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ORDINANCE 2013-694
AN ORDINANCE AUTHORIZING AND DIRECTING THE MAYOR AND CORPORATION SECRETARY TO EXECUTE AND DELIVER AMENDMENT NUMBER 12 TO THE LEASE BETWEEN THE CITY OF JACKSONVILLE AND THE JACKSONVILLE JAGUARS, LLC., (AMENDMENT No. 12)WHICH AMENDMENT NO. 12 PROVIDES FOR THE DESIGN, CONSTRUCTION, OWNERSHIP, USE, MANAGEMENT, OPERATIONS, COSTS, AND FINANCING OF THE NORTH END ZONE (“NEZ”) AND VIDEO BOARD IMPROVEMENTS, AS DEFINED IN AMENDMENT NO. 12 AT EVERBANK STADIUM (THE “PROJECT”); AUTHORIZING THE BORROWING AND APPROPRIATION OF $43,109,000.00 IN FUNDING FROM THE CITY’S COMMERCIAL PAPER FACILITY IN ORDER TO PROVIDE FUNDING FOR THE PROJECT; WAIVING CHAPTER 656 (ZONING CODE) PART 13 (SIGN REGULATIONS), SUBPART B (DOWNTOWN SIGN OVERLAY ZONE), ORDINANCE CODE; WAIVING PROVISIONS OF CHAPTER 126, ORDINANCE CODE, WITH RESPECT TO THE NEZ AND VIDEO BOARD IMPROVEMENTS, WITH THE EXCEPTION OF THE JSEB PROGRAM, AND TO ALLOW THE CITY TO DIRECTLY PURCHASE CERTAIN ITEMS SPECIFIED IN AMENDMENT NO. 12 TO LEASE; WAIVING SECTION 122.811(A), ORDINANCE CODE, SO AS TO ALLOW JJL TO DISPOSE OF AND SELL SURPLUS TANGIBLE PROPERTY AS IT CONSTRUCTS THE PROJECT; ESTABLISHING REQUIREMENTS FOR ITEMS TO BE PURCHASED; WAIVING CERTAIN PROVISIONS OF SECTION 320.409, ORDINANCE CODE, FOR CONSTRUCTION RELATED PERMITTING FEES;PROVIDING ORDINANCE TO CONSTRUED IN ACCORDANCE WITH ORDINANCE 2010-493-E; PROVIDING FOR OVERSIGHT BY THE OFFICE OF ECONOMIC DEVELOPMENT; PROVIDING AN EFFECTIVE DATE.

WHEREAS, the City of Jacksonville (the “City”) is the owner of that certain facility currently known as “Everbank Stadium,” and the City leases Everbank Stadium to Jacksonville Jaguars, LLC, successor by way of assignment from Jacksonville Jaguars, Ltd. (“JJL”), for its operation of the Jacksonville Jaguars NFL football team, pursuant to the terms and conditions set forth in that certain lease between the parties, as amended (the “Lease”); and
WHEREAS, JJL and the City desire to construct the Project, as contemplated by Amendment No. 12; and
WHEREAS, EverBank Field is one of Jacksonville’s most important economic development assets; and
WHEREAS, the proposed enhancements will make our National Football League stadium a world-class facility and enhance the fan experience for those who cheer on the Jaguars and come here for the Florida-Georgia game, Taxslayer.com Gator Bowl and other major events;and
WHEREAS, the proposed enhancements will put EverBank Field in a position to attract additional major events to Jacksonville and will help revitalize Downtown; and
WHEREAS, the Project will significantly strengthen the Taxslayer.com Gator Bowl’s profile within the college bowl system and position Jacksonville very favorably in the discussion of future sites for college playoff football games; and
WHEREAS, the estimated cost of the Project is Sixty-Three Million One Hundred and Nine Thousand Dollars ($63,109,000), of which the City Contribution is  to be a not-to-exceed amount of Forty-Three Million One Hundred and Nine Thousand Dollars ($43,109,000) (the “City Contribution”) and JJL’s estimated contribution is estimated to be Twenty Million Dollars ($20,000,000) (the “JJL Contribution”); and the City agrees to provide the initial funding for the City contribution from a short term financing facility, pursuant to the terms and conditions set forth in the proposed Twelfth to Lease; and
WHEREAS, the City desires to avoid any increased burden on taxpayers; and 

WHEREAS, the City desires to finance the City Contribution in a way that will not affect the general fund budget which provides important services like public safety, parks, and libraries; and
WHEREAS, the City desires to use an existing funding source already being directed to the stadium for improvements; now therefore


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


Section 1.


Amendment to Lease.  The Mayor and Corporation Secretary are hereby authorized to execute Amendment No. 12 to Lease by and between City of Jacksonville and Jacksonville Jaguars, LLC, in substantially the form attached hereto as Exhibit 1.


Section 2.

Authorizing the Borrowing and Appropriation of Funds for Obligations in Amendment No. 12. Restoration of Funds.  The City is hereby authorized to borrow $43,109,000 under its Commercial Paper Facility and such borrowed funds are hereby appropriated to pay the City’s obligations with respect to the Project, as provided in Amendment No. 12.   


Section 3.

Purpose of appropriation. 
The purpose of the appropriation in Section 2 is to provide funding for the Project.  


Section 4.

Chapter 656 (Zoning Code), Part 13 (Sign Regulations), Subpart B (Downtown Sign Overlay Zone), Ordinance Code, waived. Chapter 656 (Zoning Code), Part 13 (Sign Regulations), Subpart B (Downtown Sign Overlay Zone), Ordinance Code, is hereby waived for any conflicting provisions of the sign waiver in regard to the North End Zone video board.

Section 5.


Waiver of Purchasing Code.  The provisions of Chapter 126, Ordinance Code, are hereby waived, except that this section shall not waive any portion of Chapter 126, Ordinance Code, pertaining to the Equal Business Opportunity Program.  Further, the City is authorized to purchase directly certain items specified in the pricing proposals for the construction materials and improvements for the  Project.  Said items to be purchased shall be determined by the Chief Purchasing Officer with the advice of the Director of Public Works in accordance with Section 6 of this Ordinance. 


Section 6.

Requirements for Items to be Purchased. Whenever items to be used in such construction projects are to be purchased directly by the City pursuant to this Ordinance, the following requirements shall be met:

(a) The purchase shall be in the City’s name with ownership of such items upon receipt vested in the City; and

(b) The purchase shall be by a City Purchase Order or other City document and shall be directly funded by the City; and

(c) The vendor/supplier shall invoice the City directly for payment which shall be made directly by the City to the vendor/supplier; and

(d) The City’s Purchase Order or other document shall clearly state the purchase is exempt from Sales Tax pursuant to the City’s Sale and Use Tax Exemption Certificate; and

(e) The City may provide Builders Risk Insurance to protect against the loss of such items and to evidence the City’s liability therefore, or alternatively may require JJL’s contractor to provide insurance naming the City as the additional insured and direct loss payee; and

(f) Acknowledgement of receipt of the item and approval of payment shall be documented by an official of the City or an authorized agent of the City.


Section 7.


Waiver of Permitting Fees.  The City hereby waives the provisions of Section 320.409, Ordinance Code, for any permit fees related to the repairs, maintenance, and improvements with respect to the Project.


Section 8. 

Waiver of Section 122.811(a), Ordinance Code.  Section 122.811(a), Ordinance Code, is hereby waived to expedite the disposition of any surplus property relating to the repairs, and improvements to Everbank Stadium contemplated by Amendment No. 12 in Exhibit 1. 


Section 9. 

Sports Complex Capital Maintenance Enterprise Fund.  This Ordinance is to be construed in accordance with Ordinance 2010-493-E. 

Section 10. 

Oversight Department.
The Office of Economic Development shall oversee the project described herein.


Section 11.
Effective Date.  This Ordinance shall become effective upon signature by the Mayor or upon becoming effective without the Mayor's signature.

Form Approved:
_/s/ John C. Sawyer

Office of General Counsel

Legislation Prepared By:
John C. Sawyer
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AMENDMENT NUMBER 12 TO LEASE BY AND BETWEEN
CITY OF JACKSONVILLE AND JACKSONVILLE JAGUARS, LLC

This Amendment Number 12 to Lease (this “Amendment”) is made effective as of this ___ day of

, 2013 (the “Effective Date”) by and between the City of Jacksonville, a Florida
municipal corporation and political subdivision of the State of Florida (the “City”), with a principal
business address of [ 17 West Duval Sireet, Suite 400, Jacksonville, Florida 32202, Altention: Mayor, and
Jacksonville Jaguars, LLC, a Delaware limited liability company (“JJL") and successor by way of
assignment to Jacksonviile Jaguars, Ltd., with a principal business address of One EverBank Field Drive,
Jacksonville, Florida 32202.

RECITALS

A. The City is the owner of the Stadium, which is currentiy known as “EveiBank Field”, and
the City has leased the Stadium to JJL for its operation of the Jacksonviile Jaguars National Football
League (“NFL") team and related business operations, pursuant 1o the terms and conditions set forth in
that certain lease dated as of September 7, 1993 between the City and JIL, as amended or otherwise
modified from time to time and as more particularly described in Exhibit A (the “Lease”).

B. The City and JIL desire to renovate the Stadium by making the NEZ and Video Board
Improvements (as defined below) for the purpose of, among other things, improving the experience of
fans at events held at the Stadium (inciuding football games in which the Jacksonvilie Jaguars
participates, the annual football game between the University of Florida and the University of Georgia,
and The Gator Bowl Classic), erhancing JJL’s competitiveness within the NFL, and attracting additional
events to the Stadium,

C. The Stadium, as renovated by the NEZ and Video Board Improvements, will contain,
among other things, (i) new video boards; (ii) new ancillary video enhancements; (iii) a new video board
control foom; and (iv) new fan engagement features and activities on the North End Zone Platform (as
defined below). '

NOW, THEREFORE, in consideration of the mutual promises herein, and other good and
valuable consideration, the receipt and adequacy of which is hereby acknowledged by each party, the City
and JJL agree as follows:

l. Recitals and Definitions. The above recitals are true and correct and are incorporated
herein by this reference. Capitalized terms used and not otherwise defined herein have the meanings
given to them in the Lease.

a. “City Contribution” means the City's aggregate cash contribution towards the
NEZ and Video Board Improvements Costs, as determined in accordance with this Amendment.
As of the Effective Date, the amount of the City Contribution is expected, based on the Estimated
Project Cost, to be an amount up to $43,109,000, as it may be adjusted in accordance with this
Amendment. The City Contribution is subject to the lawful appropriation therefer by the City
Council, which approval shall be an express condition of the obligations of JIL and the City
under this Amendment.

b. “City Representatives” means the City's Chief Financial Officer and the City’s
Sports and Entertainment Director (or their respective successors).
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¢ “City Working Day"” means any day other than a City holiday, Saturday, Sunday
or other day on which City business offices are not open for business pursuant to law, ordinance
or executive order.

d. “Estimated Project Cost” means, as of the Effective Date, $63,109,000.
e. “Interim_Financing” means any and all interim financing arrangements entered

into by the City in its sole and absolute discretion 1o provide funding for the City Contribution
prior to the receipt of proceeds from the issuance of the NEZ and Video Board Fimancial
Instrurnents.

f.  “IL Contribution” means JIL's aggregate cash contribution towards the NEZ
and Video Board Improvements Costs. As of the Effective Date, the amount of the JIL
Contribution is expected, based on the Estimated Project Cost, to be approximately $20,000,000.

g. “NEZ and Video Board Financial Instruments” means any and all bonds, notes,
letters of credit, commercial paper and/or other instruments issued by the City following
substantial corpletion of the NEZ and Video Board Improvements to raise revenue for all or any
portion the City Contribution on an interim or permanent basis.

h. “NEZ and Video Board Improvements” means, coliectively, the Video Board
Project and the North End Zone Platform construction contemplated by the NEZ and Video
- Board Improvements Plan, and all activities related thereto, including, but not limited to planning,
designing, permiiting and licensing, testing, architectural and engineering services, expediting,
acquiring, insuring, constructing, renovating and improving, but specifically excluding (a) the
activities of any “program manager”, consultant and outside legal counsel retained by the City to
advise the City, and (b) any activities related to the issuance of the Interim Financing and/or the
NEZ and Video Board Financial Instruments and otherwise relating to the funding of the City
Contribution (clauses (a)~(b), the “NEZ and Video Board Excluded Activities™).

i. “NEZ and Video Board Improvements Costs” means all costs and expenses
incurred in connection with the NEZ and Video Board Improvements as described in this

Amendment (including, without limitation, any taxes incurred by JJL as project manager of the
NEZ and Video Board Improvements, but specifically exciuding all costs and expenses incurred
in connection with the NEZ and Video Board Excluded Activities, which costs shall be bomne by
the City). '

i “NEZ and Video Board Improvements Plan” means the specifications for the
NEZ and Video Board Improvements attached hereto as Exhibit B, as it may be modified from
time to time in accordance with Section 2.

k. “NEZ and Video Board Project Schedule” means the schedule established by JJL
for the NEZ and Video Board Improvements.

(. “North_ End Zone Platform” means the approximately 42,600 square foot area
above the north end zone of the Stadium constructed pursuant to the North End Zone Platform
construction plans, as more particularly described on Exhibit B. :

m. “Total Project Cost Overruns" means the amount equal to the positive difference,
if any, between (x) the NEZ and Video Board Improvements Costs and (y) the Estimated Project
Cost. '

W
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n. “Total Project Cost Savings™ means the amount equal to the positive difference,
if any, between (x) the Estimated Project Cost and (y) the NEZ and Video Board Improvements
Costs. ) .

0. “Video Board Control Room” means an expanded control room on the suite level
of the Stadium in which controls for the Video Boards and Video Enhancements wiil be housed.

p. *“Video Boards” means two video display boards approximutely 302' by 55" tobe .
installed above each of the north and south end zones at the Stadium.

. g - “Video Board Project” means the Video Boards, the Video Board Control Rgom
and the Video Enhancements. ' :

I. “Video Enhancements” means the additional video display boards being
installed at the Stadium as part of the NEZ and Video Board Improvements, as more particularly
described on Exhibit B. :

2. NEZ and_Video Board Improvements. JJL shali cause the NEZ and Video Board
Improvements to be completed substantially in accordance with this Amendment and the NEZ and Video
Board Improvements Plan. The City shall have the opportunity to review, comment and provide its-
‘approval of any material modifications to the NEZ and Video Board Improvements Plan, which review,
comment and approval shall not be unreasonably conditioned, withheld or delayed. JJL shall notify the
City Representatives in writing (by electronic transmission, and upon request by the City Representatives,
by hard copy) of any material modifications to the NEZ and Video Board Improvements Plan and provide
revised plans setting forth such material modification to the City, and if the City fails to object to such
material modifications within five City Working Days following notice thereof (or sooner, if requested by
IJL in such notice based upon JJL's reasonable determination that such shorter period is advisable to
ensure timely completion of the NEZ and Video Board Improvements), the City shall be deemed to have
approved the NEZ and Video Board Improvements Plan as medified. In the event that the City and JIL
disagree concerning any material medification of the NEZ and Video Board Improvements: Plans, the
parties shall resolve such dispute pursuant to soiely Section 34A of the Lease, but JIL may proceed with
the NEZ and Video Board Improvements in accordance with this Amendment. JIL shall provide (by
electronic transmission, and upon request by the City Representatives, by hard copy) the City
Representatives with copies of any updates to the NEZ and Video Board Improvements Plans not less
frequently than monthly from the Effective Date through the date of substantial completion of the NEZ
and Video Board Improvements. The City will have reasonable access at all times to the NEZ and Video
Board Improvements work.

3. Construction_Standards. JJL shall use commercially reasonable efforts to cause the
design, development and construction of all elements of the NEZ and Video Board Improvements to be
carried out in a professional and workmanlike manner and consistent with the uses contempiated in the
NEZ and Video Board Improvements Plan and to have the contractors and subcontractors engaged by it
exercise that degree of skill and care required by customarily accepted good practices and procedures for
the development and construction of projects similar to the NEZ and Video Board Improvements.

4. Video Board Project. The parties agree that JJL will cause theé completion of the Video
‘Board Project according to the following criteria:

L9% ]
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a. Design, Purchase and Installation of Video Board Project. The NEZ and Video
Board Improvements Plan sets forth the agreement between the 1L and the City with respect to

the size and general specification of the Video Boards and the Video Enhancements. JIL shail
have the sole and exclusive right to determine, consistent with the general specifications agreed
upon between the City and JJL pursuant to Section 2 above, the precise location, nature and other
aspects of the Video Boards and the Video Enhancements, except that JJL may not permanently
replace any signage that JJL does not exclusively control pursuant to the terms of the Lease, other
than the Scoreboards above the north and south end zones in place as of the Effective Date
(including the Scoreboard Matrix Boards, Scoreboard Video Boards, any Fixed Signs attached
thereto, any Temporary Signs attached thereto, and any other signs that are located on or are an
- addition, modification, or extension to any portion of either of such Scoreboards) and the Ribbon
Boards and Time and Down Signs in place as of the Effective Date.

" b. Ownership of Video Boards and Video Enhancements. Upon completion of the
NEZ and Video Board Improvements, the City shall be deemed the owner of and shall have title

to the Video Boards and the Video Enhancements, it being understood that the City has title to all
Electronic Signs. By execution hereof, JIL does hereby quitclaim to the City any title it has or
may have to the Video Boards and Video Enhancements (including any and all rights it may have .
to any warranties relating to the same). JIL represents and warrants to the City that as of the
substantial completion of the NEZ and Video Board Improvements, the NEZ and Video Board
improvements will not be encumbered by any liens or other security interests. Notwithstanding
the foregoing, JIL shall be treated as the owner for income tax purposes of the Video Boards and
Video Enhancements funded by the JJL Contribution (the “Team Depreciable Assets™). JIL shali
retain the sole beneficial and depreciable interest for income tax purposes (to the extent of its
investment) in all Team Depreciable Assets. Neither the City nor any other person shall have the
right to take depreciation deductions with respect to such items, or claim any other right to
income (ax benefits arising from the Team Depreciable Assets. For purposes of identifying such
items, JJL. may cause a nationally recognized accounting, appraisal or valuation firm to prepare a
schedule (which shall be final and -binding on the parties absent manifest error).allocating its
investment among such items as it shall elect. [NOTE TO DRAFT: Concept agreed; COJ
awmnng bond counsel input.]

c. Use of Video Boards, Video Enhancements and Electronic Signs. The new
sideline ribbon boards shall be deemed to be “Ribbon Boards™ for purposes of the Lease, and ali

other Video Enhancements shall be deemed to be “New Electronic Signs” for purposes of the
Lease. The parties intend that the limitation of the number of City Advertising Events and City
No Advertising Events are for purposes of the City’s use of the Ribbon Boards and New
Electronic Signs only, and shall not be construed in any manner to limit the number of
Designated Events that the City can schedule in the Stadium. In addition, JJL shall have the right
to grant (i) subject to the terms and conditions of any Stadium Naming Rights Agreement, the
Naming Sponsor Scoreboard Inventory on the Video Board, and (ii} advertising space of a size
and or proportion type substantially similar to the fixed signage that is being removed as a result
of the installation of the Video Boards, in each case, on the Video Boards for City Designated
Events, and to retain all revenues therefrom. Notwithstanding anything to the contrary in any
Lease Document, the party entitied to retain the revenues from the sale of any Electronic Sign (or
portion thereof) shall be responsible for the costs of (he production of the content on such
Electronic Sign (or portion thereof).

d. City Restriction on Bundling Sales of Electronic Signs. The City agrees that it
will not directly or indirectly sell, assign or otherwise transfer its rights to use the Video Boards

and the Video Enhancements at City Advertising Events in such manner to result in any single .

4
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third-party promoter, event organizer or other organization having the right to market the use of
the Video Boards and the Video Enhancements for more than two City Advertising Events during
any year. In any transfer of the rights to use the Video Boards and the Video Enhancements, the
City will require the transferee to agree that it will not act in concert with any other promoter;
event organizer or other organization to market the rights to use the Video Boards and the Video
Enhancements to potential advertisers on a collective basis with other City Advertising Events.

e. Video Board Conirol Room. Notwithstanding anything to the contrary in any
Lease Document, JJL shall have the right to occupy the Video Board Control Room and to operate
the Video Boards and the Video Enhancements for JIL Operative Period Events, JIL Non-
Operative Period Events and all other events for which JJL has the right to use the Video Boards
or Video Enhancements.

5. North. End Zone Platform. {NOTE TO DRAFT: Concept agreed; COJ awaiting bond
counsel input on public / private use issue)

a. The North End Zone Platform shall be owned by the City and occupied
exclusively by 1JL, or its assignees, subtenants, licensees, guests and invitees during the term of
the Lease, except as set forth in Section 5(b) below. The North End Zone Platform shail be
deemed to be a Suite for purposes of the Lease and all other agreements that refer to Suites (as
defined in the Lease), and JJL shall have the right to schedule and hold JIL Non-Operative Period
Events on the North End Zone Platform. For purposes of clarity, the City shail have the right to
erect temporary seating for the annual Ficrida-Georgia game and the Gator Bowl Game over the
North End Zone Platform as necessary to comply with the Pre-Existing Rights.

b. Notwithstanding subsection (a) above, for Designated Events, the parties agree
that as between the City and JJL, the City, and not JIL, shall have the right to that portion of
ticket revenues from the sale of tickets to the North End Zone Platform allocable to admission to
the Stadium, which shall be deemed to be at a price per ticket no greater than the average price of
non-Suite tickets for the applicable Designated Event (except in the case of the annual football
game between the University of Florida and the University of Georgia, in which case the average
price per ticket shall be as set forth in the Pre-Existing Rights) (the “City Ticket Cost™), and JIL
shall have the right to retain all ticket revenues in excess of the City Ticket Cost from the sale of
tickets to the North End Zone Platform. Notwithstanding any other provision in this Amendment
or the Lease to the contrary, for any other college football games (including, without limitation,
any college football playoff semifinal or championship games), the Monster Truck Jam and the
Country Music Fest, City may erect, in its sole discretion and at its sole cost and expense,
temporary seating over the North End Zone Platform, so long as City provides notice to JIL of its
election to erect such temporary seating at least 120 days prior to the event. In addition, for other
Designated Events, with the prior written approval of JJL (which may be granted or withheld in -
its sole discretion), City may erect, at its sole cost and expense, temporary seating over the North
End Zone Piatform. As between JIL and the City, the City shall be entitled to all ticket revenue
from the temporary seating erected for such events,

c. Notwithstanding anything to the contrary in any Lease Document (including
Amendment No. 8 to the Lease), and without limiting any other rights of JIL in respect of any
portion of the Demised Premises (other than the North End Zone Platform and the Terrace Suite),
JIL shall have, and the City hereby fuily releases to JIL, the exclusive right to sell (and to licensc
the right to seil)-any and all food, beverages, merchandise and other concessions products
(including alcoholic beverages, subject to ali applicable licensing requirements) on the North End
Zone Platform and in the Terrace Suite (collectively, the *Premium Concessions") for all events,
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including, without limitation, through the use of portable concession stands and roving vendors.
All revenues and expenses from the sale of the Premium Concessions during City Events
{including Designated Events) shall be treated consistent with Amendment 8 to the Lease
regarding the sharing of revenues and expenses from Concessions between the City and JJL
during City Events (including Designated Events). JIL shall select the concessionaire(s) for the
Premium Concessions, subject to the City's prior consent, which shall not be unreasonable
withheld, conditioned, or delayed. JJL’s rights in respect of the Premium Concessions are subject
to the Pre-Existing Concession Rights (to the extent expressly applicable), and JJL shall
indemnify, defend and hold harmiess the City from any and all claims, actions, losses and
damages arising from JJL’s violation of the Pre-Existing Concession Rights.

d. HL represents and warrants that it shall operate the Premium Concessions in
accordance with all applicable governmental reguiations governing concessions, and JIL si_mll
indemmnify, defend, and hold the City harmless against any claims arising from any breach of this
representation and warranty. Subject to the immediately following sentence, JIL agrees that it
will structure its contractual arrangement with concessionaire(s) it engages to provide Premium
Concessions as a “qualified management contract™ within the safe harbor provisions of Rev. Proc.
97-13 or in such other manner so as 10 not violate federal tax laws relating to the tax-exempt
bonds issued for the Stadium and for the NEZ and Video Bourd Financial Instruments, if so
requested by the City based on an opinion from the City's bond counsel. IF the City’s requested
structure differs from a management arrangement proposed or entered into by JIL, and materially
and adversely affects JIL’s operation of the Premium Concessions or economic interests in the
Premium Concessions, then the parties agree to negotiate in good faith any further agreements
required to resolve the then outstanding concerns.

e. Foliowing the compietion of the NEZ and Video Board Improvements, JJL shall
be responsible for the continuous management and operation of the North End Zone Platform,
and the City shall be responsible for maintenance and repairs in accordance with the Lease
(subject to JIL's indemnification provisions set forth.in Paragraph 13A of the Lease).

f. The City acknowledges and agrees that it does not have any right to any income,
payments and revenue arising from any naming rights (including associated signage or other
advertising) pertaining to the North End Zone Piatform or any portion thereof. In furtherance of
the foregoing, and in consideration of the JJL Contribution under this Amendment, the City
hereby quitclaims and releases to JJL, without any representation or warranty, any and all right
the City may have to income, payments, and revenue arising from any naming rights pertaining
only to the North End Zone Platform. Section 9 of the Lease is hereby amended to incorporate
and give effect to the foregoing quitclaim and release by the City 1o JIL.

6. Project Contributions and Costs.

a. JIL Contribution. JJL shall contribute towards the NEZ and Video Board
Improvements the full amount of the JIL Contribution. JIL shall be responsible for any Total
Project Cost Overruns that are legaily required to be paid with respect to the Stadium. If there are
Total Project Cost Savings, then the City Contribution and the JIL Contribution shall each be
reduced on a pro rata basis based on the ratio of (x) the amount of the City Contribution expected
as of the Effective Date to (y) the Estimated Project Cost, in the case of the City, and of (A) the
amount of the JJL Contribution expected as of the Effective Date to (B) the Estimated Project
Cost, in the case of JJL. All architectural and engineering fees and expenses paid to the architect,
engineers and other design professionals providing services for the NEZ and Video Board
Improvements under arrangements with JIL, after approval of this Amendment (if approved),
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shall be paid directly by JIL and not from the City Contribution, but JJL’s payment of such fees
and expenses shall be credited against the JJL Contribution.

b. City Contribution. Subject to approval of this Amendment and appropriation of
the City Contribution by the City Council, City shall contribute towards the NEZ and Video
Board Improvemenis the full amount of the City Contribution in accordance with Exhibit C
attached hereto and incorporated berein by reference (the “City Payment Schedule™); provided
that in all events the City shail also be responsible for all costs and expenses in connection with
the NEZ and Video Board Excluded Activities. The NEZ and Video Board Improvements shall
be constructed at no cost to the City in excess of $43,109,000, it being understocd that the City’s
maximum contribution in respect of construction and this Amendment shali be $43,109,00C and
that JJL -shail be solely responsible for Total Project Cost Overruns in accordance with
Section 6(a) above. Where payment must be made directly from the City because the parties
intend to seek a Sales Tax Exemption (as defined below), JIL shall provide its pro rata share of
such funds to the City at the time the obligation is incurred to a third party, and City shall provide
payment directly to the vendor. Subject to the parties’ intention to seek a Sales Tax Exemption, -
1L shail make payments in accordance with Exhibit C. JJL shall send the City Representatives a
written notice setting forth the portion of JIL and the City Contribution in accordance with
Exhibit C (the “City Payment Notice”). Each of JIL and the City shall pay the amount as
caleulated under and in accordance with Exhibit C within ten City Working Days of such notice.
[Note: Under Bond Counsel Review: Bond Counsel may require proof of expenditures to support
draws for tax exempt bond purposes.]

c. Offset. Notwithstanding anything to the contrary in this Amendment, if the City
fails to pay the applicable portion of the City Contribution payable by the City under this
Amendment as and when due in accordance with Section 6{b) above, JJL shall have the right in
addition to any other rights and remedies it may have, to set-off against any amount payable to
the City under the Lease (including, without limitation, Base Rent, Supplemental Rent, and the
City parking revenues), until JJL has recovered the full amount of the City Contribution or other
payment to which it is entitled. The exercise of such set-off right shall not constitute a breach of =
the Lease, nor shall it limit JJL's right to recover any amount owed to it by the City in excess of
the amount recovered through such set-off. JIL shall not exercise such set-off right until ten City
Working Days following delivery of written notice by JJL to the City of the City’s failure to pay-
an installment of the City Contribution as and when. due, which failure remains uncured during
such ten-day period. [Note to Draft: COJ and JIL to discuss ticket user fee revenue.]

d. NEZ and Video Board Financial Instruments. The City and JJL acknowledge
and agree that City intends to use revenues generated by amounts it receives under Chapter 212,
Florida Statutes (the “Convention Development Taxes"), that are authorized by Section
764.104¢a)(3) and are presently deposited into the City’s Sports Complex Capital Maintenance
Fund per Ordinance Code Section 111.136 (the “Deposited Funds™), which may be used to make
payments in respect of the regularly scheduled principal and interest on the NEZ and Video-
Board Financial Instruments (the actual amount of such scheduled principal and interest, the
“Debt Service™), as and when due. Promptly following issuance of the NEZ and Video Board
Financial Instruments, and each year thereafter for as. long as the NEZ and Video Board-
Improvements Financial Instruments are outstanding, the City shall provide to JJL a certificate of
the City’s Chief Financial Officer selting forth the amount of the Debt Service. Each year, the
amount equal to (i) the Deposited Funds less (ii) the Debt Service for such year shall be reserved
for maintenance and improvements to the Sports Complex, as set forth in City Code Section
111.136 and in accordance with the CIP, as it may be amended from time to time (the difference
between clauses (i) and (ii), the “Remaining Deposited Funds"). The Remaining Deposited

7
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Funds shall be available for capital expenditures and other costs and expenses incurred relating to
the maintenance, improvements and operation of the Sports Compiex in accordance with the
advance spending mechanism set forth in Amendment No. 10 of the Lease (including, without
limitation, the terms of the CIP, as it may be amended from time to time) and City Ordinance
2010-493-E. Once the Debt Service on the NEZ and Video Board Financial Instruments has
been discharged, the Debt Service funds will once again be available for expenditure as set forth
in City Code Section 111.136 and in accordance with the advance spending mechanism set forth
in Amendment No. 10 of the Lease as adopted by Ordinance 2010-493-E. JIL agrees that if it
advance spends funds during the Ciiy's 2013/14 fiscal year in excess of the amount available for
advance spending, the City shall not be responsible for such excess amounts.

e. The City and JJL shall work together in good faith to ldennfy and allocate
additional funds for improvements to the Stadium to replace the Deposited Funds otherwise:
dedicated to the Debt Service pursuant to subsection (d) qbove.. ’

7. ' Project Mimagement.

a. JIL as_Project Manager. JIL shall be responsible for ail planning, design,
architectural and engineering services, permitting and licensing, project management, expediting.
and administration, acquiring, insuring, constructing, renovating, testing and completion
(including any required inspections and final approvals by applicable govemmental agencies)
with respect to the NEZ and Video Board Improvements. JJL shall have the exclusive and
unconditional right to control the project site and to select and negotiate the terms of contracts
with any and all contractors, subcontractors, suppliers, vendors, architects, engineers,
construction managers, project managers, consultants and other entities or individuals with

" respect to the NEZ and Video Board Improvements; pravided that, subject to the approval of City
Council of this Amendment and by its execution and delivery of this Amendment, the City hereby
ratifies and confirms the hiring and engagement of any and all contractors, subcontractors,
suppliers, vendors, archilects, engineers, construction managers, project managers, consultants
and other entities or individuals hired or otherwise engaged by JJL prior to the Effective Date in
connection with the NEZ and Video Board Improvements.

b. Project Schedule. JJL shall cause the NEZ and Video Board Improvements to be
completed in accordance with the NEZ and Video Board Project Schedule. The NEZ and Video
Board Project Schedule as of the Effective Date is attached hereto as Exhibit D. JIL shall provide
(by electronic transmission, and upon request by the City Representatives, by hard copy) a copy
of the NEZ and Video Board Project Schedule, as updated from time to time, to the City
Representatives on a monthily basis during the period from the Effective Date through substantial
completion of the NEZ and Video Board Improvements. The NEZ and Video Board Project
Schedule shall not cause any material change, delay or impediment to the following City Events:
the annual Florida-Georgia football game, the Gator Bowi Classic football game, the Duval
County Fair, Hello Florida, Moe's Classic Lacrosse, the Country Music Fest, Monster Truck Jam,
Gate River Run Expo, Color Run, Great West Casualty, and the March of Dimes event. Other
than the foregoing Cily Events, JJL shall not be required to make the Stadium or any of the
Demised Premises available for football games or other events or activities during the period
from the commencement of construction of the NEZ and Video Board Improvements through
substantial completion thereof. The NEZ and Video Board Improvements are expecled to be
substantially completed on or prior to July 15, 2014. JIL and the City agree to use all
commercially reasonable efforts to cause substantial completion by cccur by such date. City and
its representatives may regularly enter upon the Demised Premises during construction to inspect
the NEZ and Video Board Improvements and all materials to be used in the construction thereof,
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including all books and records of JIL relating solely to the NEZ and Video Board Improvements,
at reasonable times and in a reasonable manner so as not to interfere with the construction of the
NEZ and Video Board Improvements. Nevertheless, it is expressly agreed that City has no-duty
to inspect the NEZ and Video Board Improvements except as required by City Code, inspections
made by City or its representatives pursuant to this subsection (b) shall be made solely for the
protection and benefit of City, and if City should inspect the NEZ and Video Board
Improvements, City shall have no liability or obligations to JJL arising out of such inspection.

c. City -Purchasing Code. The City and JIL wish to assure that ali of .the
procurements made under this Amendment are done in a manner o maintain strong control,
transparency, and review over the procurement process in accordance with the best practices and
policies of the City. JJL shall.use competitive procurement practices generally consistent with
City procurement practices and shall use its commercially reasonable efforts 10 make all
purchases at the best available price and on the best available terms and conditions. JJL intends
to competitively procure contracts and otherwise implement cost savings efforts to fower the
Estimated Project Cost. JIL shall provide the City with copies of ali procurement related
documents and solicitation materials (including but not limited to RFPs, [TBs, responses and bid
tabulation sheets) upon the City’s request. City hereby waives compliance with the terms of
Section 126, Ordinance Code, except the Jacksonville Small and Emerging Business Program
(“]SEB”) for procurements made in compliance with this Amendment. The City’s JSEB
requirements for the NEZ and Video Board Improvements are attached hereto as Exhibit E.

d. Surplus Tangible Property. Section 122.811(a), Ordinance Code, relating to the
disposition of surplus City tangible property, is hereby waived, so that JJL may dispose of and
sell such surplus tangible property, as reasonably feasible, as JJL causes the NEZ and Video
Board Improvements to be constructed. During such disposition of the tangible personal property,
JIL shali use its commercially reasonable efforts to seek the highest price for the same, and all
proceeds from such disposition shall be applied to the funding of the NEZ and Video Board
Improvements and credited to the pasties on a pro rata basis in accordance with the formula set
forth for applying Total Project Cost Savings in this Amendment.

e. Certain_City Cooperation. The City and JIL acknowledge that the timely
completion of the NEZ and Video Bourd Improvements requires adherence to the NEZ and Video
Board Project Schedule and accordingly the City agrees that in order to facilitate the timely
completion of the NEZ and Video Board Improvements, the City will use commercially
reasonable efforts to cooperate with JJL (provided that such obligation to cooperate shall not be
deemed to reguire the City to bear any third party costs or increased internal costs incurred as a
result of a request of JIL), including, without limitation, but not limited to, with respect to the
foilowing:

i. Construction Inspection. All inspections required by City ordinance or
regulation (as related to the City’s building inspection division), whether onsite or
remote, shall be performed by inspectors selected by the City and said inspeciors shall be
promptly available as required by the NEZ and Video Board Project Schedule or the
progress of construction or as reasonably requested by JIL; _

it. Testing. All testing required by City ordinance or regulation or other
relevant jurisdiction, whether onsite or remote, shail be scheduled with JJL so as not to
interfere with the NEZ and Video Board Project Schedule;
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iit. Permits. The City shall review and process all required permits forthwith
so as to adhere to the NEZ and Video Board Project Schedule or the progress of
construction. The City agrees to waive any permitting fees for City permits. The City
shall use its best efforts to assist JIL in obtaining all permits and approvals from other
regulatory entities having jurisdiction. JJL shall be authorized to apply for any and ail
permits and approvals on behalf of and in the name of the City;

iv, Utilities. The City shall reasonably cooperate with JIL in obtaining
utility connections, including without himitation, water, sewer, stormwater, electrical, gas,
cable TV and telephone at the locations and in the capacities required by the NEZ and
. Video Board Improvements and in accordance with the requirements of the NEZ and

Video Board Project Schedule or the progress of construction; -

v. Infrastructure Relocation. The City shall reasonably cooperate with JJL
in the abandoament, relocation or removal of all existing utilities, services, equipment,
or other infrastructure as required by the NEZ and Video Board Improvements in a timely
manner and in accordance with the NEZ and Video Board Project Schedule or the
progress of construction;

vi. Sales Tax Exemption / Purchasing Agent. The City shall cooperate with
JIL to make full use of the sales tax exemption provisions set forth in Section 212,

Fiorida Statutes, and Rufe 12A-1.094, Florida Administration Code {(the “Sales Tax
Exemption™). The City may appoint the facility manager of the Stadium (which, as of the
Effective Date, is SMG) as purchasing agent for the NEZ and Video Board
Improvements to facilitate the purchase of certain project materials free from the payment
of sales tax;

vii. .Staging_and Laydown Areas and Site Access. The City shall provide
suitable staging and laydown areas (the “Staging Areas™) on City-owned property in
locations designated by the City, as well as unobstructed access to such areas and the
project site for construction equipment and personnel.” Upon completion of construction,

. JJL shall, and shalt cause its contractors and subcontractors to, vacate and surrender the
Staging Area in as good condition as received, ordinary wear and tear excepted. JJL shall
not make permanent alterations or improvements to the Staging Area.

viii. Project_Intecface Managers and Inspector Availability. The City hereby

appoints John Pappas and Thomas Goldsbury to serve as the “project interface managers”
for the NEZ and Video Board Improvements (together with any successors, the “Project
Interface Managers™). In this capacity, the Project Interface Managers shall facilitate and
coordinate performance by the City of its responsibilities under this Amendment and
shall reasonably cooperate with JIL in fulfilling its obligations under this Amendment.
The Project Interface Managers shall also be responsible for ensuring, on behalf of the

. City, that aiternative inspectors or other similar entities are promptly appointed to replace
any planned inspector or other entity upon written notification by JIL that such planned
inspector or eality is not available (for any reason whatsoever) in accordance with the
NEZ and Video Board Preject Schedule or the progress of construction.

ix. Comprehensive Plan and DRI The City hereby waives any City imposed
limitations on the NEZ and Video Board Improvements with respect to concurrency rules
and regulations and zoning requirements of the City and all provisions of any applicable
DRI, to the extent such limitations are imposed by the City. In addition, the City hereby

10
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8.

waives that certain signage ordinance codified in Chapter 326, Ordinance Code, and the
City’s charter in respect of the NEZ and Video Board Improvements.

X. Hazardous Materials. JIL., and its contractors and subcontractors of any
level, and City acknowledge and agree that the construction and development of the NEZ
and Video Board Improvements shall be in compliance with and pursuant to that certain
Declaration of Restrictive Covenant, recorded at Official Records Book 16409, Page 716, B
of the current public records of Duval County, Florida (the “Restrictive Covenants™). JJL
acknowledges and agrees and shall inform all of its contractors and subcontractors that all
work in respect of the NEZ and Video Board Improvements shall comply with the
provisions of the Restrictive Covenants. JJL shall require that the following language is
added to all contracts with contractors, subcontractors and vendors engaged by it in
connection with the NEZ Video Board Improvements: the contractor, subcontractor or
vendor, as applicable, shall hoid harmless, indemnify and defend City, including its.
officers, directors, employees, representatives, . and agents from and against
environmental liability, including any and all claims, suits, demands, judgments, losses,
bodily injury (including illness, disability and death, regardless of when any such bodily
injury occurred, was incurred or manifested itself), personal injury, property damage,
costs, fines, penalties, damages, liabilities and expenses (including all costs of cleanup,
containment or other remediation, and all costs for investigation and defense thereof
including court costs, reasonable expert witness fees and attomneys’ fees) to the extent
resulting from JIL's or any coniractor or subcontractor’s. actions or omissions that are a
violation of any environmental permit, health permit, law, ordinance, rule, or regulation,
or that leads to an environmental claim or citation or to damages due to JIiL's or any

contractors or subconiractor’s acts or omissions.

Xi. City Access 1o NEZ and Video Board Improvement Information. 1JL

will provide the City with reasonable access to all construction plans, pricing. and
technical data in connection with the NEZ and Video Board Improvements for the
purposes of inspection, copying, and/or audit by the City. JJL recognizes, and shall cause
contractors and subconiraciors to recognize, that all such records are the property of the
City. JIL shall make all of its books, documents, papers, invoices, and accounting
records pertaining to costs incurred in connection with the NEZ and Videc Board
improvements available at all reasonable times during the period of this Amendment and
for three years from the date of final payment under this Amendment for inspection,
copying, and/or audit by City. Notwithstanding the foregoing, JJL shall not be required,
in any case, to provide its general ledger, books and records, financial statements or
confidential documents to the City. The construction manager-at-risk contract shall
specify City as the owner of the NEZ and Video Board Improvements and the beneficiary
of all warranties made by the construction manager-at-risk therein.

Termination; Damages. JJL may terminate the NEZ and Video Board Improvements, and

shall not be liable or responsible to the City, nor be deemed o have defaulted under or breached this
Amendment, for such termination, when and 1o the extent such termination is caused by or results from
acts or circumstances beyond JIL’s control (including, without limitation, acts of God; flood, fire,
earthquake or explosion; war, terrorismn or other civil unrest; government order or law; action by any
govemmental authority; national or regional emergency; or strikes, labor stoppages, slowdowns or other
industrial disturbances) and JJL determines, in its reasonable discretion, that such acts or circumstances
could materially increase the Estimated Project Cost. Without limiting the generality of the foregoing, on
or prior to January 1, 2014, JJL may terminate the NEZ and Video Board Improvements, and shall not be
deemed to have defaulted under or breached this Amendment for such termination nor have any liability
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to the City in excess of that set forth in the following provision, when and (o the extent such termination
is based on environmental conditions or hdzardous materials and JJL -determines, in its reasonable
discretion, that such acts or circumstances could materially increase the Estimated Project Cost; provided
that JJL shall reimburse to the City any portion of the City Contribution funded or otherwise obligated
prior to the date of such termination.

9. Amendment to Definition of “‘Concession Areas”. The City and JJL hereby amend and
restate the definition of “Concession Areas” in the Lease as follows:

“Concession Areas” shall mean the East and West Clubs, the Terrace Suite (formerly
known as the South End Zone Super Suite), the South End Zone Sports Bar, the North

. End Zone Platform, the other food and beverage fucilities existing as of the date of
Amendment No. 12 to the Lease, the Entertainment Zone, the East and Weést Plazas, and
the Practice Facility. ‘ E ' ’

10. Amendment to Definition of “Demised Premises”. The City and JJL hereby amend and
restate the definition of the “Demised Premises” in the Lease as follows:

“Demised Premises” shall mean (1) with respect to the Operative Pefiod only, the
Stadium, the Area Improvements and the Parking Facility, less and except the office and
administration space located in the Stadium that is not included in the Administration
Space; (2) with respect to the entire (365 or 366 day, as applicable) year, the
Administration Space, Training -Facility, Practice Area, and Retail Area; and (3) with
respect to the entire (365 or 366 day, as applicable) year, Suites, Scoreboards, Signage;
the East Plaza, the West Plaza, the Terrace Suite (formerly known as the South End Zone
Super Suite), the Entertainment Zone, the East and West Clubs, all other JIL
Improvements, the Video Board Control Room and the North End Zone Platform, subject
to the City’s rights to such areas as expressly provided in the Lease.

Section 5 of the Lease is hereby amended to the extent necessary, if any, to give effect to the’
provisions of this Section 9.

R Amendment. to Definition of “Electronic Signs”. The City and JIL hereby amend and

restate the definition of “Electronic Signs” in the Lease as follows:

“Electronic Signs” means the Ribbon Boards, the New Electronic Signs, and similarly
functioning electronic signs, all as presently existing and any replacements thereto.

I2. Amendment to Definition of “JJL Non-Operative Period Events". The City and JJL
hereby amend and restate the definition of “JIL Non-Operative Period Events” in the Lease as follows:

“JJL Non-Operative Period Events” means events and activities held in the East and West
Clubs, the Entertainment Zone, the Practice Facility, the Terrace Suite (formerly known
as the South End Zone Super Suite), the South End Zone Sports Bar, the Sky Patio and/or
the North End Zone Platform that are not City Events or JJL Operative Period Events.

13. Access to Certain Areys of the Stadium. Notwithstanding anything to the contrary in any
Lease Document, JJL shall have the right to permit its guests and invitees at an event being held in a
particular area of the Stadium to make reasonable and incidental use of other areas of the inner bowl of°
the Stadium during such event in a manner that does not conflict in any material respect with the City's
use of the Stadium. As between JIL and the City, JIL shall be responsible for the costs to repair any-
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damage to the Stadium (including, without limitation, the playing field) caused by such use and for the
costs associated with such use (including any incidental use of the Electronic Signs, such as any fee
charged by the City’s Stadium manager in connection with such incidental use). An example of this use
would be for a wedding reception scheduled for the Terrace Suite or the West Club, JJIL would have the
right to allow the ceremony to take place under the goal posts or at the couple’s seat location within the
Stadium bowl, so leng as such does complies with the first sentence hereof. [NOTE TO DRAFT:
Concept agreed; COJ awaiting bond counsel input on public / private use issue] ’

14, Amendment to Definition of “Naming Sponsor”. The City and JIL hereby amend and
restate the definition of “Naming Sponsor” as follows:

“Naming Sponsor” means the entity that has the right to name the entirety of the Stadium
pursuant to the Stadium naming rights agreement among such entity, the City and JJL.”.

The City and JIL hereby delete the definition of “Stadium Naming Sponsor” in the Lease and hereby
substitute the term “Naming Sponsor” for the termy“Stadium Naming Sponsor” in all Lease Documents.

15, Amendment to Definition of “Pre-Existing Rights”. The City and JIL hereby amend the
definition of *'Pre-Existing Rights” in the Lease by deleting the last sentence thereof and replacing it with
the following: “The City has provided to JIL true and complete copies of the Georgia-Florida Lease, the
Gator Bowl Lease and the Duval County Fair Lease, and shall deliver to JIL true and complete copies of
any amendments, restatements, waivers, modifications, supplements and replacements thereof within 60
days of execution thereof.” ’

16. Amendment to Definition of “Scoreboard(s)”. The City and JJIL hereby amend and

restate the definition of “Scoreboard(s)” as follows: _

“Scoreboards” means the two video display boards approximately 302" by 55’ to be
installed above each of the north and south end zones at the Stadium, and the physical
structure and support therefor.

17. Deletion of Definition of “Scoreboard Matrix_Boards", “Scoreboard Video Boards” and
“Time and Down Signs”. The City and JJL hereby delete the definitions of Scoreboard Matrix Boards,
Scoreboard Video Boards, and Time and Down Signs, and all references in the Lease thereto.

18. Limitation of Liability. The City and JIL agree that should the completion of the NEZ
and Video Board Improvements be delayed at any time for any cause, JIL shall have no liability to the
City for any such delay. The City agrees that it shall not bring, and hereby waives, any action, inequity or
at law, against JIL for any such delay and shall hold JIL harmless from any and all actions brought
against JJL by a third party seeking damages for delay, unless such third party is a contractor,
subcontractor, materialman, supplier or other similar party that was hired by JIL with respect to the NEZ
and Video Board Improvements. Furthermore, in the event that a count of competent jurisdiction shall,
for any reason, determine that the foregoing waiver is invalid or inapplicable, the City agrees that the
maximum liability of JJL for or in connection with any damages for delay shall be $1060.00.

19. Insurance Requirements. JIL shall require and obtain from its contractor(s) or
construction manager-at-risk engaged by JJL to perform construction work on the NEZ and Video Board
Improvements performance and payment bond(s) in an amount equal to one hundred percent (1060%) of
the amount of the contract(s) for recovery of damages that may be claimed by JJL or the City as a result
of the contractor’s failure to perform its contract or pay, as and when due, its subcontractors and/or
suppliers. JIL acting as project manager shall require in any and all contracts with its contractors a
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requirement that the City is a specific intended beneficiary of the contract. In addition, JJL shall requite
and obtain from its contractor(s), construction manager-at-risk and subcontractor(s) engaged by JJL to
perform construction work on the NEZ and Video Board Improvements insurance with the same types of -
coverages, terms and conditions as set forth on Exhibit F, except that the limits and types of coverage may
be adjusted by the City's Risk Management Division in its reasonable discretion to reflect industry
standard requirements consistent with the cost and nature of the work to be performed by the contractor(s)
or subcontractor(s) and in order to protect the interests of JJL and the City, respectively.

20. IRS Reguirements. It is specifically understood that City intends to comply with Internal
Revenue Service laws, regulations, rulings, notices or procedures ("IRS requirements"), issued prior or
subsequent to the date of this Amendment, governing the management of govemmental facilities financed
with the proceeds of tax exempt bonds, and in particular any such IRS requirements which implement
Section 1301(e) of the Tax Reform Act of 1986. Notwithstanding any other provision of the Lease or this .
Amendment, if any provision of this Amendment-violates an IRS Requirements or would adversely
- impact the tax-exempt status of the City’s currently outstanding capital improvement bonds or any bonds '
issued to fund the City’s financial -obligations hereunder, and City obtains an opinion from its bond
counsel and a notice from the IRS of such violation, and so informs JIL, then the parties agree to amend
this Amendment appropriately solely to the extent necessary to avoid such violation.

21. NFL Approval. This Amendment is subject to all necessary approvals by the National
Football League. If the NEZ and Video Board Improvements are terminated because of a failure by JIL
to obtain National Football League approval (and such approval is not being unreasonably withheld,
conditioned or delayed by the National Football League), JIL shall reimburse to the City any portion of
the City Contribution funded prior to the date of such termination.

22. Rent Payment. The City and JJL hereby confirm and agree that Exhibit D of Amendment
No. 8 to the Lease sets forth a complete and correct rent payment schedule in effect as of the Effective
Date, a copy of which is attached hereto as Exhibit G.

23. Effect of Amendment; Reference to Lease. The City and JIL hereby confirm that, as of
the Effective Date, the térm of the Lease is scheduled to expire immediately succeeding the last JJL NFL
game during the regular season or post-season in the 2029/30 NFL season. The City hereby ratifies and
confirms, as of the date of execution of this Amendment, all the statements set forth in the Estoppel
Certificate dated August 20, 2012 in all respects. All terms of the Lease and the Estoppel Certificate,
other than those expressly modified by this Amendment, remain unchanged and in full force and effect
and are hereby ratified and confirmed as of the Effective Date; provided that the Lease Documents and all
other agreements, instruments and documents executed or delivered in connection with any of the
foregoing, shall be deemed to be amended to the extent necessary, if any, to give effect to the provisions
of this Amendment. In the event and to the extent of any conflict or inconsistency between the terms of
this Amendment and the terms of the Lease, any other Lease Document or any such other agreement,
instrument or document, the terms of this Amendment shall control.

24, No Joint Venture. Nothing contained in this Amendment shall, or shall be deemed or
construed so as to create the relationship of principal-agent, joint venturers, co-adventurers, partners or
co-tenants between the City and JIL; it being the express intention of the parties that they are and shall
remain independent contractors one as to the other.

25. Further Assurances. The parties agree to cooperate and deliver any further documents or
perform any additional acts to accomplish the agreements set forth herein.
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26. Miscellaneous. Euach of JIL and the City hereby represent and warrant to the other that
JJL and the City each has full right and authority to execute and perform its obligations under the Lease
as amended hereby, and that the person(s) executing this Amendment on its behalf are duly authorized to
execute this Amendment on such party’s behalf, without further consent or approval by anyone (other
than the NFL, as and to the extent provided in Section 2] above). This Amendment and its approving
ordinance are the entire agreement of the parties regarding the modifications to the Lease provided herein,
supersedes all prior agreements and understandings regarding such subject matter, may be modified only
by a writing executed by the party against whom the modification is sought to be enforced, and shall bind
and benefit- the parties and their respective successors and assigns. All other terms of the Lease remain
unchanged and in full force and effect and are hereby ratified and confirmed as of the Effective Date. .

[signature page follows]

Exhibit 1
Page 15 of 30

IN WITNESS WHEREOF, the parties have executed this Amendment No. 12 to Lease as of the
date set forth above.

JACKSONVILLE JAGUARS, LLC

By:
Name:
Title:
ATTEST: CITY OF JACKSONVILLE, a Florida
municipal corporation
By: : By:
James R. McCain, Jr. " Alvin Brown, Mayor
Corporation Secretary
Form Approved:
By:

Office of General Counsel
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Exhibit A
Lease.

That certain Lease dated as of September 7, 1993 by and bewween the City of Jacksonville,
Florida, and Touchdown Jacksonville, Ltd.; as amended by that certain Amendment Number | to Lease
By and Between City of Jacksonville, Florida and Jacksonville Jaguars, Ltd., dated as of February 28,
1995; as further amended by that certain Amendment Number 2 to Lease By and Between City of
Jacksonville, Florida and Jacksonville Jaguars, Ltd., dated as of July 30, 1996; as further amended by that
certain Amendment Number 3 to Lease By and Between City of Jacksonville, Florida and Jacksonville
Jaguars, Ltd., dated as of March 11, 1997; as further amended by that certain Amendment Number 4 to
Lease By and Between City of Jacksonville, Florida and Jacksonville Jaguars, Lid., dated as of June 11,
1997; as further amended by that certain Amendment Number 5 to Lease By and Between City of
Jacksonville, Florida and Jacksonville Jaguars, Ltd., dated as-of September 6; 2002; as further amended
by that certain Amendment Number 6 to Lease By and Between City of Jacksonville, Florida and
Jacksonville Jaguars, Ltd., dated June 26, 2003; as further amended by that certain Amendment Number 7
to Lease By and Between City of Jacksonville, Florida and Jacksonville Jaguars, Ltd., dated as of May
27, 2004; as further amended by that certain Amendment Number 8 to Lease By and Between City of
Jacksonville, Florida and Jacksonville Jaguars, Ltd., dated as of January 31, 2005; as further amended by
that certain Amendment Number 9 to Lease By and Between City of Jacksonville, Florida and
Jacksonville Jaguars, Ltd., dated as of April 7, 2009; as further amended by that certain Amendment
Number 10 to Lease By and Between City of Jacksonville, Florida and Jacksonville Jaguars, Ltd., dated
August 20, 2010; as further amended by that certain Amendment Number 11 1o Lease By and Between
City of Jacksonville, Florida and Jacksonville Jaguars, Ltd., dated as of August 1, 2011 (collectively, the
“Lease Documents™); and as it may be further amended, restated, supplemented, waived or otherwise
modified from time to time.
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Exhibit B
NEZ and Video Board Improvements Plan
The parties acknowledge that the following are the elements of the NEZ and Video Board Improvemenis:

North End Zone Platform Renovation:

JIL ‘and the City acknowledge that detailed construction plans for the North End Zone Platform have not
been prepared as of the daté of this Amendment. The parties acknowledge that the following are the
elements to be included on the North End Zone Platform: (a) construction of the new deck at the upper
tier of seating in the north end zone that provide a flexible elevated plaza of approximately 42,000 square
feet; (b) permanent facilities that will include men’s and women's rest rooms, spa type wading pools, a
water feature, food service space and utility boxes for connection to partable amenities; (c) connections
that will provide power, data, water and drains for portable bars and food service for fans and (d) sun
shades, seating and other amenities.

Video Board Project: _
1. Installation of the Video Boards and the Video Enhancements (as described below) and their

required structure, power, cabling and sound.
2. Construction of the Video Board Control Room.

The Video Enhancements shall be as follows:
a. 2 - Sideline Ribbon Boards — 580" long x 3'-6" high.
b. 2 - “Party Deck” Ribbon Boards - 107" long x 3°-6" high.
c. 2 -Field Tunnel Display Boards — 25’ wide x 6’ high.
d. 1 - Deck Wall Board — 400" long x 10° high.

JJL and the City acknowledge that detailed construction plans for the Video Board Control Room have
not been prepared as of the date of this Amendment. The parties acknowledge that the following are the
elements to be included in the Video Board Control Room: electronic equipment and other equipment
used in the operation of the Video Boards and the Video Enhancements.

. [see anached)
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Exhibit

City and JJL Estimated Monthly Project Contributions

The foregoing Estimated Monthly Project Contributions schedule is the current best estimate of the
timing and amounts of funds that will be necessary for the NEZ and Video Board Improvements project
period. As construction commences and continues, obligations and costs incurred by JJL or the City, as
the case may be, will be funded as follows:

L

II.

Method of Funding by City for JJL Obligations to Third Parties in respect of the NEZ und
Video Board Improvements. All payments hereunder from City to JIL attendant to the NEZ

.and Video Board Improvements for JJL obligations to third parties shall be paid on a City’s

pro rata share reimbursement basis, as authorized by the City Representatives or Project
Interface Managers. Payment requests made by JIL must be accompanied by receipts,
cancelled checks, bank statements corresponding with cancelled checks, invoices, written
bids, phone quotes and any other reasonable and legible documentation requested by City to
support the expenditure and amount of payment requested as may be deemed appropriate by
the City in the City’s reasonable discretion. (All work for which funding is sought by JJL
shall be verified prior to funding by City's Public Works Division.)

Method of JIL Funding for City Obligations to Third Parties in respect of the NEZ and Video

Board Improvements. As provided in Paragraph 6(b) herein, JJL shall provide its pro rata
share of funds to City as obligations are payable to third parties.

[see attached)

Exhibit 1
Page 19 of 30

NEZ and Video Board Project Schedule

‘[see attached]
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Exhibit E
- JSEB Requirements

[see atrached]
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. Exhibit F -
Insurance

Insurance and Indemnification Requirements. The insurance requirements below shall only be applicable
to any work performed in connection with the construction of the City of Jacksonville and Jacksonville
Jaguars, LLC (“JJL") NEZ and Video Board Improvements agreement (or “Project” for purposes of this.
Exhibit only).

INSURANCE

(i) Construction Insurance Requirements.

JIL shall require and obtain from its contractor(s) and its subcontractors of any tier to procure prior to
commencement of work and maintain insurance of the types and limits specified and other persons
performing work to procure and maintain insurance, at its sole expense, during the construction term of
the construction and installation, of the types and in the minimum amounts stated below:

Contractor insurance shall cover the contractors (and to the extent its subcontractors or subconsultants
and sub-subcontractors or sub-subconsultants are not otherwise insured, its subcontractors or
subconsultarits and sub-subcontractors or sub-subconsultants) for those sources of liability which would
be covered by the latest edition of the standard Workers' Compensation policy, as filed for use in the
State of Florida by the National Council on Compensation Insurance (NCCI), without any restrictive
endorsements other than the Florida Employers Liability Coverage Endorsement (NCCI Form WC 09
03), those which are required by the State of Florida, or any restrictive NCCI endorsements which, under
an NCCI filing, must be attached to the policy (i.e., mandatory endorsements). In addition to coverage for
the Florida Workers' Compensation Act, where appropriate, coverage is to be included for the Federal
Employers’ Liability Act and any other applicable federal or state faw. '

Workers Compensaiion ~ Florida Statuldry Coverage
Employer’s Liability $1,000,000 Each Accident
(Including appropriate Federal Acts) $1,000,000 Disease Policy Limit

$1,000,000 Each Employee/Disease
Commercial General Liability - (Form CG0001- 10/93 Occurrence Form)

Commercial General Liability - Form CG0001 10/93 as filed for use in the State of Florida without any
restrictions endorsements other than those which are required by The State of Florida or those which,
under an ISQ Filing, must be attached to the policy (i.e. Mandatory endorsement) including but not
limited to Broad Form Property Damage, Blanket Contractual, independent contractors, subconsultants or
contractors and sub-subconsultants or sub-subcontractors.

$2,000,000 General Aggregate

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

(Recipient or subcontractors shall maintain products and completed operations coverage for period of five
(5) years after the final completion of the work.)

Business Automobile Liability $1,000,000 Combined Single Limit
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{Coverage for.all automobiles-owned, hired or non-owned)

Contractor’s Professional Liability $1,000,000 Per Claim & Aggregate
(If applicable) ' |

Professional Liability coverage will be provided on an Occurrence Form or Claims - Made Form with a
retroactive date to at least the [irst date of commencement of professional services for the project and with
a three year reporting option beyond the annual expiration date of the policy.

Contractors Pollution Liability. $5,000,000 Per Loss and Aggregate
(CPL) ‘

(Contractors Pollution Liability coverage will. be required for- any Environmental/Pollution- related
services including but not limited to testing, design, consulting, analysis, or other consulting work,
whether self-performed or subcontracted. Such Coverage will include bodily injury, sickness, and
disease, including death; property damage including physical injury to destruction of tangible property
including resulting loss of use thereof, cleanup costs, and the loss of use of tangible property that has not
been physically injured or destroyed; defense including costs charges and expenses incurred in the
investigation, adjustment or defense of claims for such compensatory damages; coverage for losses
caused by pollution conditions that arises from the operations of the contractor including transportation.
City of Jacksonville and Jacksonville Jaguars LLC., their respective officers, officials, directors, and
employees. (collectively, the "Additional Insureds") shall be included as additional insureds under the
CPL.

Pollution Legal Liability $1,000,000 Per Loss
(If applicable) ‘ $2,000,000 Aggregate

(If the services provided require the disposal of any hazardous or non-hazardous material off the job site,

the disposal site operator must furnish a certificate of insurance for Pollution Legal Liability with-

coverage for bodily injury and property damage for losses that arise from the facility that is accepting the

. waste under this contract.) The Additional Insureds shall be included as additional insureds under the
CPL. a '

Umbrella (except CPL and PPL) $20,000,000 Per Occurrence and annual
Aggregate : '

For Subcontractors where the subcontract sum is $500,000 or less, $1,000,000 Each Occurrence/Annual
General Aggregate.

For Subcontractors where the subcontract sum is over $500,000, $3,000,000 Each Occurrence/Annual
General Aggregate.

(The Umbrella Liability policy shall be in excess of the above limits, except Contractors Pollution
Liability and Pollution Legal Liability) without any gap. The Umbrella coverage will follow form the
underlying coverages and provides on an Occurrence basis all coverages listed above and shall. be
included.) '

Employment-Related Practices Liability. $1,000,000 Per Claim/Aggregate
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(Contractor shall maintain insurance covering employment practices liability exposures, such as liability
arising from discrimination, wrongful termination, sexual harassment, coercion, and other workplace
torts.) '

Builder’s Risk and Installation Floater

JIL shall cause to be placed an "all-risk" or "special form" policy form of builder's risk insurance for the
NEZ and Video Board Improvements insuring limits to 100% of completed values and replacement cost
against the perils of fire and extended coverage and physical loss or damage without duplication of
coverage, including but not limited to: breakage, theft, flood, windstorm, wind, wind-driven rain, earth
movement or subsidence, vandalism, malicious mischief; collapse, false work, temporary buildings and
debris removal, including demolition occasioned by enforcement of any applicable law. This insurance
shall cover all of the NEZ and Video Board Improvements stored off site, and also portions of the NEZ
and Video Board Improvements in transit, subject to customary sub-limits. This insurance will be placed
by either the contractor engaged by JJL, by JIL itself or by the City. The City and JJL shall mutually
decide as to which entity shall procure the builder's risk insurance, which decision shall be made prior to
JJL's entering into the construction contract for the NEZ and Video Board Improvements.

Other Requirements and Coverages.

1. Commercial General and Umbrelfla Liability Insurance. Contractor shall maintain Commercial

General Liability (CGL), and Commercial Umbrella liability insurance with limits as set forth above. If
such CGL contains a general aggregate limit, it shall apply separately to this Project.

(a) CGL insurance shall be written on ISO occurrence for CG 00 01 10 93 (or a substitute form
providing equivalent coverage) and shall cover liability arising from premises, operations, independent
contractors, products-completed operations, personal injury and advertising injury and liability assumed
under an insured contract (including the tort liability of another assumed in a business contract).

(b) The Additional Insureds shall be included as additional insureds under the CGL and under the
Commercial Umbrella liability policy using an additional insured endorsement that is approved by JJL
and the City. This insurance shall apply as primary and non-contributing insurance with respect to any
other insurance or self-insurance programs carried by the Additional Insureds. If any additional insured
has other insurance that is applicable to the loss such other insurance shall be on an excess or contingent
basis. The City of Jacksonville, as a government entity, relies on F$768.28 and this does not alter, waive,
or extend beyond FS728.28 limitation.

(©) There shall be no endorsement or modification of the CGL limiting the scope of coverage for
liability arising from collapse or underground property.

2. Completed Operations Liability Insurance. Contractor shall maintain the completed operations
coverage for at least five (5) years following substantial completion of Contractor's Work.

(a) Continuing CGL insurance shall be written on 1SO occurrence form CG 00 01 1093 {or a
substitute form providing equivalent coverage) and shall, at minimum, cover liability arising from
products-completed operations and liability assumed under an insured contract.

(b) Continuing CGL insurance shall have products-completed operations aggregate of at least two
times the "each occurrence” limit. '
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(©) Continuing commercial umbrella coverage, if any, shall include liability coverage for damage to
the completed work equivalent to that provided under ISO form CG 00 0O1.

3. Business Auto and Umbrella Liability Insurance.

(a) Such insurance shall cover liability arising out of any auto (including owned, hired and non-
owned autos).

(b) Business auto coverage shall be written on 1SO form CA 00 01, CA 00 05, CA 00 12, CA 00 20,
or substitute form providing equivalent liability coverage. If necessary, the policy shall be endorsed to
provide contractual liability coverage equivalent to that provided in the 1990 and later editions of
CA 00 01.

(c) The Additional Insureds shall be included as additional insureds under the Business Automobile
and under the Commercial Umbrella liability policy using an additional insured endorsement that is
approved by JJL and the City

4. Workers' Compensation and Employers’ Liability. The altemate employer endorsement
(WC 00 03 01 A) shall be attached showing City and JJL in the schedule as the alternate employer.

5. Generally.
(a) Deductible or Self-Insured Retention Provisions. The deductible amounts or self-insured

(contractor’s self-insurance program must comply with statutory requirements) retentions shall be
approved by the City and JJL. Contractor shall be responsible for paying all deductibles and self-insured
retentions. The City and JJLwill not be responsible for any deductibles or self-insured retentions

(b) Contractor shall provide the City and JLL Certificate of Insurance that shows the Additional
Insureds as provided above and includes waiver of subrogation. The Contractors’ certificates of insurance
shall be mailed to the City of Jacksonville (Attention: Chief of Risk Management), 231 E. Forsyth St,,
Suite 470, Jacksonville, Florida 32202 and Jacksonville Jaguars LLC, One EverBank Field Drive,
Jacksonville, Florida 32202. '

Depending upon the nature of any aspect of this project and its accompanying exposures and liabilities,
the City may at its sole option, require additional insurance coverages in amounts responsive to those
liabilities which may or may not require that the City also be named as an additional insured.

The above insurance in this Exhibit shatl be written by an insurer holding a current certificate of authority
pursuant to chapter 624, Florida Stat or a company that is declared as an approved Surplus Lines carrier
under Chapter 626 Florida Statutes. Such Insurance shall be written by an insurer with an A.M. Best
Rating of A- VII or better. Prior to commencing any work on the project, Certificates of Insurance,
Additional Insured Endorsement and Waiver of Subrogation approved by the City's Division of Insurance
& Risk Management demonstrating the maintenance of said insurance shall be fumished to the City. The
Company shall provide an endorsement issued by the insurer to provide the City thirty (30) days prior
written notice of any change in the above insurance coverage limits or cancellation, including expiration
or non-renewal. If such endorsement is not available then the Contractor shall provide said a thirty (30)
days written notice of any change in the above coverages or hmlts coverage being suspended, voided,
cancelled, including expiration or non-renewal.

Anything to the contrary notwithstanding, the liabilities of the Contractor shall survive and not be
terminated, reduced or otherwise limited by any expiration or termination of insurance coverage. Neither
approval nor failure to disapprove insurance fumished by the Contractor shall relieve the JIL. the
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Contractor or any other Person providing service to the facility to provide insurance as required by this
Exhibit, or, as the case may be, the contract.

Contractor's Insurance Additional Remedy. Compliance with the insurance requirements of this in this
Agreement shall not limit the liability of the Contractor, or its Subcontractors or Sub-subcontractors,
employees or agent to the City and JLL. Any remedy provided to the City and JLL, respective members,
officials or employees shall be in addition to and not in lieu of any other remedy available under this
Agreement or otherwise. '

(i) Design Professional Insurance Requirements.

The JIL will require the Design Professional and its subcontractors(s) of any tier to procure prior (0
commencement of work and maintain insurance of the types and limits specified and other persons
performing work to procure and maintain insurance, at its sole expense, during the term of this project,
insurance of the types and in the minimum amounts stated below:

Workers Compensation Florida Statutory Coverage
Employer’s Liability $1,000,000 Each Accident
(Including appropriate Federal Acts) $1,000,000 Disease Policy Limit

$1,000,000 Each Employee/Disease

The Design Profcssuonal insurance shall cover the vendor/contractor (and 1o the extent its subcontractors
or subconsultants and sub-subcontractors or sub-subconsultants are not otherwise insured, its
subcontractors or subconsultants and Sub-subcontractors or sub-subconsultants) for those sources of
liability which would be covered by the latest edition of the standard Workers’ Compensation policy, as
filed for use in the State of Florida by the National Council on Compensation Insurance (NCCI), without
any restrictive endorsements other than the Florida Employers Liability Coverage Endorsement (NCCI
Form WC 09 03), those which are required by the State of Florida, or any restrictive NCCI endorsements
which, under an NCCI filing, must be attached to the policy (i.e., mandatory endorsements). In addition
to coverage for the Florida Workers' Compensation Act, where appropriate, coverage is to be included for
the Federal Employers’ Liability Act and any other applicable federal or state law.

Commercial General Liability - (Form CG0001 - Occurrence Form) CGO001 10/93 as filed for use in the
‘State of Florida without any restrictions endorsements other than those which are required by The State of
Florida or those which, under an ISO Filing, must be attached to the policy (i.e. Mandatory endorsement)
including but not limited to Broad Form Property Damage, Blanket Contractual, independent contractors,
subconsultants or contractors and sub-subconsultants or sub-subcontractors.

$2,000,000 General Aggregate

$2,000,000 Products/Comp. Ops Aggregate
51,000,000 Personal/Advertising Injury
$1,000,000 Each Occurrence

Automobile Liability $1,000,000 Combined Single Limit
(Coverage for all automobiles-owned, hired or non-owned)

Professional Liability ' $5,000,000 Per Claim & Aggregate

Professional Liability coverage will be provided on an Occurrence Form or Claims - Made Form with a
retroactive date to at least the first date of commencement of professional services for the project and with
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a three year reporting option beyond the annual expiration date of the policy. Subcontractors to the
- Design Professional shall have professional lability not less than $1,000,00 per claim and in the
aggregate or such higher limits as are customary for the type of services provided. The coverage shall
include additional coverage for Network and Information Security Offenses and Electronic Data
(products) E&O.

Valuable Papers ’ $ 100,000 Per Occurrence

Design Professional shall specify the City of Jacksonville and Jacksonville Jaguars LLC, their respective
officers, directors, and employees (collectively, the "Additional Insureds”) as an additional insured for all
coverage except Professional Liability, Workers’ Compensation and Employer’s Liability. The insurance
provided shall apply on a primary basis to, and shall not require contribution from, any other insurance or
self-insurance insurance maintained by the City and JLL other than as noted in this agreement. The City
of Jacksonville, as a government entity, relies on F.S. 768.28 and this does not alter, waive, or extend

beyond F.S. 728.28 limitation.

The deductible for any peril shall be deemed usual and customary in the insurance industry. Design
Professionals and its subcontractors of any tier shall be responsible for payment of its deductible(s) and
any self-insured retentions assumed by the Design Professional.

The Design Professional and its employees, agents and subcontractor(s) of any tier shall include a Waiver
of Subrogation, to the extent commercially available, on all required insurance in favor of the Additional
Insureds. Said Additional Insured and Waiver of Subrogation endorsements must be provided with the
certificate of insurance. '

Depending upon the nature of any aspect of this project and its accompanying exposures and liabilities,
the City may, at its sole option, require additional insurance coverages in amounts responsive to those
liabilities which may or may not require that the City also be named as an additional insured.

Said insurance under this Exhibit shall be written by an insurer holding a current centificate of authority
pursuant to chapter 624, Florida Stat or a company that is declared as an approved Surplus Lines carrier
under Chapter 626 Florida Statutes. Such Insurance shall be written by an insurer with an A.M. Best
Rating of A- VII or better. Prior to commencing any work on the project, Certificates of Insurance,
Additional Insured Endorsement and Waiver of Subrogation approved by the City’s Division of Insurance
& Risk Management demonstrating the maintenance of said insurance shall be furnished to the City. The
Company shall provide an endorsement issued by the insurer to provide the City thirty (30) days prior
written notice of any change in the above insurance coverage limits or cancellation, including expiration
or non-renewal. If such endorsement is not available then the Contractor shall provide said a thirty (30)
days written notice of any change in the above coverages or limits, coverage being suspended, voided,
cancelled, including expiration or non-renewal.

Design Professional shall provide the City and JLL a Certificate of Insurance that shows the Additional
Insureds as provided above and includes waiver of subrogation. The Contractors’ certificates of insurance
shall be mailed to the City of Jacksonville (Attention: Chief of Risk Management), 231 E. Forsyth St,,
Suite 470, Jacksonville, Florida 32202 and Jacksonville Jaguars LLC, One EverBank Field Drive,
Jacksonville, Florida 32202.

Design Professional’s Insurance Additional Remedy. Compliance with the insurance requirements of this
in this Agreement shall not limit the liability of the Contractor, or its Subcontractors or Sub-
subcontractors, employees or agent to the City and JLL. Any remedy provided to the City and JLL,
respective members, officials or employees shall be in addition to and not in lieu of any other remedy
available under this Agreement or otherwise.
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Compliance.

JLL shall comply with, and shall require that its contractors, subcontractors of any tier,
representatives and agents comply with, all state and local laws, codes, rules, regulations and ordinances
and the requirements of all permitting agencies applicable to the design and construction of the NEZ and
Video Board Improvements and requirements for contractor’s licenses, permits, certificates and/or
registrations.

INDEMNIFICATION

1. In consideration of entering into the Agreement, and to the extent permitted by Chapter 725,
Florida Statutes, as may be amended, and subject to the other terms of the Contract Documents,
Construction Manager agrees to indemnify and hold harmiless the City of Jacksonville (the "City"),
Jacksonville Jaguars LLC ("JIL), and their respective officers, board members, shareholders, members,
partners and employees the Indemnitees from liabilities, damages, losses and costs, including, but not
limited to, reasonable attomeys' fees to the extent relating to bodily injury, death or property damage
(other than damage to the Work itself) caused by the negligence, recklessness or intentional wrongful
misconduct of Construction Manager and persons employed or utilized by Construction Manager in the
performance of the Work. The foregoing is in addition to any other indemnifications contained in the
Agreement.

2. If any Claims are brought or actions are filed against any of the Indemnitees with respect to the
indemnity contained herein, then Construction Manager shall, at the request of JJL, defend against any
such claims or actions regardless of whether such Claims or actions are rightfully or wrongfully brought
or filed with counsel reasonably agreeable to Construction Manager. Such attorneys shall appear and
defend such Claims or actions. The Indemnitees, at their respective sole option, shall have the right to
participate in the direction of the defense and shall have sole approval of any compromise or settlement of
any Claims or actions against the Indemnitees, which approval shall not be unreasonably withheld. If
Construction Manager is less than 100% at fault (as determined by a court, arbitration panel or agreement
of the Parties), then Construction Manager shall be reimbursed its defense costs by JIL in proportion to
the extent the Claim is not due to the fault or neglect of Construction Manager.

3 In any and all claims against any of the Indemnitees by any employee of Construction Manager,
any Subcontractor, anyone directly or indirectly employed by any of them or anyone for whose acts any
. of them may be liable, the indemnification obligation under this Section shall not be limited in any way
by any limitation on the amount or type of damages, compensation or benefits payable by or for
Construction Manager or any Subcontractor under workers' or workmen's compensation acts, disability
benefit acts or other employee benefit acts.

4. Conditional upon Construction Manager receiving all payments owed it for the Work in
accordance with the terms of the Contract Documents and to the extent not prohibited by law,.
Construction Manager shall further indemnify, defend and hold harmiess the Indemnitees, from and
against any and all claims, damages, losses and expenses (including, but not limited o, attorneys' fees and
costs for defending any action) arising out of or resulting from: (a) mechanic's and materialmen’s liens
and any other construction liens of any kind whatsoever asserted against the Project or any part thereof,
arising out of the Work performed hereunder except for any such liens properly filed by Construction
Manager because of payments owed but not paid to Construction Manager in accordance with the terms
of the Contract Documents; and (b) any penalties or fines levied or assessed for violations of Applicable
Laws by Construction Manager or its Subcontractors with respect to their performance of the Work.
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S. To the extent this indemnification clause or any other indemnification clause in the Contract
Documents does not comply with Chapter 725, Florida Statutes, as may be amended, this provision and
all aspects of the Contract Documents shall hereby be interpreted as the parties’ intention for the
indemnification clauses and Contract Documents to comply with Chapter 725, Florida Statutes, as may be
amended. :

6. The foregoing provisions shall in no way be deemed released, waived, or modified in any respect
by reason of any insurance or bond provided by Construction Manager pursuant to the Contract
Documents. If a Subcontractor, Sub subcontractor or Supplier files a mechanics® lien against JIL's or
City’s property, Construction Manager shall cause such lien to be formally released, bonded against or
satisfied within seven (7) days, provided that JJL paid Construction Manager all undisputed amounts.

7. If any party is requested but refuses to honor its indemnity obligations hereunder, then the party
refusing to honor such request shall, in addition to other obligations, pay the cost of bringing such action
to enforce indemnity obligations, including attoneys’ fees and costs for prosecuting any action, to the
party requesting indemnity.
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Exhibit G
Rent Payments - Exhibit D to Amendment No. 8 v

(see attached)
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