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ORDINANCE 2012-492
AN ORDINANCE APPROPRIATING $10,000,000, FROM THE JIA/CRA TAX INCREMENT DISTRICT FOR THE (I) DUVAL ROAD EXPANSION ($375,000) AND (II) FOR THE FUTURE NORTH ACCESS ROAD ($9,625,000); PROVIDING FOR A CARRYOVER OF FUNDS TO FISCAL YEAR 2012-2013; APPROVING A THIRD AMENDMENT TO THE FAIR SHARE ASSESSMENT CONTRACT BETWEEN THE CITY OF JACKSONVILLE AND SIGNATURE LAND, INC., ASSIGNED TO SIGNATURE PARKWAY, LLP, CONCERNING THE IMPROVEMENT OF DUVAL ROAD BETWEEN MAIn STREEt AND AIRPORT CENTER DRIVE, LOCATED IN COUNCIL DISTRICT 11; APPROVING AND AUTHORIZING THE MAYOR, OR HIS DESIGNEE, AND CORPORATION SECRETARY TO ENTER INTO A DEVELOPMENT AGREEMENT WITH BKJ DEVELOPMENT PARTNERS, LLC TO CONTRIBUTE TO THE NORTH ACCESS ROAD; AMENDING THE 2012-2016 FIVE-YEAR CAPITAL IMPROVEMENT PROGRAM APPROVED BY ORDINANCE 2011-406-E TO AUTHORIZE THE PROJECT ENTITLED “DUVAL ROAD IMPROVEMENTS”; PROVIDING AN EFFECTIVE DATE.


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


Section 1.    Appropriation.  For the 2011-2012 fiscal year, within the City’s budget, there are hereby appropriated the indicated sum(s) from the account(s) listed in subsection (a) to the account(s) listed in subsection (b).
(a)
Appropriated from:



JIA/CRA Tax Increment District


JXSF185





$10,000,000
(b) Appropriated to:

Duval Road Expansion

Acct to be determined


$   375,000
Future North Access Road

Acct to be determined 


$ 9,625,000
Section 2.

Carryover. 
The funds appropriated in this ordinance shall not lapse but shall carryover into fiscal year 2012-2013.
Section 3.

Purpose.  The purpose of the appropriation in Section 1 is to provide funding assistance to (I) Duval Road expansion as more fully described in Section 3 below, ($375,000) to be used (ii) for the North Access Road ($9,625,000), which will be a connection between Airport Road and Pecan Park road, a continuation of the South Access Road also known as International Airport Road, as more fully described on the North Florida TPO 2011 List of Priority Projects on file with Legislative Services.  The North Florida Access Road is found in the 2011 North Florida TPO Priority List in the following location: (1) State Highway Capacity Projects #16; (2) Strategic Intermodal Systems (SIS) Highway Projects #17; and (3) Transportation Regional Incentive Grant Program Priorities #3.  The North Access Road is more fully described in Section 4 below.

Section 4. 
Third Amendment to Duval Road Fair Share Agreement approved.


The Third Amendment to Fair Share Assessment Application and Contract between the City of Jacksonville and Signature Land, Inc., as assigned to Signature Parkway, LLP, in substantially the same form attached hereto as Exhibit 1, is approved and the Director of Planning and Development is hereby authorized to execute said Contracts on behalf of the City.

Section 5. 
North Access Road Agreement approved.


There is approved, and the Mayor, or his designee, and Corporation Secretary are hereby authorized to (1) execute and deliver, for and on behalf of the City, the International Airport Community Redevelopment Area Expansion Proposed Improvements Development Agreement for the services of BKJ Development Partners, LLC to contribute to the North Access Road as are outlined in the Proposal attached hereto as Exhibit 2, and other documents necessary or appropriate to effectuate the purpose of this ordinance and (2) take, or cause to be taken, for and on behalf of the City, such further action to effectuate the purpose of this ordinance.   

Section 6.
    CIP Amendment and Findings. Ordinance 2011-406-E, being the 2012-2016 Five-Year Capital Improvement Program for the City and certain of its independent agencies, is hereby amended to authorize the project entitled “Duval Road Improvements”.  This project is more fully described in the Project Information Sheet, attached hereto as Exhibit 3 and incorporated herein by this reference.  This ordinance shall constitute an amendment to Ordinance 2011-406-E.  In all other respects, the Five-Year Capital Improvement Program approved by Ordinance 2011-406-E shall continue in full force and effect.  The Council finds that the deferral of this amendment until the next annual budget and CIP review will be detrimental to the best interest of the community because the Community Redevelopment Tax Increment funds must be encumbered prior to the fiscal year end or the funds can be swept into the general fund at the fiscal year end.  Pursuant to Section 122.605(c), Ordinance Code, a vote on this ordinance shall require the affirmative vote of two-thirds of the Council Members present at the meeting because of the CIP amendment set forth in this section.

Section 7. 
Effective Date.  This ordinance shall become effective upon signature by the Mayor or upon becoming effective without the Mayor’s signature.

Form Approved:

    /s/ Margaret M. Sidman_______
Office of General Counsel

Legislation prepared by:
Margaret M. Sidman
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CITY OF JACKSONVILLE STANDARD FORM

THIRD FAIR SHARE AMENDMENT APPLICATION AND CONTRACT
Updated December 2006 to comply with F.S. § 163.3180(16)

THIS THIRD FAIR SHARE AMENDMENT APPLICATION AND CONTRACT is
filed with the City of Jacksonville and is entered into on this day of

(effective date shall be entered by the CITY upon execution), between the CITY OF
JACKSONVILLE, a municipal corporation and a political subdivision of the State of Florida in
Duval County, (CITY) and SIGNATURE PARKWAY, LLP.

WHEREAS, pursuant to Chapter 655, Ordinance Code, the City approved Fair Share
Contracts for four developments located on Duval Road between Airport Center Drive and Main
Street (the “Duval Road Segment”): Woodland Signature/Fast Food (CCAS No. 49756); River
City Signature (CCAS No. 48269); Duval Owens Signature (CCASs Nos. 70522 and 45443);
and Woodland Signature/Commercial (CCASs Nos. 70518 and 49756)(collectively referred to as
the “Fair Share Contracts”); and

WHEREAS, on November 24, 2008, the City and Signature Land, Inc. entered into a
Fair Share Amendment Contract (“First Amendment”) relating to the Fair Share Contracts for
the following reasons:

* To provide for the funding and construction of the improvement of the Duval Road Segment
to a four-lane urban divided roadway (“Proposed Roadway Improvements™); and

* To ensure that fair share assessments paid by development with impacts on the Duval Road
Segment are spent on the Proposed Roadway Improvements; and

* To provide transferable credits against required fair share assessments for the projected cost
of the design, permitting, and construction of the Proposed Roadway Improvements as an
incentive and recoupment mechanism for the funding and construction of the Proposed
Roadway Improvements; and

WHEREAS, by assignment dated August 4, 2010, Signature Land, Inc. assigned all of
its rights and obligations under the First Amendment to Signature Parkway, LLP (“Roadway
Builder”), which assignment has been accepted by Roadway Builder and acknowledged by the
City; and,

WHEREAS, pursuant to the First Amendment and Chapter 110, Part 3, Ordinance Code,
the City established a Fair Share Specific Projects Special Revenue Fund (the “Special Revenue
Fund”), collected certain fair share assessments under the Fair Share Contracts, and deposited
such assessments into the Special Revenue Fund; and

WHEREAS, pursuant to the First Amendment, on June 23, 2011, Roadway Builder
provided to the City a Notice of Construction Commencement and provided evidence that
Roadway Builder had awarded a contract for the construction of the Proposed Roadway
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Improvements and that a payment and performance bond had been issued for the construction of
the Proposed Roadway Improvements, naming the City as co-obligee; and,

WHEREAS, pursuant to the First Amendment, upon its receipt of the Notice of
Construction of Commencement from Roadway Builder, the City distributed the funds in the
Special Revenue Fund ($3,095,692.27) to Roadway Builder and issued credits ($9,407,900.73)
to Roadway Builder; and,

WHEREAS, a construction notice-to-proceed was issued for the Proposed Roadway
Improvements on August 1, 2011; and,

WHEREAS, on March 27, 2012, the City Council enacted Ordinance 2012-101-E,
which 1) allowed the Roadway Builder to phase the construction of the Proposed Roadway
Improvements, 2) extended the completion date for the Proposed Roadway Improvements to
June 23, 2015, and 3) increased the credits for the Proposed Roadway Improvements; and

WHEREAS, the JIA Community Redevelopment Agency will contribute $ to fund
the Proposed Roadway Improvements; and

WHEREAS, because of the funding, the Roadway Builder will no longer need to phase
the Proposed Roadway Improvements nor need an extension until June 23, 2015; and

WHEREAS, because of the funding, the amount of credits set forth in the Second
Amendment, will be reduced by the amount of the funding; and

WHEREAS, the required public hearing before the designated City Council Committee
was held, with proper notice provided pursuant to Chapter 655, Ordinance Code;

NOW, THEREFORE, based upon the foregoing recitals and in consideration of the
commitments herein and the performance thereof, the CITY and ROADWAY BUILDER agree
as follows:

1. INCORPORATION OF RECITALS AND EXHIBITS.

The foregoing recitals are true and correct and, by reference, are incorporated into this
Second Amendment.

2. REPRESENTATIONS AND WARRANTIES.

Roadway Builder represents and warrants to the City as follows:

(a) Roadway Builder has full power and authority to enter into and perform
this Third Amendment in accordance with its terms without obtaining the consent or approval of
any third parties whatsoever, other than the owners of the properties governed by the Fair Share
Contracts, who have consented to this Third Amendment; and

(b) This Third Amendment is a valid, binding and enforceable commitment
between the City and Roadway Builder.
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3. CITY’S REPRESENTATIONS AND WARRANTIES.

The City represents and warrants to Roadway Builder as follows:

(a) The City has full power and authority to enter into and perform this
Second Amendment in accordance with its terms; and

)] This Third Amendment is a valid, binding and enforceable contract of the
City.

4. ELIMINATION OF PHASED CONSTRUCTION OPTION FOR
PROPOSED ROADWAY IMPROVEMENTS.

(a) Pursuant to Paragraph 4 of the Second Amendment, Roadway Builder
was permitted to amend the contract and payment and performance bond for the construction of
the Proposed Roadway Improvements to provide for a construction schedule in phases or
roadway segments.

(b) However, due to the contribution by the JIA Community
Redevelopment Agency, the Roadway Builder will no longer be able to phase the Proposed
Roadway Improvements, and instead will be required to complete the Roadway Improvements
on or before June 23, 2013, consistent with the timing set forth in the First Amendment.

S. CREDITS FOR PHASED CONSTRUCTION OF _ROADWAY
IMPROVEMENTS.

(a) As provided in Paragraph 6 of the First Amendment, the City has
issued Credits (as that term is defined in the First Amendment) to Roadway Builder in the
amount of $9,407,900.73.

(b) As the Roadway Builder’s option to phase construction of the
Proposed Roadway Improvements, the phased credit procedure set forth in Paragraph 5 of the
Second Amendment is hereby stricken.

(c) As the JIA Community Redevelopment Agency is contributing § |
the credits available to Roadway Builder for the Proposed Roadway Improvements shall be
reduced by $ and the Roadway BuS8ilder will not be eligible for any credit for
work associated with phasing of the Proposed Roadway Improvements. .

(d) Nothing in this Third Amendment shall render invalid or otherwise
affect any Credits for which the City has received notice of a transfer or pending transfer by
Roadway Builder.

6. DURATION.

This Third Amendment shall become effective upon execution by the Director of
Planning (“Effective Date™), and shall remain valid and effective until November 24, 2018. The
Credits issued pursuant to Paragraph 5 herein survive any termination of the Third Amendment
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and remain valid until used. The duration of this Third Amendment may be extended pursuant to
procedures for the review and approval of a fair share assessment contract as provided in Chapter
655, Part 3, Ordinance Code.

7. OTHER PROVISIONS REMAIN VALID

In all other respects not specified herein, the provisions and rights and obligations of the
parties in the First and Second Amendments shall remain valid and in force.

IN WITNESS WHEREQOF, the parties have executed this Second Amendment as of the
dates written below their respective names.

CITY OF JACKSONVILLE:
BY: BY:
PRINT: PRINT:
PLANNING DIRECTOR COUNCIL AUDITOR
DATE: DATE:
FORM APPROVED:
BY:
PRINT:
OFFICE OF GENERAL COUNSEL
DATE:
SIGNATURE PARKWAY, LLP:
BY:
PRINT: WITNESSES:
DATE:
PRINT NAME:
PRINT NAME:
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STATE OF FLORIDA

COUNTY OF DUVAL
The foregoing instrument was acknowledged before me this day of
, 2012 by DIRECTOR OF PLANNING &

DEVELOPMENT, on behalf of the City of Jacksonville, pursuant to the authority granted
pursuant to Section 655.303(d), Ordinance Code. He O is personally known to me or [ has
produced as identification.

Notary Public, State of Florida
Name:

My Commission Expires:

My Commission Number is:

STATE OF FLORIDA

COUNTY OF DUVAL
The foregoing instrument was acknowledged before me this day of
, 200 by on behalf of
Signature Parkway, LLP, a , who [ is personally
known to me or O has produced as identification.

Notary Public, State of Florida
Name:

My Commission Expires:

My Commission Number is:
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TO BE FILLED OUT BY APPLICANT UNLESS NOTED

DEVELOPMENT NAME: Duval Road Improvements
PROJECT NAME & TYPE: Duval Road Improvements
PROPERTY ADDRESS: Duval Road/Airport Center Drive to Main Street
INTERSECTION/LOCATION: Duval Road/Airport Center Drive to Main Street
TOTAL ACRES: N/A
RESIDENTIAL UNITS: N/A
AND/OR
ENCLOSED SQUARE FEET: N/A
PLANNING DISTRICT:
SECTOR AREA(S):
ASSESSMENT AMOUNT: N/A

CMSO SHALL ENTER AMOUNT

MULTIPLE PHASED? N/A
IFYES, ATTACH EXHIBIT __, PERFORMANCE SCHEDULE

PAYMENT DUE AT: N/A
PLAT/BUILDING PERMIT/OTHER?

TERM OF CONTRACT(YEARS): June 23, 2018

AGENT NAME/ADDRESS T.R. HAINLINE, JR.
CITY/STATE/ZIP/PHONE 1301 RIVERPLACE BLVD., SUITE 1500
FAX & EMAIL: JACKSONVILLE, FL_32207

(904) 346-5531/(904) 396-0663/Thainline@rtlaw.com

DEVELOPER/NAME/ADDRESS: SIGNATURE PARKWAY, LLP

CITY/STATE/PHONE P.O. BOX 939

YULEE, FL 32041 - (904) 598-9955
OWNER/NAME/ADDRESS: See above
CITY/STATE/ZIP/PHONE
FAX & EMAIL:
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DRAFT: 07/01/2009

CITY OF JACKSONVILLE
JACKSONVILLE INTERNATIONAL AIRPORT
COMMUNITY REDEVELOPMENT AREA EXPANSION
PROPOSED IMPROVEMENTS DEVELOPMENT AGREEMENT

This Development Agreement is made and entered into by and between the CITY OF
JACKSONVILLE, Florida, a municipal corporation and a political subdivision of the State of
Florida, hereinafter referred to as the “City”, and BKJ DEVELOPMENT PARTNERS, LLC, a
Florida limited liability company, hereinafter referred to as “BKJ”, all as of the day of

, 2009.

RECITATION OF FACTS

A. WHEREAS, the Jacksonville International Airport Community Redevelopment
Area was created in 1993 pursuant to City Ordinance 93-159-57,currently encompasses lands
lying east and north of the Jacksonville International Airport, has been amended and expanded
on several occasions, and may be further expanded in the future (“JIA CRA”).

B. WHEREAS, Interstate 95 and the Jacksonville International Airport are Strategic
Intermodal System facilities which provide critical transportation service to the JIA CRA, the
City, and the Northeast Florida Region of the State of Florida Department of Transportation
(“FDOT”); and construction of certain roadway improvements and other infrastructure would
fulfill an immediate and critical transportation need and enhance the potential for significant
industrial and commercial growth in the JIA CRA, which improvements include the construction
of North International Airport Boulevard, reconstruction of Pecan Park Road, improvements at
the 1-95 and Pecan Park Road Interchange, construction of a Main Street Connector Road, and
construction of related sewer force mains and sewer lines (further described below, and
hereinafter collectively referred to as the “Proposed Improvements™).

C. WHEREAS, the City recognizes that construction of the Proposed Improvements
will also make a significant beneficial contribution to current and future regional transportation
needs and constitutes “large regional impact” as provided for in the Incentive Policy of
Jacksonville Economic Development Commission as such Incentive Policy has been approved
by the City.

D. WHEREAS, the City does not currently have funds appropriated for, or a source
of funds dedicated to, the construction of the Proposed Improvements; however, it anticipates
that the enhanced property values and growth potential generated within the CRA and in the area
of the Proposed Improvements will generate funds which, together with other funding sources,
may be used to pay for a number of infrastructure improvements, including the Proposed
Improvements.

E. WHEREAS, BKJ is willing to advance such funds as are required to acquire
right-of-way for and design, permit, and construct the Proposed Improvements, pursuant to the
terms of this Agreement, provided that such costs shall be reimbursed by the City through ad
valorem revenues generated from the JIA CRA and from other funding sources, as provided
herein.
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F. WHEREAS, pursuant to Chapter 163, Part III, Florida Statutes, and Chapter 500,
City of Jacksonville Ordinance Code, the purpose of this Proposed Improvements Development
Agreement (“Agreement”) is to set forth the respective rights and obligations of the City and
BKJ concerning the acquisition of right-of-way for and the design, permitting, and construction
of Proposed Improvements, including but not limited to:

1. The agreement of BKJ:

(a) To submit an Improvement Schedule and Improvement Cost for
each of the Proposed Improvements;

(b) Pursuant to the Improvement Schedules as submitted, to acquire
right-of-way for, to obtain permits and regulatory approvals for, and to design and construct the
Proposed Improvements.

2. The agreement of the City:

(a) To make an economic development grant to BKJ to be funded in
an amount equal to the Project Grant, as hereinafter defined, in consideration of the acquisition
of right-of-way for and permitting, design and construction of the Proposed Improvements.

(b) To allocate certain fair share assessment and other funds toward
the acquisition of right-of-way for and permitting, design and construction of the Proposed
Improvements.

(c) To establish a fund into which the Project Grant and fair share
assessments and/or other fees and exactions shall be placed for investment reimbursement by the
City to BKJ (the “Investment Reimbursement Fund” as hereinafter defined).

G. WHEREAS, the Jacksonville Economic Development Commission has
recommended approval of the proposal set forth herein for roadway and infrastructure
improvements and reimbursement.

H. WHEREAS, the authorizations provided by this Proposed Improvements
Development Agreement are for public uses and purposes for which the City may use its powers
as a municipality and a political subdivision of the State of Florida in order to provide essential
economic development assistance for the Proposed Improvements; and the necessity in the
public interest for the provisions herein enacted is hereby declared as a matter of legislative
determination.

NOW, THEREFORE, in consideration of the mutual covenants herein set forth,
together with other good and valuable consideration, the City and BKJ agree to the terms of this
Agreement.

JAX\I270610_16 2
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AGREEMENT OF THE PARTIES

2. Recitals and Definitions.

2.1 Recitals. The matters set forth in the Recitation of Facts paragraphs of this
Agreement are true and correct as of the date hereof and are incorporated herein by reference.

2.2 Definitions. The terms used in this Agreement shall have the following
meanings:

(a) “Agreement” shall mean this Proposed Improvements
Development Agreement.

(b) “City” shall mean the City of Jacksonville, Florida, a municipal
corporation and a political subdivision of the State of Florida.

© “FDOT?” shall mean the Florida Department of Transportation, an
agency of the State of Florida.

(d) “BKJ” shall mean BKJ Development Partners, LLC, a Florida
limited liability company.

(e) “Base Year” shall mean 1990 [the year the JIA CRA was
established].

() “Cost Status Report” shall have the meaning ascribed in Section
9(a) below.

(g) “Determination of Excess Funds” shall have the meaning
ascribed in Section 9(e) below.

(h) “Effective Date” shall mean the date provided in Section 3 below.

(1) “Proposed Improvements” shall mean the proposed
improvements described in Sections 4.1 through 4.10 below, and each of the improvements
described in Sections 4.1 through 4.10 below is, individually, a Proposed Improvement.

()] “Improvements Development Area” shall mean the area
illustrated in the map attached hereto as Exhibit D.

(k) “Improvements Costs” shall have the meaning ascribed in
Sections 5(b) below.

)] “Improvement Schedule” shall have the meaning ascribed in
Section 5(a) below.

(m)  “Investment Reimbursement Fund” shall have the meaning
ascribed in Section 9 below.

(n) “Project Grant” shall have the meaning ascribed in Section 6
below.

(o) “Termination Date” shall mean the date provided in Section 3
below.
JAX\I270610_16 -

Exhibit 2
Page 3 of 21
3. Effective Date and Duration of Agreement.

This Agreement shall become effective on , 2009 (“Effective Date™),
and shall remain valid and effective until the twentieth (20‘}’) anniversary of the Effective Date,
or until the payment of the Improvement Costs to BKJ for the Proposed Improvements, as
provided in this Agreement, whichever occurs sooner (“Termination Date”). In the event that
payment by the City to BKJ of any Improvement Cost for a Proposed Improvement remains due
and outstanding or is pledged for indebtedness which remains due and outstanding, this
Agreement shall automatically be extended, without any further action by the City or any City
official, until such payment is made.

4. Descriptions of Proposed Improvements.

Set forth below are descriptions of the Proposed Improvements and, applicable to each,
the actions to be undertaken by BKJ:

4.1 Description of Proposed Pecan Park Road Widening.

The improvements for the Proposed Pecan Park Road Widening, as shown
on the attached Exhibit A, dated , shall include but not be limited to the following:

(a) Six-laning of the existing two-lane from the [-95 ramps east of the
interchange, approximately 0.35 miles to the first major proposed intersection serving the Pecan
Park Regional Activity Center comprised of four through lanes and two left turn lanes through
the [-95 interchange.

(b) I-95 interchange bridge/overpass improvements to allow the
widening of Pecan Park Road to four lanes and the associated turn lanes.

(¢) Four lane divided roadway commencing east of the terminus of the
six lane improvements to the intersection of Main Street (US 17).

(d) Improvements to the CSX railroad crossing associated with the
four-lane widening of Pecan Park Road.

(e) Intersection, signalization and turn lane improvements of Main
Street (US 17) associated with the Pecan Park Road widening.

) Any other improvements which may be required as a result of the
road widening, including but not limited to stormwater facilities and wetland and floodplain
mitigation.

4.2 Acquisition, Design, Permitting and Construction of the Proposed Pecan
Park Road Widening.

The actions to be undertaken by BKJ applicable to the Pecan Park Road
Widening, subject to the provisions of Sections 5 and 11 shall consist of the following.

(a) BKJ shall prepare and submit to the City’s Public Works
Department and the City’s Planning Department preliminary design plans.

JAXM270610_16 -4-
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(b) Following approval of preliminary design plans by the City’s
Public Works Department and the City’s Planning Department, BKJ shall complete and submit
to the relevant agencies right-of-way maps for the Proposed Pecan Park Road Widening.

(c) Upon the approval of the right-of-way maps for the Proposed
Pecan Park Road Widening by the relevant agencies, BKJ shall commence efforts to acquire any
right-of-way required for the Proposed Pecan Park Road Widening. Any proposed acquisition
by BKJ of right-of-way shall be subject to review and approval by the City Department of Public
Works, Real Estate Division, for reimbursement by the City as provided in this Agreement,
including all closing costs.

(d) In the event BKJ is unable to acquire any right-of-way required for
the Proposed Pecan Park Road Widening, BKJ shall notify the City’s Public Works Department
and Office of the General Counsel of its inability to acquire such right-of-way, whereupon the
City Council shall authorize BKJ to initiate and thereafter prosecute continuously and in good
faith, on the City’s behalf, eminent domain proceedings for such acquisition. The eminent
domain proceedings shall be funded by BKJ, for reimbursement by the City as provided in this
Agreement, including but not limited to the amount of the award to the property owner(s),
attorneys fees (including as may be awarded to the property owner(s) and to be paid by the
condemning authority), expert witness fees, and court costs. BKJ shall manage and direct such
eminent domain proceedings instituted on the City’s behalf, including but not limited to the
choice of counsel and experts and the terms of any settlement agreement.

(e) Following or during acquisition of right-of-way for the Proposed
Pecan Park Road Widening, and after receipt of all necessary property owners’ authorizations to
submit permit applications, BKJ shall complete and submit to the relevant local, state, and
federal agencies applications for any and all permits necessary for the construction of the
Proposed Pecan Park Road Widening.

® After the acquisition of right-of-way required for the Proposed
Pecan Park Road Widening and the approval by the relevant local, state, and federal agencies of
any and all permits necessary for the construction of the Proposed Pecan Park Road Widening,
BKJ shall award a contract for the construction of the Proposed Pecan Park Road Widening. The
award of the contract for construction shall comply with the provisions of Section 13.14 below
relating to non-discrimination.

(g) Thereafter, BKJ shall complete or cause to be completed by others
construction of the Proposed Pecan Park Road Widening.

4.3 Description of Proposed North International Airport Boulevard (NIAB).

The improvements for the Proposed NIAB shall extend from Airport Road
north to existing Pecan Park Road, as shown on the attached Exhibit B, dated , and
shall include but not be limited to the following:

(a) A four-lane divided roadway, to be constructed initially as a two-
lane road by BKJ and ultimately as a four-lane divided road by others.

b A proposed 8-inch forcemain extending west approximately 2.5
miles from the terminus of the Proposed 16 inch Forcemain on Pecan Park Road, described in
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Section 4.9 below, and south along the Proposed NIAB, as shown on Exhibit B, dated

(c) Any other improvements which may be required as a result of the
road and forcemain construction, including but not limited to stormwater facilities and wetland
and floodplain mitigation.

4.4 Design, Permitting and Construction of North International Airport
Boulevard (NTAB).

The actions to be undertaken by BKJ applicable to the Proposed NIAB,
subject to the provisions of Sections 5 and 11 shall consist of the following:

(a) It is understood by the parties that FDOT will secure any and all
rights-of-way required for the Proposed NIAB.

(b)  Following or during acquisition of right-of-way for the Proposed
NIAB, and after receipt of all necessary property owners’ authorizations to submit permit
applications, BKJ shall complete and submit to the relevant local, state, and federal agencies
applications for any and all permits necessary for the construction of the Proposed NIAB.

(c) After the acquisition of right-of-way required for the Proposed
NIAB and the approval by the relevant local, state, and federal agencies of any and all permits
necessary for the construction of the Proposed NIAB, BKJ shall award a contract for the
construction of the NIAB. The award of the contract for construction shall comply with the
provisions of Section 13.14 below relating to non-discrimination.

(d) Thereafter, BKJ shall complete or cause to be completed by others
construction of the Proposed NIAB.

4.5 Description of Proposed [-95 Interchange Ramp Improvements.

The Proposed I-95 Interchange Ramp Improvements shall be some or all
of the improvements at the 1-95 and Pecan Park Road Interchange contained in the Interchange
Operational Analysis Report (IOAR), as prepared and submitted by BKJ and approved by
FDOT, and shall be selected, jointly and by mutual agreement, by BKJ, the City, and FDOT.

4.6 Acquisition, Design, Permitting and Construction of the Proposed 1-95
Interchange Ramp Improvements.

The actions to be undertaken by BKJ applicable to the Proposed I-95
Interchange Ramp Improvements, subject to the provisions of Sections 5 and 11 shall consist of
the following:

(a) BKJ shall prepare and submit to FDOT for its approval an IOAR
for the Proposed I-95 Interchange Ramp Improvements.

b It is understood by the parties that FDOT will secure any and all
rights-of-way required for the Proposed Interchange Ramp Improvements.

(© Following approval of the IOAR and following or during
acquisition of right-of-way for the Proposed Interchange Ramp Improvements, and after receipt
of all necessary property owners’ authorizations to submit permit applications, BKJ shall
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complete and submit to the relevant local, state, and federal agencies applications for any and all
permits necessary for the construction of the Proposed Interchange Ramps Improvements.

(d) After the acquisition of right-of-way required for the Proposed 1-95
Interchange Ramp Improvements and the approval by the relevant local, state, and federal
agencies of any and all permits necessary for the construction of the Proposed 1-95 Interchange
Ramp Improvements, BKJ shall award a contract for the construction of the Proposed 1-95
Interchange Ramp Improvements. The award of the contract for construction shall comply with
the provisions of Section 13.14 below relating to non-discrimination.

(e) Thereafter, BKJ shall complete or cause to be completed by others
construction of the Proposed I-95 Interchange Ramp Improvements.

4.7 Description of Proposed Main Street Connector Road.

The improvements for the Proposed Main Street Connector Road shall
extend through the Pecan Park Regional Activity Center (Pecan Park RAC) from Pecan Park
Road and ultimately to Main Street (US 17), as shown on the attached Exhibit C, dated

, and shall include but not be limited to the following:

(a) Two-lane roadway connecting the terminus of proposed roadway
improvements, which are the subject of a Fair Share Application and Contract for the Pecan Park
RAC dated April 2, 2008 and approved by Ordinance 2007-1259-E, as it may be amended (the
“Pecan Park RAC Fair Share Contract”), to its intersection with Main Street. In the event the
Pecan Park RAC Fair Share Contract is amended or terminated, then the terminus of the
proposed roadway improvements for the purpose of this subsection shall be Pecan Park Road
unless otherwise established in the legislation amending or terminating the Pecan Park RAC Fair
Share Contract.

(b) CSX on-grade railroad crossing associated with the connection to
Main Street.

(c) Intersection, signalization and turn lane improvements at the
proposed intersection with Main Street.

(d) Any other improvements which may be required as a result of the
Proposed Main Street Connector Road, including but not limited to stormwater facilities and
wetland and floodplain mitigation.

4.8 Acquisition, Design, Permitting and Construction of the Proposed Main
Street Connector Road.

The actions to be undertaken by BKJ applicable to the Proposed Main
Street Connector Road, subject to the provisions of Sections 5 and 11 shall consist of the
following:

(a) BK1J shall prepare and submit to the City’s Public Works
Department and the City’s Planning Department preliminary design plans.

b) Following approval of preliminary design plans by the City’s
Public Works Department and the City’s Planning Department, BKJ shall complete and submit
to the relevant agencies right-of-way maps for the Proposed Main Street Connector Road.
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(c) Upon the approval of the right-of-way maps for the Proposed Main
Street Connector Road by the relevant agencies, BKJ shall commence efforts to acquire any
right-of-way required for the Proposed Main Street Connector Road. Any proposed acquisition
by BKJ of right-of-way shall be subject to the review and approval by the City Department of
Public Works, Real Estate Division, for reimbursement by the City as provided in this
Agreement, including all closing costs.

(d) In the event BKJ is unable to acquire any right-of-way required for
the Proposed Main Street Connector Road, BKJ shall notify the City’s Public Works Department
and Office of the General Counsel of its inability to acquire such right-of-way, whereupon the
City Council shall authorize BKJ to initiate and thereafter prosecute continuously and in good
faith, on the City’s behalf, eminent domain proceedings for such acquisition. The eminent
domain proceedings shall be funded by BKJ, for reimbursement by the City as provided in this
Agreement, including but not limited to the amount of the award to the property owner(s),
attorneys fees (including as may be awarded to the property owner(s) and to be paid by the
condemning authority), expert witness fees, and court costs. BKJ shall manage and direct such
eminent domain proceedings instituted on the City’s behalf, including but not limited to the
choice of counsel and experts and the terms of any settlement agreement.

(e) In connection with the proposed CSX at-grade railroad crossing
mentioned in Sub-section 4.7(b) above, the City shall assist BKJ in obtaining approval of such
crossing and, in connection with that effort, shall contribute credit for up to three (3) at-grade
railroad crossings. If, despite the good faith efforts of the City and BKJ, such crossing is denied,
then, notwithstanding the absence of a connection to Main Street, the improvements listed in
Subsection 4.7(a) above shall remain a Proposed Improvement under this Agreement.

) Following or during acquisition of right-of-way for the Proposed
Main Street Connector Road, and after receipt of all necessary property owners’ authorizations to
submit permit applications, BKJ shall complete and submit to the relevant local, state, and
federal agencies applications for any and all permits necessary for the construction of the
Proposed Main Street Connector Road.

(g) After the acquisition of right-of-way required for the Proposed
Main Street Connector Road and the approval by the relevant local, state, and federal agencies of
any and all permits necessary for the construction of the Proposed Main Street Connector Road,
BKJ shall award a contract for the construction of the Proposed Main Street Connector Road.
The award of the contract for construction shall comply with the provisions of Section 13.14
below relating to non-discrimination.

(h) Thereafter, BKJ shall complete or cause to be completed by others
construction of the Proposed Main Street Connector Road.

4.9 Description of Proposed 16-inch Regional Forcemain.

The improvements for the proposed 16-inch Regional Forcemain shail
extend approximately 4.6 miles from Pecan Park Road through the Pecan Park RAC to the JEA
Pulaski Regional Pump Station to the intersection of Pecan Park Road and the Main Street
Connector Road, as shown on the attached Exhibit ___, dated , and any other
improvements which may be required as a result of the forcemain construction. The route to
JEA’s regional pump station is within the existing JEA electrical right-of-way and the City of
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Jacksonville’s right-of-ways, with crossings at the CSX railroad and FDOT Main Street (US 17)
right-of-way as shown on Exhibit C, dated

4.10  Design, Permitting, and Construction of Proposed 16-inch Regional

Forcemain.

The actions to be undertaken by BKJ applicable to the Proposed 16-inch
Regional Forcemain subject to the provisions of Sections 5 and 11 shall consist of the following:

(a) Upon receipt of a survey from JEA depicting the routing of the 16
inch forcemain through JEA-owned property, BKJ shall complete and submit to the relevant
local, state, and federal agencies applications for any and all permits necessary for the
construction of the Proposed 16-inch Regional Forcemain.

(b) After the approval by the relevant local, state, and federal agencies
of any and all permits necessary for the construction of the Proposed 16-inch Regional
Forcemain Road, BKJ shall award a contract for the construction of the Proposed 16-inch
Regional Forcemain Road. The award of the contract for construction shall comply with the
provisions of Section 13.14 below relating to non-discrimination.

Thereafter, BKJ shall complete or cause to be completed by others construction of the
Proposed 16-inch Regional Forcemain.

5. Establishing Improvement Schedules and Improvement Costs for Proposed
Improvements.

In conjunction with undertaking the actions on a Proposed Improvement described above,
BKJ shall deliver to the City the following data for the Proposed Improvement:

(a) A schedule for the acquisition of right-of-way (if by BKJ), design,
permitting, and construction of the Proposed Improvement (“Improvement Schedule™),
corresponding generally to the descriptions provided above.

(b) The projected cost of the Proposed Improvement (“Improvement
Cost”), based upon:

98] 200_ FDOT cost data, specifically, FDOT’s “200_
Transportation Costs,” FDOT State Estimates Office, , 200_, Generic Cost Per Mile
Models, Statewide Average Unit Prices for 200_, FDOT State Specifications and Estimates
Office, , 2008 (“FDOT cost data”), including construction costs for site preparation,
erosion control, earthwork, roadway, drainage, signing and pavement markings, and lighting;

2 For any costs not included in the FDOT cost data (for
example, a railroad crossing in a roadway improvement) and for the Proposed 16-inch Regional
Forcemain, the estimate of a licensed engineer, which engineer’s estimate shall be subject to the
review and approval of the City Department of Public Works and/or JEA, as may be applicable;

3 An additional amount, calculated as forty-six percent (46%)
of the FDOT cost data, for preliminary engineering, construction engineering, and inspections;
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4) Except in the instances of the Proposed NIAB and the
Proposed I-95 Interchange Ramp Improvements, in which FDOT is securing any and all rights-of-
way necessary for said improvements, an additional amount, calculated as nineteen percent (19%)
of the FDOT cost data, for right-of-way acquisition and, where necessary, eminent domain
proceedings.

&) A development fee of ten (10) percent of the total of (1)
and (2).

6) Regarding the FDOT cost data specified in (1) above, the
FDOT cost data shall be subject to an annual adjustment using the CPI Index, as defined herein.
The CPI Index means the Consumer Price Index for All Urban Consumers (CPI-U): South Urban,
All Items, published by the Bureau of Labor Statistics of the United States Department of Labor
(or the replacement index published by the Bureau of Labor Statistics or its successor, if the
Consumer Price Index has been discontinued, or if there is no such replacement index, a reasonably
comparable index selected by the City and BKJ). The parties agree to use the CPI Index for the
month of for the calculation of the CPI adjustment for each Agreement year.

() From time to time and upon providing notice to the City, BKJ may
amend the Improvement Schedule and/or Improvement Cost for a Proposed Improvement to
reflect pertinent data or circumstances, including but not limited to modifications required in the
design or permitting of the Proposed Improvement and the level of funding in the Investment
Reimbursement Fund available or to be available for reimbursement to BKJ.

6. Project Grant as Source of Reimbursement.

The amount of Project Grant, as hereinafter defined, shall be accrued by the City in favor
of BKJ annually in accordance with Sub-sections 6(a)-(d) below, and shall be paid into
Investment Reimbursement Fund on or before of each calendar year, commencing
on , 2009, and ending on either , 2029, or the Termination Date,
whichever is sooner.

(a) The City shall make an economic development grant annually in
an amount equal to the “Project Grant” (as defined and determined in this Section 6) received by
the City during the twelve (12) month period ended since the last preceding due date
of such annual installment (“Annual Grant Period”); provided, however, the first annual
installment paid into the Investment Reimbursement Fund shall also include any Project Grant
unpaid as of such first installment. For the purposes of this Agreement, “Project Grant” shall
include the following:

ey That dollar amount equal to the difference between (i) the
municipal and county ad valorem tax, exclusive of any amount from any debt service millage,
actually paid by any taxpayer (net of any discount pursuant to Section 197.162, F.S., or any
successor provision, actually taken by the taxpayer) during the Annual Grant Period with respect
to all real property and tangible personal property within the JIA CRA, excluding the
Improvements Development Area, as described on Exhibit D attached hereto and (ii) the amount
of such taxes which would have been levied or imposed within the JIA CRA, excluding the
Improvements Development Area, using the assessed value for the Base Year, which for
purposes of this Agreement, shall be $ .00. The foregoing references to ad
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valorem taxes shall be deemed to include any other municipal or county taxes, or other municipal
or county fees or charges in the nature of or in lieu of taxes, that may hereafter be levied or
imposed on property owners with respect to real property or tangible personal property
comprising the JIA CRA, excluding the Improvements Development Area, in lieu of or in
substitution for the aforesaid taxes and which are levied or imposed for general municipal or
county purposes or shall be available for the City’s general fund. By of each calendar
year, commencing on , 2009, and ending on either , 2029, or the
Termination Date, whichever is sooner, the City shall calculate and give written notice to BKJ of
the amount of the Project Grant received during the preceding Annual Grant Period, together
with a copy of the City’s detailed calculations.

2) That dollar amount equal to the difference between (i) the
municipal and county ad valorem tax, exclusive of any amount from any debt service millage,
actually paid by any taxpayer (net of any discount pursuant to Section 197.162, F.S., or any
successor provision, actually taken by the taxpayer) during the Annual Grant Period with respect
to all real property and tangible personal property comprising the Improvements Development
Area as described on Exhibit attached hereto and (ii) the amount of such taxes which would
have been levied or imposed within the Improvements Development Area using the assessed
value for the Base Year which, for purposes of this Agreement, shall be $ .00. The
foregoing references to ad valorem taxes shall be deemed to include any other municipal or
county taxes, or other municipal or county fees or charges in the nature of or in lieu of taxes, that
may hereafter be levied or imposed on property owners with respect to real property or tangible
personal property comprising the Improvements Development Area in lieu of or in substitution
for the aforesaid taxes and which are levied or imposed for general municipal or county purposes
or shall be available for the City’s general fund. By of each calendar year, ,
commencing on , 2009, and ending on either , 2029, or the
Termination Date, whichever is sooner, the City shall calculate and give written notice to BKJ of
the amount of the Project Grant received during the preceding Annual Grant Period, together
with a copy of the City’s detailed calculations.

3) BKJ recognizes that the portions of the Project Grant
described in Sub-section 6(a)(1) above are, as of the date of this Agreement, encumbered
pursuant to other development agreements. Upon the expiration of any such encumbrances, such
previously encumbered portions of the Project Grant shall be paid into the Investment
Reimbursement Fund pursuant to the terms of this Agreement.

4 BKJ also recognizes that portions of the Project Grant
described in Sub-sections 6(a)(1) and (2) above are, as of the date of this Agreement, being
disbursed to the City’s general fund. As of the Effective Date of this Agreement, such portions
shall not exceed $ , and, further, as of , 2012, such portions shall no longer
be disbursed to the City’s general fund and shall be paid into the Investment Reimbursement
Fund pursuant to the terms of this Agreement.

(b) The City covenants and agrees with BKJ that it shall budget and
appropriate for each City fiscal year out of legally available funds a sum equal to the amount of
the Project Grant due for each Annual Grant Period during the term of this Agreement. Each
annual payment of the Project Grant by the City shall be payable by the City to the Investment
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Reimbursement Fund out of legally available funds, and shall not constitute a pledge of or lien
upon any other revenues or funds of the City, and BKJ and any person, firm or entity claiming
by, through or under BKJ shall have no right to require the imposition of any tax or the
establishment of any rate of taxation in order to obtain the amounts necessary to fully pay the
Improvement Cost on each and every Proposed Improvement. No pledge or lien shall attach to
any non-ad valorem revenues or other legally available funds prior to the time when the amount
equal to the amount of the Project Grant for the Annual Grant Period has been so appropriated
for payment of the next annual installment payment and the related funds equal to the amount of
the Project Grant have been received by the City.

(c) The City’s payment of the Project Grant and reimbursement of the
Improvement Costs shall not be deemed to constitute a debt, liability or obligation of the City or
of the State of Florida or any political subdivision thereon within the meaning of any
constitutional or statutory limitation, or a pledge of the faith and credit or taxing power of the
City or of the State of Florida or any political subdivision thereof, but shall be payable solely
from the funds provided therefore in this Section 6. The City shall not be obligated to pay the
Project Grant or any installment thereof or interest thereon except from the non-ad valorem
revenues or other legally available funds provided for that purpose, and neither the faith or credit
nor the taxing power of the City or of the State of Florida or any political subdivision thereof is
pledged to the payment of the Project Grant or any installment thereof or interest thereon. BKJ,
or any person, firm or entity claiming by, through or under BKIJ, or any other person
whomsoever, shall never have any right, directly or indirectly, to compel the exercise of the ad
valorem taxing power of the City or of the State of Florida or any political subdivision thereof
for the payment of the Project Grant or any installment there of or interest thereon.

(d) Any payments not paid by the City to the Investment
Reimbursement Fund] on the due date shall bear interest from and after ten (10) days from the
due date until paid, at a rate of percent (__%) per annum, but not less that five and
three-quarters percent (5.75%) per annum. The City shall be obligated to pay into the
Investment Reimbursement Fund any accrued portion of the Project Grant upon ,
2009, until either , 2029, or the Termination Date, whichever is sooner.

7. Other Potential Sources for Reimbursement.

Commencing on the Effective Date and ending on the Termination Date, should the City
receive funds from the Jacksonville Aviation Authority, the Jacksonville Transportation
Authority, FDOT, the Federal Highway Administration, or other governmental agency or source
for the design, acquisition of right-of-way, or construction of roadway or sewer improvements
which will serve development within the JIA CRA, such funds shall be paid by the City into the:
Investment Reimbursement Fund in the year of receipt.

8. Fair Share Assessments as Additional Source of Reimbursement.

Commencing on the Effective Date and ending on the Termination Date, the City shall
place into the Investment Reimbursement Fund, in addition to the Project Grant described
hereinabove, any and all fair share assessments, impact fees, mobility fees, or similar exactions
which have been collected and calculated in connection with an application for a development
order for development impacting any of the Proposed Improvements and for which all or part of
the assessment or fee is attributable to the impacts and corresponding cost of the Proposed
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Improvement. Until the payment of the Improvement Cost to BKJ for each and every Proposed
Improvement as provided in this Agreement, the City shall not enter into a fair share assessment
contract or development agreement for proposed development adjacent to the Proposed
Improvements providing credit for right-of-way or roadway construction costs against an
assessment or fee attributable to impacts on any of the Proposed Improvements; however, this
provision shall not preclude the City from providing such credit (i) for right-of-way donated for
the Proposed Improvements, and (ii) for right-of-way or roadway construction proposed in the
Pecan Park RAC Fair Share Contract.

9. Investment Reimbursement Fund.

As soon as practicable following the Effective Date of this Agreement, the City shall
establish an Investment Reimbursement Fund incorporating an account into which the Project
Grant shall be paid, pursuant to Section 6 above, an account into which other potential funds may
be paid, pursuant to Section 7 above, and an account into which assessments or fees be paid,
pursuant to Section 8 above. Payment of funds from the Investment Reimbursement Fund to
BKI shall be made as follows:

(a) Following the delivery of an Improvement Schedule and an
Improvement Cost by BKJ to the City for a Proposed Improvement pursuant to Section 5 above,
BKJ shall deliver to the City on a bimonthly basis (January 15, March 15, May 15, July 15,
September 15, and November 15) a report prepared by a licensed engineer certifying (i) the
status of progress (by percentage toward completion) in the acquisition of right-of-way, design,
permitting, and construction of the Proposed Improvement as of the last day of the preceding
month and (ii) the Improvement Cost incurred (corresponding to the percentage toward
completion) as of the last day of the preceding month (“Cost Status Report”). The Cost Status
Report shall be subject to the review and approval of the City Department of Public Works for
consistency with the Improvement Schedule and Improvement Cost, as they may be amended,
and any inspections which the City may elect to undertake pursuant to Sub-section 9(b) below.

) The City shall be permitted to inspect the records of BKJ, design
plans, permit applications, or work at the site of the Proposed Improvement relating to the status
of progress in the design, permitting, and construction of the Proposed Improvement and the
corresponding percentage of Improvement Cost incurred. BKJ shall supply such other status
reports and information to the City upon request as may be reasonably necessary to support the
engineer’s certification in the Cost Status Report.

(c) Within ten (10) days after the approval of the Cost Status Report
by the City Department of Public Works, the City shall pay to BKJ from the Investment
Reimbursement Fund the amount of the Improvement Cost incurred by BKJ as specified in the
Cost Status Report. In the event insufficient funds are available in the Investment
Reimbursement Funds to pay the total amount due to BKJ, then the City shall pay to BKJ any
remaining amounts due, with interest as provided in Sub-section 9(d) below, as the Investment
Reimbursement Fund is replenished as provided this Section 9.

(d) Interest on the City’s payment of amounts due as provided in Sub-
section 9(c) above shall be calculated per annum, but not less than five and three-quarters percent
(5.75%) per annum.
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(¢)  On the fifth (5"), tenth (10™), and fifteenth (15™) anniversary of
the Effective Date of the Agreement, the City shall determine the extent to which the funds
within the Investment Reimbursement Fund exceed the total Improvement Costs for each and
every Proposed Improvement for which an Improvement Schedule and Improvement Cost have
been received by the City and for which design, permitting, or construction is proceeding
pursuant to the Improvement Schedule (“Determination of Excess Funds”). The City shall notify
BKJ of any Determination of Excess Funds. Not sooner than ninety (90) days after receipt of
such notification by BKJ, the City may withdraw from the Investment Reimbursement Fund any
excess funds and appropriate and spend such funds as deemed lawful and appropriate by the
City, except to the extent that, within such ninety (90) day period, the City has received from
BKJ an Improvement Schedule and Improvement Cost for a Proposed Improvement and design,
permitting, or construction is proceeding on the Proposed Improvement pursuant to the
Improvement Schedule.

10. City Amendment of Comprehensive Plan Capital Improvements Element for
Proposed Improvements.

As soon as practicable following the City’s receipt of the Improvements Schedules from
BKJ Pursuant to Section 5(a) above, the City shall add the Proposed Improvements to the Capital
Improvements Plan in the City’s Comprehensive Plan and identifying the funding source as the
Project Grant and assessments and fees specified in Section 8 above. However, the Proposed
Improvements will not be considered as funded improvements in the City’s Concurrency
Management System until the Termination Date.

11. Termination Rights of BK]J.

(a) In addition to any specified termination provisions set forth herein,
BKJ may elect not to proceed with the acquisition of right-of-way, design, permitting, or
construction of any or all of the Proposed Improvements in any of the following events:

) If BKJ or FDOT have not been able, or FDOT has not
been willing, to acquire the necessary right-of-way for a Proposed Improvement as provided in
Section 4 above.

2) If BKJ is unable to obtain all necessary permits and
approvals for the construction of the Proposed Improvements pursuant to Sections 4.2, 4.4, 4.6,
4.8 and 4.10 above.

3) In the instance of the Proposed I-95 Interchange Ramp
Improvements, if BKJ, the City, and FDOT fail to reach a mutual agreement regarding the
specific improvements among those in the IOAR to be constructed by BKJ as required in Section
4.5 above.

G)) If the City fails to establish the Investment Reimbursement

Fund pursuant to this Agreement or fails to pay the Project Grant or other funds into the
Investment Reimbursement Fund as required in Section 9 above.
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) If the City fails to adopt an amendment of its Capital
Improvements Element incorporating the Proposed Improvements as required in Section 10
above.

6) If, prior to the award of a contract to construct a Proposed
Improvement, BKJ determines, in its sole discretion, that the Improvement Cost of the Proposed
Improvement renders the Proposed Improvement not feasible.

(b) Upon any such election by BKJ to terminate its work on a
Proposed Improvement, BKJ (i) shall deliver notice to the City, (ii) shall deliver to the City any
and all documents or data prepared by BKJ or its agents in the design, permitting, and
construction of the Proposed Improvement, (iii) shall be relieved of its remaining obligations
hereunder as to the Proposed Improvement, and (iv) shall be entitled to receive reimbursement as
provided in this Agreement for any Improvement Costs incurred by BKJ prior to termination.

(c) An election by BKJ to terminate its work on a Proposed
Improvement shall not affect any obligations on the part of BKJ or the City provided herein as to
other Proposed Improvements.

(d) Also, an election by BKJ to terminate its work on a Proposed
Improvement shall not preclude BKJ from re-submitting an Improvement Schedule and
Improvement Cost for the Proposed Improvement, pursuant to Section 5 above, at any time
subsequent to such termination but prior to the Termination Date of this Agreement.

12. Defaults and Remedies.

12.1  City Default.

(a) If the City defaults in an obligation to pay any monetary
obligations under this Agreement, BKJ shall provide written notice of such default to the City.
The City shall have ten (10) business days to cure such monetary default.

(b) If the City defaults in the performance of any material obligation
under this Agreement required to be performed by the City, other than a monetary obligation as
provided for in subsection (a) above, or if the City fails to complete any item required to be
completed by it under this Agreement at the time called for herein, BKJ shall deliver written
notice of such default to the City. The City shall commence to cure such default within thirty
(30) days after the delivery of such notice of default from BKJ and shall diligently pursue such
cure to completion within sixty (60) days after delivery of such notice as to any default.

(© If the City does not cure such default within the time periods as
provided for in Sub-sections 12.1(a) or (b) above, the City shall, at the option of the BKJ, be
liable to BKJ for specific performance or damages caused by such default.

12.2 Developer Default.

(a) If BKJ defaults in the performance of any material obligation
imposed upon it under this Agreement, the City shall deliver written notice of such failure or
default to BKJ. BKJ shall commence to cure such default within thirty (30) after delivery of
such notice of default from the City and shall diligently pursue such cure to completion within
sixty (60) days after delivery of such notice as to any default.
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(b) [f BKJ does not cure such default within the time periods as
provided for in Sub-section (a), BKJ shall, at the option of the City, be liable to the Agency for
specific performance or damages caused by such default.

13. Miscellaneous Provisions.

13.1  Notices, Demands and Communications Between the Parties. Notices,
demands and communications between the parties shall be given by depositing the same in the
United States Mail, postage prepaid, registered or certified mail, return receipt requested,
addressed as follows:

Notices, demands and communications to the City:

Jacksonville Economic Development Commission
1 West Adams Street, Suite 200

Jacksonville, Florida 32202

Attention: Executive Director

With a copy to:

Planning and Development Department
City of Jacksonville

128 East Forsyth Street, Suite 700
Jacksonville, Florida 32202

Attention: Planning Director

and

Office of General Counsel

City of Jacksonville

117 West Duval Street, Suite 480
Jacksonville, Florida 32202
Attention: General Counsel

Cost Status Reports shall be delivered to the above-named recipients and to:

Department of Public Works

City of Jacksonville

214 North Hogan Street, 10" Floor
Jacksonville, Florida 32202
Attention: Director

Notices, demands and communications to BKJ:
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BKIJ Development Partners, LL.C
8441 Cooper Creek Boulevard
University Park, Florida 34201
Attention: Larry Fineberg

With a copy to:

T. R. Hainline, Jr., Esquire

Paige Hobbs Johnston, Esquire

Rogers Towers, P. A.

1301 Riverplace Boulevard, Suite 1500
Jacksonville, Florida 32207

Alicia Gayton, Esquire

Benderson Development Company, LLC
8441 Cooper Creek Boulevard
University Park, Florida 34201

Notices given as provided above shall be deemed given and shall be effective when
delivered to the addressee at the address set forth above, or when deposited in the United States
Mail, postage prepaid. Either party may change its address to notices, demands and
communications shall be sent by giving written notice thereof to the other party.

13.2  Dates. When payment, delivery, notification, or other action is required
by a specified date in this Agreement and such date falls on a weekend or government-
designated holiday, the action shall be required by 5:00 p.m. on the Monday or non-holiday date,
respectively, immediately following the otherwise specified date.

13.3  No Liability of Officials. Officers or Employees. No official, officer or
employee of the City, or BKJ shall be personally liable for any nonperformance or delay in
performance by the City or BKJ, respectively, or for any amount which may become due under
any provisions of this Agreement.

134 Approvals. Approvals required of the City or BKJ shall not be
unreasonably withheld or delayed. Unless otherwise required by this Agreement and except to
the extent in conflict with general law, all approvals or disapprovals shall be written and shall be
provided within thirty (30) days of delivery of any documents requiring approval. Any
disapproval shall state the reasons for disapproval and the actions needed for approval. If no
approval or disapproval is given within the time required by this Section, the approval shall be
deemed given and conclusively established.

13.5  Successors and Assigns. This Agreement is binding upon and inures to
the benefit of the City and BKJ, and their respective successors and assigns.

13.6  Additional Benefits and Projects. The parties contemplate the possibility
of additional projects of BKJ or affiliated entities and their successors and assigns in the City at
any time in the future. Nothing herein shall preclude BKJ or any affiliated entities and their
successors and assigns from claiming, taking advantage of or receiving the benefits of any tax
credits or other benefits afforded by law with respect to any such additional projects, nor shall
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anything herein preclude BKJ or any affiliated entities and their successors and assigns from
requesting, or the City or any federal, state or local government, governmental unit, subdivision,
agency or authority from granting, any additional incentives or other economic development
assistance for any such additional projects.

13.7  Agreement Executed in Counterparts. This Agreement shall be executed
I two or more counterparts, each of which is considered and shall be deemed to be an original.

13.8 Merger of Agreement Terms. This Agreement constitutes the entire
understanding and agreement of the parties as to the subject matter hereof, and supersedes all
negotiations or previous agreements between the parties with respect to all or any part of the
subject matter. Section and section headings included in this Agreement are for convenience
only and shall have no effect upon the meaning or construction of this Agreement.

13.9  Amendment of Agreement. Unless otherwise provided in this Agreement,
no amendment or modification of this Agreement shall be effective or binding upon any party
hereto unless such amendment or modification is in writing, signed by an authorized officer of
the party claiming to be bound and delivered to the other party. The Executive Director of the
JEDC is hereby authorized to sign amendments to this Agreement which are of a technical nature
and which do not involve an increase in any financial commitment by the City provided herein
without further review by the City Council.

13.10 Compliance with Laws. The parties shall comply with any and all
applicable federal, state and local laws, ordinances, codes, rules and regulations as the same exist
and may be amended from time to time.

13.11 Prohibition Against Contingent Fees. BKJ has employed and retained
bona fide employees working for BKJ and attorneys and consultants to solicit or secure this
Agreement. BKJ warrants that it has not paid or agreed to pay any person, company,
corporation, individual or firm, other than a bona fide employee working for BKJ, any fee,
commission, percentage, gift, or any other consideration, contingent upon or resulting from the
award or making of this Agreement.

13.12 Consolidated Municipal/County Government. In entering into this
Agreement and its obligations hereunder, the City is acting in its capacity as a consolidated
municipal and county government, with all of the powers, including but not limited to home rule
powers, it has or is entitled to exercise under its Charter and the Constitution and laws of the
State of Florida, and it is acting as a municipality as well as a county and a political subdivision
of the State of Florida. If any provision hereof or obligation of the City hereunder is within the
powers of the City as a municipality but not as a county, or is within the powers of the City as a
county but not as a municipality, the City is and shall be deemed to be acting in the capacity in
which it has the greatest or broadest power to so act or which most fully supports and upholds
the validity of such action.

13.13 Independent Developer. In performing this Agreement, planning,
developing, and constructing the Proposed Improvements, or carrying out any of the activities to
be carried out by BKJ, BKJ will be acting independently, in the capacity of an independent
developer, and not as a joint venturer, partner, associate, employee, agent or representative of the
City. BKJ or the architect, engineer, contractor or subcontractors for the Proposed
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Improvements, as the case may be, shall be solely responsible for the means, methods,
techniques, sequences and procedures utilized.

13.14 Non-Discrimination. BKJ understands the importance that all economic
segments of the City’s population be included in capital construction projects within the City.
BKJ covenants and agrees that it will not discriminate against or segregate, or permit
discrimination against or segregation of any person, or group of person, on account of race,
color, religion or creed, sex, or national origin in the development of the Proposed
Improvements.  The selection, approval, hiring, and discharge of engineers, architects,
contractors, subcontractors, professional and other third parties (collectively, the “Vendors”)
may be on such procedures, terms, and conditions as BKJ deems appropriate; provided, however,
that to the extent that the City furnishes to BKJ the names and identities of the City-based
vendors, including without limitation, City-based minority Vendors, and to the extent that BKJ
has the need to enter into contracts with Vendors outside of persons employed by BKIJ, or
companies controlled by BKJ, then BKJ agrees to include all such City-based Vendors in the
procedures established by BKJ for obtaining bids for the design, permitting, and construction of
the Proposed Improvements.

13.15 No Third-Party Beneficiaries. This Agreement is made for the sole benefit
of the parties hereto and their respective successors and assigns, including any successor in
interest to BKJ’s interest in the BKJ Property, and is not intended to and shall not benefit any
third party. No third party shall have any rights hereunder or as a result of this Agreement or any
right to enforce any provisions of this Agreement.

13.16 Cooperation _and Further Assurances. The parties hereto agree to
cooperate in all reasonable respects to insure the performance of their obligations pursuant to this
Agreement and agree to execute such additional documents and instruments as may be
reasonable required to carry out the intent of this Agreement.

13.17 Force Majeure. BKIJ and City shall each be excused for the period of any
delay in the performance of any obligations hereunder when prevented from doing so by cause or
causes beyond its control which shall include, without limitation, all labor disputes, civil
commotion, war, war-like operations, invasion, rebellion, hostilities, military or usurped power,
sabotage, governmental regulations or controls, fire or other casualty, hurricanes, inability to
obtain any material, services, insurance proceeds, or financing, or through Acts of God.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the dates
written below their respective names.

Signed, Sealed and Delivered in the BKJ DEVELOPMENT PARTNERS, LLC
Presence Of:

By:
Print Name: Name:

Title
Print Name: Date:
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Signed, Sealed and Delivered in the CITY OF JACKSONVILLE
Presence Of:
By:
Print Name: Name:
Title
Print Name: Date:
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STATE OF FLORIDA

COUNTY OF
The foregoing instrument was acknowledged before me this day of
, 2009, by , a General Partner of
BKJ Development Partners, LLC a Florida limited liability corporation partnership, on behalf of
the partnership. is personally known to me or who has produced
as identification.
Notary Public, State of Florida
Name:
My Commission Expires
My Commission Number is:
STATE OF FLORIDA
COUNTY OF
The foregoing instrument was acknowledged before me this __ dayof |
2009, by , the , of the City of
Jacksonville, on behalf of the City. who is personally known to me or who has
produced identification and who has taken an oath.
Notary Public, State of Florida
Name:
My Commission Expires
My Commission Number is:
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CIP

To be attached upon
amendment




