future as the donation of the Property is accepted by DOI.
Section 2.

Partnership Agreement approved and execution authorized. There is hereby approved, and the Mayor, or his designee, and the Corporation Secretary are hereby authorized to execute and deliver, for and on behalf of the City, the Partnership Agreement between the City of Jacksonville and Norman Studios Silent Film Museum, Inc. for Operation and Maintenance of Norman Studios, attached hereto as Exhibit 1 and incorporated herein by this reference.
Section 3.

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

   /s/   James R. McCain, Jr. 
Office of General Counsel

Legislation Prepared By:  James R. McCain, Jr.
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PARTNERSHIP AGREEMENT
BETWEEN
THE CITY OF JACKSONVILLE
AND
NORMAN STUDIOS SILENT FILM MUSEUM, INC.

THIS PARTNERSHIP AGREEMENT (“Agreement”), by and between the CITY OF
JACKSONVILLE, a municipal corporation (“Jacksonville”), and NORMAN STUDIOS SILENT
FILM MUSEUM, INC., a Florida non-profit corporation (“Partner”), is entered into this day
of , 2011.

WITNESSETH:

WHEREAS, Jacksonville owns certain real property, an historic silent film studio consisting
of four buildings commonly referred to as Norman Studios, as more particularly described on
Exhibit A, attached hereto and incorporated herein by this reference (the “Studios”); and

WHEREAS, Partner is a duly organized and validly existing Florida non-profit corporation ;
and

WHEREAS, Partner wishes to support the Studios and provide programs and services as set
forth in this Agreement; and

WHEREAS, it is in the mutual interests of Jacksonville and Partner to work together in
promoting the restoration and preservation of the Studios and the future use of the Studios as a
National Park Service museum.

NOW, THEREFORE, for and in the consideration of One Dollar ($1.00) in hand paid each
respective party to the other and other good and valuable consideration, including, but not limited to,
the covenants, conditions and terms hereof, the sufficiency and receipt of said good and valuable
consideration being herewith acknowledged by the respective parties, Jacksonville and Partner
stipulate and agree as follows:

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

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

(a) “Agreement” means this Partnership Agreement, including all exhibits hereto,
and any amendments or addenda that may supplement, modify or amend the same.

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

(©) “Permitted Use” means the Partner’s use of the Studios, which shall be for the
purpose of restoring, preserving, maintaining and operating the Studios as a museum and providing
events, interpretive tours and youth programming focusing on the history of the Studios, in
compliance with the terms of this Agreement and all Governmental Requirements. As part of the
Permitted Use, Friend shall, among other things:

(1) make the Studios available to the general public and offer tours of the
Studios to individuals and groups on a regular basis;

(i)  offera variety of educational programs, presentations and film-related
activities designed to publicize the City’s film heritage, inform the public about the Studios,
and build support for the conveyance of the Studios to the Department of the Interior;

(iii)  screen its documentary Hollywood East: Florida’s Silent Film Legacy
in diverse venues and film festivals, promoting the City’s history as one of the earliest
motion picture centers;

(iv)  continue to screen Richard Norman’s only remaining film, The Flying
Ace; and

(v)  continue to develop a silent film festival offering opportunities for
filmmakers to create new silent films.

(d)  “Studios” means Norman Studios, shown on Exhibit A, and all improvements
constructed or installed therein by Jacksonville or Partner during the Term. The Studios are
generally located at 6337 Arlington Road, Jacksonville, Florida 32211.

() = “Term” means the term of this Agreement, which shall commence on the day
and year first above written and continue until such time as the United States Department of the
Interior (“DOI”) accepts the donation of the Studios from Jacksonville and Jacksonville conveys title
thereto to DOL.

3. Representations, Warranties, Validity and Binding Effect. Partner represents, warrants
and agrees as follows:

(a) Partner is a Florida non-profit corporation, duly organized, validly existing
and in good standing under the laws of the State of Florida with full legal right, power and authority
to conduct its operations substantially as presently conducted, and to execute, deliver and perform its
obligations under this Agreement.

(b)  After a duly called meeting of its board of directors, at which a quorum was
present and acting throughout, Partner authorized the execution and delivery of this Agreement, and
such corporate authorization remains in full force and effect and has not been revoked or modified in
any respect whatsoever.
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(c) This Agreement is a legal, valid and binding obligation of Partner, enforceable
against Partner in accordance with its covenants, conditions and terms, except as enforceablhty may
be limited by equitable principles, or bankruptcy, insolvency, reorganization, moratorium or other
similar laws affecting the enforcement of creditors’ rights generally.

(d) The execution and delivery of this Agreement and compliance with the
covenants, conditions and terms hereof will not conflict with or constitute a breach of or a default
under the provisions of any applicable federal, state or local law, court or administrative regulation,
judgment, decree or order, or any agreement, indenture or other instrument to which Partner is a

party.

() Partner is not in breach of or in default under any applicable federal, state or
local law, ordinance, court or administrative regulation, decree or order or any agreement, indenture
or other instrument to which Partner is a party, and no event has occurred and is continuing which,
with the passage of time or the giving of notice, or both, would constitute a breach or default, which
breach or default would affect the validity or enforceability of this Agreement or would affect
materially or adversely the financial condition, operation or properties of Partner to perform its
obligations hereunder.

® There is no action, suit, proceeding, inquiry or investigation, in equity or at
law, before or by any court, governmental agency, public board or body to which Partner is a party,
pending or, to the best of its knowledge, threatened against or affecting it (i) contesting its corporate
existence, tax exempt status or powers or the titles of its officers to their respective offices; or (ii)
contesting the validity or the power of Partner to execute and deliver, or affecting the enforceability
of this Agreement, or contesting or affecting the power of Partner to consummate the transactions
contemplated by this Agreement, or (iii) wherein an unfavorable court decision, ruling or finding
would materially affect the financial position of Partner.

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

5. Annual Fee. Partner agrees to pay to Jacksonville annually during the Term, without
notice or demand, at Jacksonville’s address referenced herein, a fee of $1.00 per year, together with
all applicable tax payable and due thereon. Said fee shall be payable on , 2011,
and shall continue on the same annual anniversary for each consecutive year of the Term thereafter
unless otherwise terminated as described herein.

6. Use of Studios.

(a)  Partner shall have exclusive use of the Studios for the Permitted Use and shall
have sole responsibility for funding the Permitted Use. No other use of the Studios is permitted
without the prior written consent of Jacksonville, which consent may be withheld in its sole and
absolute discretion. Partner agrees to be in compliance at all times and to comply with such
Governmental Requirements imposed upon the Studios and shall not in any way subject Jacksonville
to liability or exposure for failure to adhere to the same. Jacksonville shall have the right to utilize
the Studios for special events and other functions to the fullest extent reasonably compatible with
Partner’s usage. Jacksonville and Partner shall coordinate and work together regarding
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Jacksonville’s utilization of the Studios so as to' minimize any negative impact on Partner.

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

© Partner shall comply with Jacksonville’s Volunteer Background Screening
Policy, and will be deemed to be in breach of this Agreement should it utilize any volunteer who has
not successfully passed such screening policy.

(d) Partner shall not require any member of the public to pay any charge or rate
for any programs or activities provided by Partner at the Studios unless such charge or rate is
approved by the Department of Recreation and Community Services in advance.

8. Maintenance, Repairs and Utilities. Jacksonville and Partner shall have joint
responsibility for the maintenance and upkeep of the Studios.

(@) Partner shall be responsible for ongoing maintenance of the interior of the
Studios, which shall include, but is not limited to, removal of trash, cleaning, replenishing,
maintenance and repair of restrooms, cleaning, maintenance and repair of the floor coverings and
interior painting, and general upkeep of the Studios, including all improvements, so that the Studios
will be maintained in a clean and sanitary condition at all times. Partner shall be responsible, at its
sole cost and expense, for the installation and maintenance charges for any telephone facilities,
computer facilities, or other communication facilities utilized by Partner at the Studios, it being
understood Partner shall pay and be responsible for the day to day operational costs of Partner’s
Permitted Use of the Studios.

(b)  Jacksonville’s  obligations shall include, without limitation: ongoing
maintenance of the interior of the Studios, including interior walls, window casements, sprinkler
system, telecommunication wiring, plumbing and interior pipes, and the maintenance, replacement
and repair of the exterior of the Studios, doors, windows, structural components, including roofs,
porches, exterior walls, underground utility and sewer pipes (unless such utilities and pipes are
required to be maintained by the utility company providing said utilities), HVAC system, and
electrical wiring and conduits servicing the Studios. Jacksonville shall be responsible for power, gas,
electric, water, sewer, and garbage costs. In no event shall Jacksonville be liable for the
unavailability of any utilities or services or any interruption or failure in the supply of any such
utilities to the Studios. Jacksonville shall also be responsible for maintaining the grounds.

9. Insurance.

(a) Before entering the Studios, and without limiting its liability under this
Agreement, Partner shall procure and maintain, at its sole cost and expense, during the Term of this
Agreement, insurance of the types and in the minimum amounts stated below:

Schedule Limits
Workers’ Compensation & Employer’s Liability Florida Statutory Coverage
(including appropriate federal acts) $100,000 each accident

$500,000 Disease/Policy Limit
$100,000 Disease/Each Employee
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Partner may be responsible for workers’ compensation benefits payable to an injured
employee as defined by Chagter 440, Florida Statutes. Partner is solely responsible for determining
the apfplicabilictiy of Chapter 440. If Partner is not required to carry workers’ compensation coverage
as defined under Chapter 440, the above requirement may be waived. Partner shall provide to
Jacksonville written confirmation verifying the exemption on Partner’s letterhead, certified and
signed by an officer or authorized representative of Partner.

Commercial General Liability $250,000 per occurrence
Premises-Operations $500,000 aggregate

Products-Completed Operation
Blanket Contractual Liability
Independent Contractors

Jacksonville shall be named as an additional insured under the Commercial General Liability
Insurance coverage. Partner shall provide a waiver of subrogation on all required insurance in favor
of Jacksonville.

(b) Said insurance shail be written by an insurer holding a current certificate of
authority issued by the Department of Financial Services of the State of Florida pursuant to Chapter
624, Florida Statutes. Such insurance shall be written by an insurer with an A.M. Best rating of A-
VII or better. Prior to entering the Studios, Partner shall furnish to Jacksonville Certificates of
Insurance approved by Jacksonville’s Risk Manager evidencing the maintenance of said insurance.
The Certificates shall provide that no material alteration or cancellation, including expiration and
non-renewal, shall be effective until thirty (30) days after receipt of written notice by Jacksonville.
Any indemnification provisions in this Agreement are separate and apart and in no way limited by
the insurance amounts stated above.

©) Jacksonville is self-insured through the State of Florida, Division of Risk

Management, and its obligations with respect thereto are controlled by the provisions of Section
768.28, Florida Statutes. . '

(d) Neither approval of nor failure to disapprove the insurance furnished by
Partner shall relieve Partner or its agents from the responsibility to provide the insurance as required
by this Agreement.

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

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

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

(c) Partner’s failure to comply with any laws, ordinances, requirements, orders,
directions, rules or regulations of any federal, state, county or city governmental authority;
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(d) any construction lien, conditional bill of sale or chattel mortgage filed against
the Studios or any improvements or equipment therein or any materials thereon used in the
construction or alteration of any improvements or other related structures thereto;

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

® Partner’s possession of the Studios;

(2 any negligent or intentional act or omission of Partner or any of Partner’s
representatives, employees, licensees, invitees, or agents; or

(h) any Hazardous Material stored, spilled, or disposed of at the Studios by
Partner or any of Partner’s representatives, employees, licensees, invitees or agents.

This Section 10 shall survive the termination or expiration of this Agreement.

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

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

13.  Default. Each of the following events shall be a default hereunder by Partner and
shall constitute a breach of this Agreement:

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

(b)  If Partner shall fail to perform any of the covenants, conditions and terms of
this Agreement on Partner’s part to be performed and such non-performance shall continue for a
period of thirty (30) days after written notice thereof by Jacksonville to Partner; or if Partner 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 Partner
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shall designate in writing the reasonable time period to cure such non-performance and its intent to
do so; or, Partner, having commenced to undertake such performance within the initial thirty (30)
day period, shall fail to proceed diligently therewith to completion within the designated reasonable
time period to cure such non-performance (however, in no event shall such extended period exceed
ninety (90) days).

(©) If Partner shall abandon the Studios for any period of time exceeding thirty
(30) consecutive calendar days; or

(d) - If Partner shall fail to maintain the proper insurance as required by this
Agreement after having received written notice by Jacksonville.

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

14. Termination of Agreement

() Partner Termination. Partner shall retain an absolute right to terminate and
cancel this Agreement at any time during the Term in the event Partner determines that its financial
condition and/or operating funds are not sufficient for Partner to maintain and operate the Studios as
described herein upon giving Jacksonville at least sixty (60) days’ written notice of Partner’s need to
terminate and cancel its obligations hereunder and designating the termination date. In such event,
the Agreement shall terminate and cease as of the effective date of Partner’s termination hereunder
and the parties shall be released from all obligations hereunder that do not specifically survive
termination.

(b)  Jacksonville Termination. Notwithstanding any contrary provision of this
Agreement, Jacksonville shall have the absolute right to terminate this Agreement at any time by
providing at least sixty (60) days’ written notice of such termination to Partner.

(© Termination through State or Federal Action. In the event a federal or state
agency acquires title to the Studios, the Agreement shall terminate and cease as of the effective date
of the conveyance of the Studios and the parties shall be released from all obligations hereunder that
do not specifically survive termination.

15. Licenses, Permits. Partner will be responsible for obtaining all licenses, permits,
inspections and other approvals necessary for the operation of the Studios for the Permitted Use.

16. Assignment. Partner shall not transfer, hypothecate, mortgage, pledge, assign or
convey its interest in the Agreement or the Studios or any part thereof, it being understood this
Agreement is personal to Partner.

17. Expiration or Termination of Term. At the expiration or termination of the Term,
Partner shall peaceably return to Jacksonville the Studios in good condition, ordinary wear and tear
excepted. It is understood and agreed between Jacksonville and Partner that Partner shall have the
right to remove from the Studios all personal property of Partner situate at the Studios, including, but
not limited to, all artifacts, furnishings, furniture, machinery, equipment, appurtenances and
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appliances placed or installed in the Studios by same, provided Partner restores the Studios after the
removal therefrom. Further, the Partner shall not have encumbered the Studios with any mortgages,
mechanic’s liens, or otherwise.

18. Right of Jacksonville to Inspect. Jacksonville at all times may enter into the Studios
for the purpose of inspecting same and for any other purposes permitted hereunder. Partner shall
provide to Jacksonville keys to the Studios. Further, Jacksonville shall have the right to audit
Partner’s financial books, records, and documents upon request to Partner.

19.  Force Majeure. If Jacksonville or Partner 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, war, riots,
insurrection, the act, failure to act or default of the other party, or other reason beyond such party’s
reasonable control (excluding the unavailability of funds or financing), then the performance of such
act shall be excused for the period of the delay and the period for the performance of any such act as
required herein shall be extended for a period equivalent to the period of such delay.

20.  Mechanic’s Liens. Nothing in the provisions of this Agreement shall be deemed in
any way to give Partner any right, power or authority to contract for or permit to be furnished any
service or materials which would give rise to the filing of any mechanic’s or materialman’s lien
against Jacksonville’s estate or interest in and to the Studios, it being expressly agreed that no estate
or interest of Jacksonville in and to the Studios shall be subject to any lien arising in connection with
any alteration, addition or improvement made by or on behalf of Partner. At Jacksonville’s request,
Partner shall execute a written instrument to be recorded for the purpose of providing notice of the
existence of the provisions of the preceding sentence in accordance with Section 713.10, Florida
Statutes.

21.  Monthly Report. On a monthly basis, Partner shall present a Monthly Success
Tracking Report to Jacksonville’s Department of Recreation and Community Services measuring the
number of program participants, museum visits and volunteers utilized by Partner.

22. Annual Report. On an annual basis, Partner shall submit to Jacksonville an Annual
Report. Such Annual Report shall illustrate and explain Partner’s financial statements, liabilities,
assets, revenue, activities, officers’ names and addresses, rules and regulations, by-laws, and election
date(s), and shall contain a verification of Partner’s corporate status. Such Report shall also contain
a list of the fees and charges for the activities conducted at the Studios by Partner during the
preceding year. Further, such Annual Report shall include a certification that Partner is maintaining
insurance of the types and in the minimum amounts set forth in Section 10, and a verification of
background checks on volunteers. A copy of the Annual Reporting Form is attached hereto as
Exhibit B

23. Miscellaneous;

(a) 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
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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 Jacksonville: Office of the Director
Department of Recreation and Community Services
214 North Hogan Street, Suite 3102
Jacksonville, Florida 32202

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

If to Licensee: Norman Studios Silent Film Museum, Inc.
Attn:
109 Mallard Trail
Ponte Vedra Beach, Florida 32282

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

(b) 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
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.

(c) Further Instruments. Each respective party hereto shall, from time to time,
execute and deliver such further instruments as any other party or parties or its counsel may
reasonably request to effectuate the intent of this Agreement.

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

(e) No Personal Liability. No representation, statement, covenant, warranty,
stipulation, obligation or agreement contained herein shall be deemed to be a representation,
statement, covenant, warranty, stipulation, obligation or agreement of any member, officer, employee
or agent of Jacksonville or Partner 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.

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

(2) Successors and Assigns. To the extent permitted by Section 16, this
Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective
heirs, successors and assigns.

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

(i) 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 License, or any documentation executed and delivered hereto, shall be prohibited by or invalid
under such applicable law, then such provision, condition or term shall be ineffective to the extent of
such prohibition or invalidity, without invalidating the remainder of such provision, condition or
term or the remaining provisions, conditions and terms of this Agreement or any documentation
executed and delivered pursuant hereto. Venue for any action arising out of this Agreement shall lie
in the jurisdictional courts of Duval County, Florida.

) 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.

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

)] Entire Agreement. This Agreement contains the entire agreement between the
respective parties hereto and supersedes any and all prior agreements and understandings between
the respective parties hereto relating to the subject matter hereof. No statement or representation of
the respective parties hereto, their agents or employees, made outside of this 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.

(m)  Attorney’s Fees and Costs. In any litigation arising out of or pertaining to this
Agreement, the prevailing party shall be entitled to an award of its attorney’s fees and costs, whether
incurred before, during or after trial, or upon any appellate level.

(n)  Time. Time is of the essence of this 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.

(0) 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.
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(p) Radon Disclosure. The following disclosure is required to be made by the
laws of the State of Florida:

RADON GAS: Radon is a naturally occurring radioactive gas that, when it has accumulated
in a building in sufficient quantities, may present health risks to persons who are exposed to
it over time. Levels of radon that exceed federal and state guidelines have been found in
buildings in Florida. Additional information regarding radon and radon testing may be
obtained from your county public health unit.

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

Attest: CITY OF JACKSONVILLE

By:
Neill W. McArthur, Jr. Alvin Brown, Mayor
Corporation Secretary

STATE OF FLORIDA
COUNTY OF DUVAL

The foregoing instrument was acknowledged before me this day of ,
2011, by Alvin Brown 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, State of Florida at Large
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WITNESSES: Norman Studios Silent Film Museum, Inc.

By:
Print Name: Print Name:
Title:
Print Name:
STATE OF FLORIDA
COUNTY OF DUVAL
- The foregoing instrument was acknowledged before me this day of
,2011, by , the of Norman

Studios Silent Film Museum, Inc., a Florida non- profit corporation, on behalf of the corporation.
Such person: (notary must check applicable box)

< is personally known to me; or

< produced a current driver's license as identification; or
s produced as identification
L;I)rmt or type name| ]
otary Public, State of Florida at Large

Form Approved:

By:

Oftice of General Counsel

G:\Gov't Operations\JMCain\PREC\LicenseAgreements\NormanStudio. Museum.Inc.interim.clean.v3doc.doc
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EXHIBIT A
Legal Description

Lots 1 through 9, inclusive, Block 47, ARLINGTON HEIGHTS, according to the Plat
thereof, as recorded in Plat Book 4, page 19, of the current Public Records of Duval
County, Florida.
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EXHIBIT B

Annual Reporting Form
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January Reporting Requirements - Due Jan 1
Requirement Completed - / Notes

Club’s Financial !
Statement to include
liabilities, assets and

revenue

Board of Directors -
Officer names, addresses,
rules and regulations and

election date(s)
Verification of

Corporation Status

List of Fees and charges
to include vending prices

to include policies and Must be approved
procedures by COJ

Proof of Insurance, listing
the City of Jacksonviile as
additional insured

Sponsor Advertising Must be approved
Request by COJ

Worker's Compensation
Exemption Letter, if
applicable

Planned Improvements to Must be approved

the facility, if applicable by COJ
Verification of

background checks on

volunteers
Activities Conducted

Report
Address Change, if

applicable

I certify the information provided is complete and accurate, maintenance requirements have been met and all

volunteers have been background checked and approved for the activities provided by the Jacksonville Historical
Society, Inc. at the Jacksonville Historical Center.

Signature, Title, Date
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