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 RULES AMENDMENT

The Rules Committee offers its first amendment to File No. 2014-153:
(1) On page 1, line 31, strike “Exhibit 1” and insert “Revised Exhibit 1, labeled as “Revised Exhibit 1, Revised Collateral Assignment, March 17, 2014 – Rules””;
(2) On page 2, line 14, after “documents.” insert “Any future or additional waivers of the clawback conditions in the EDA shall only be made following approval of such waiver by the City Council.”;
(3) Remove Exhibit 1 and replace with Revised Exhibit 1 attached hereto, which attaches the Revised Collateral Assignment;
(4) On page 1, line 1, amend the introductory sentence to add that the bill was amended as reflected herein.    
Form Approved:

__/s/ Paige Hobbs Johnston
Office of General Counsel

Legislation Prepared By:
Paige H. Johnston
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COLLATERAL ASSIGNMENT OF ECONOMIC DEVELOPMENT AGREEMENT AND WAIVER
OF CLAWBACK CONDITIONS IN CONNECTION WITH FORECLOSURE OR RELATED SALE

THIS COLLATERAL ASSIGNMENT OF ECONOMIC DEVELOPMENT AGREEMENT
(the "Assignment") is made as of , 2014, by PARADOR PARKING, LLC, a
Florida limited liability company ("Borrower"), in favor of EVERBANK, a Federal savings bank
("Lender™).

Recitals

A. Borrower and Lender entered into that certain Construction Loan Agreement dated
as of January ___, 2014, as may be amended from time to time (the "Loan Agreement"), under which Lender
will make advances of a construction loan to Borrower (the "Loan"), subject to the terms more particularly
described in the Loan Agreement. Any capitalized terms not otherwise defined in this Assignment shall have
the meaning ascribed to them in the Loan Agreement.

B. Borrower intends to construct on the real property more particularly described on
Exhibit A attached hereto and incorporated herein (the "Property") a parking garage with at least five
hundred (500) parking spaces (the "Garage"), the cost of which construction shall be funded in part by
advances of the Loan from Lender from time to time during the construction period.

C. Parador Partners, LLC, a Florida limited liability company ("Parador Partners") and
the City of Jacksonville, a municipal corporation and political subdivision of the State of Florida (the "City"),
entered into an Economic Development. Agreement dated November 21, 2011 (together with all addenda,
modifications, amendments and extensions thereto, the "EDA"). The EDA provides for a grant from the City
in the amount of Three Million Five Hundred Thousand Dollars ($3,500,000.00) (the "City Grant") to be
paid to the developer upon the opening of the Garage to the public within certain time frames as set forth in
the EDA.

D. Parador Partners assigned to Borrower all of Parador Partners' right, title and
interest, and all of its obligations, covenants and duties, in and to the EDA, and Borrower accepted and
assumed all of Parador Partners' right, title and interest, and all of its obligations, covenants and duties, by
virtue of an Assignment and Assumption of Economic Development Agreement dated as of December 17,
2013. Such assignment and assumption was consented to by the City by virtue of a letter from the Office of
Economic Development dated December 13, 2013, addressed to Parador Partners, LLC.

E. As a condition of the Loan from Lender to Borrower, Lender requires Borrower to
collaterally assign to Lender all of Borrower's right, title and interest in the EDA and the City Grant, as -
additional collateral and security for the Loan.

NOW THEREFORE, FOR VALUE RECEIVED, the sufficiency of which is hereby acknowledged,
Borrower and Lender agree as follows:

Assignment

1. Recitals. The recitals above are true and correct and incorporated in this Assignment as if
fully set forth herein.
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2. Collateral Assignment. Borrower hereby collaterally assigns, transfers, sets over and grants
a security interest to Lender all of Borrower's right, title and interest in and to any and all payments of the
City Grant under the EDA.

3. Default Under Loan Documents. In the event of the occurrence of any Default under the
Loan Agreement or any of the other Loan Documents, and in the event the Lender acquires the project
through a foreclosure action or a deed in lieu of foreclosure, City hereby consents to and Lender shall assume
all of Borrower’s rights, covenants, duties and obligations in the EDA to the same extent as if Lender was the
original “Developer” under the EDA. Borrower hereby agrees to protect, defend, indemnify and hold Lender
harmless from and against any and all loss, cost, liability or expense, including but not limited to reasonable
attorneys' fees and expenses (including any appeals), resulting from any failure of Borrower to perform or
observe, at the time and in the manner therein provided, each of the covenants, agreements and obligations of
Borrower contained in the EDA. This Assignment shall constitute Borrower's irrevocable direction to and
full authority for the City to make the payment of the City Grant to the Lender. The City shall have no right
or duty to inquire as to whether any Default under the Loan Agreement or any of the other Loan Documents
has actually occurred or is then existing.

4. Borrower's Continued Rights Under the EDA. So long as no Default has occurred and is
continuing under the Loan Agreement, or any of the other Loan Documents, Borrower may continue to
receive and exercise all of the rights, benefits and privileges under the EDA.

5. Appointment of Lender as Attorney-in-Fact. Borrower hereby irrevocably constitutes and
appoints Lender as its true and lawful attorney-in-fact; effective upon any Default, empowered to act in
Borrower's name, or in Lender's name or otherwise, in order to enforce all rights of Borrower to the City
Grant under the EDA. This power of attorney, being coupled with an interest, is irrevocable.

6. Waiver of Clawback Provisions of Economic Development Agreement. In the event
the EDA is assigned pursuant hereto, then the following waivers are made to Section 7.2.2 of the
EDA.

This Assignment is acknowledged, consented to and agreed to by the City. Further, the City hereby
provides a waiver of Section 7.2.2 ("Sale Clawback") .of the EDA for the limited purpose of
permitting: (i) the assignment of the EDA from Borrower to Lender in accordance with the terms of
this Assignment; (ii) if not already paid to Borrower, the City to pay the City Grant directly to the
Lender in the event of such assignment, as otherwise in accordance with the terms and conditions of
the EDA; (iii) following any Default under the Loan, for (x) Lender or Lender's designee to acquire
title to the Property and Garage through foreclosure or deed in lieu of foreclosure, or (y) for a third-
party purchaser to acquire title to the Property and Garage at the foreclosure sale, or (z) a third-party
purchaser to acquire title to the Property and Garage from Lender or Lender's designee following
the foreclosure sale, such that if any of the events described in the preceding clauses (x), (y) or (z)
of this paragraph shall occur, such event shall not trigger the sale clawback provisions of Section
7.2.2 of the EDA. For purposes of clarity, the City is under no obligation to pay the City Grant to
Borrower, Lender, Lender’s designee or a third-party purchaser, unless and until all conditions and
requirements for payment of the City Grant as set forth in the EDA have been satisfied, including,
by way of example but not limitation, the Performance Schedule in Section 2.1 and the conditions
in Section 3.2 of the EDA. For purposes of clarity, the waiver of the Sale Clawback provisions as
set forth in this Assignment shall only apply to the conveyances of the Property as set forth in
clauses (x), (y), and (z) above in this Paragraph 6, to the extent applicable, and not to any other
transactions or conveyances of the Property. Any future or additional waivers of the clawback
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conditions in the EDA can be made only with the approval of City Council via its legislative
process.

7. Borrower's Representations. Borrower represents and warrants that it has full power and
authority to make this Assignment, that the EDA is valid, subsisting and in full force and effect, and that no’
default, right of set-off or claim for additional payments exists thereunder. Borrower covenants to perform
its obligations under the EDA, and to give prompt written notice to Lender of any notice of default delivered
to Borrower with respect to its obligations under the EDA. Borrower further covenants that it shall make no
changes in or amendments to the EDA, including but not limited to any addenda, modifications or change
orders, without the prior written consent of Lender, except those specifically allowed by the Loan
Agreement.

8. Successors and Assigns. This Assignment and the agreements and undertakings of Borrower
hereunder shall be binding upon Borrower and its successors and assigns and shall inure to the benefit of the
Lender and its successors, nominees and assignees and any purchaser of any interest in the Loan Agreement
and the other Loan Documents. '

9. Further Assurances. Borrower agrees to make, execute and deliver all such further or
additional instruments as may be necessary to satisfy the intents and purposes hereof and to perfect the
assignment made hereby.

10. Termination of Assignment. This Assignment shall terminate simultaneously upon the
complete satisfaction of the Mortgage among the Public Records of Duval County, Florida.

1. Reservations of Rights. Nothing in this Assignment shall be deemed to (i) limit the
applicability of any otherwise applicable statutes of limitation and any waivers contained in this Assignment,
or (i) apply to or limit the right of Lender (A) to exercise self-help remedies such as (but not limited to)
setoff, or (B) to foreclose judicially or nonjudicially against any real or personal property collateral, or to
exercise judicial or nonjudicial power of sale rights, (C) to obtain from a court provisional or ancillary
remedies such as (but not limited to) injunctive relief, writ of possession, prejudgment attachment, or the
appointment of a receiver, or (D) to pursue rights against a party to this Assignment in a third-party
proceeding in any action brought against the Lender in a state, federal or international court, tribunal or
hearing body (including actions in specialty courts, such as bankruptcy and patent courts).

12. WAIVER OF JURY TRIAL. BORROWER AND LENDER EACH WAIVES TRIAL
BY JURY IN ANY ACTION OR PROCEEDING TO WHICH THEY MAY BE A PARTY, ARISING
OUT OF, IN CONNECTION WITH OR IN ANY WAY PERTAINING TO, THIS ASSIGNMENT,
ANY NOTE, THE LOAN AGREEMENT, THE MORTGAGE OR ANY OF THE OTHER LOAN
DOCUMENTS. IT IS AGREED AND UNDERSTOOD THAT THIS WAIVER CONSTITUTES A
WAIVER OF TRIAL BY JURY OF ALL CLAIMS AGAINST ALL PARTIES TO SUCH ACTION
OR PROCEEDINGS, INCLUDING CLAIMS AGAINST PARTIES WHO ARE NOT PARTIES TO
ANY NOTE. THIS WAIVER IS KNOWINGLY, WILLINGLY- AND VOLUNTARILY MADE BY
BORROWER AND LENDER, AND THEY HEREBY REPRESENT THAT NO
REPRESENTATIONS OF FACT OR OPINION HAVE BEEN MADE BY ANY INDIVIDUAL TO
INDUCE THIS WAIVER OF TRIAL BY JURY OR TO IN ANY WAY MODIFY OR NULLIFY ITS
EFFECT. BORROWER AND LENDER EACH FURTHER REPRESENTS AND WARRANTS
THAT IT HAS BEEN REPRESENTED IN THE EXECUTION OF THE LOAN DOCUMENTS AND
IN THE MAKING OF THIS WAIVER BY INDEPENDENT LEGAL COUNSEL, OR HAS HAD
THE OPPORTUNITY TO BE REPRESENTED BY INDEPENDENT LEGAL COUNSEL
SELECTED OF ITS OWN FREE WILL, AND THAT IT HAS HAD THE OPPORTUNITY TO
DISCUSS THIS WAIVER WITH COUNSEL.
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13. Material Inducement. This Assignment is made as a material inducement for the Lender to
make the Loan and Borrower acknowledges that the making of the Loan is and shall be made by the Lender
in full reliance on this Assignment.

14. Counterparts. This Assignment may be executed in as many counterparts as necessary or
convenient, and by the different parties on separate counterparts each of which, when so executed, shall be
deemed-an original but all such counterparts shall constitute but one and the same agreement. Delivery of an
executed counterpart of this Assignment (or of any agreement or document required by this Assignment,
including, but not limited to, any documents executed and delivered pursuant to Section 8) by fax or other
electronic imaging means shall be as effective as delivery of a manually executed counterpart of this
Assignment; provided, however, that the telecopy or other electronic image shall be promptly followed by an
original if required by Lender.

15. Notices. All notices under this Assignment shall be delivered by certified mail,
return receipt requested, or by other delivery with receipt to the following:

Borrower's Address for Notices:

Parador Partners, LLC
230 N. Serenata Drive, Suite 711
Ponte Vedra Beach, Florida 32082

Lender's Address for Notices:

EverBank

501 Riverside Avenue
Suite 1100

Jackson\{ille, Florida 32202

City of Jacksonville's Address for Notices:

City of Jacksonville
117 W Duval St, Suite 275
Jacksonville, FL. 32202-5721

With a copy to:

City of Jacksonville

Office of General Counsel
117 W. Duval St., Suite 480
Jacksonville, FL 32202

16. Amendment and Waiver. No amendment or modification of this Assignment, and no waiver
of any one or more of the provisions hereof, shall be effective unless set forth in a writing and signed by the
~ parties hereto.

17. Governing Law. This Assignment and the rights and obligations of Borrower and Lender
shall be governed by and construed according to the laws of the State of Florida without regard to conflicts of
laws principles and the laws of the United States as the same may be applicable.

18. Severability. Any provision of this Assignment that is held to be inoperative, unenforceable,
voidable or invalid in any jurisdiction shall, as to that jurisdiction, be ineffective, unenforceable, void or
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invalid without affecting the remaining provisions in that or any other jurisdiction, and to this end the
provisions of this Assignment are declared to be severable.

Borrower, Lender and City have executed this Assignment on the date first set forth above.
Borrower:
PARADOR PARKING, LLC

a Florida limited liability company

By:

Ashish Bahl, Manager

STATE OF )

COUNTY OF )

The foregoing instrument was acknowledged before me this ___ day of , 2014, by Ashish
Bahl, as Manager of Parador Parking, LLC, a Florida limited llablhty company, who is pelsonally known to
me, or produced as identification.

Printed Name:

Notary Public, State of
Serial Number (if any):
My Commission Expires:

(NOTARY SEAL)

[Signatures continue on the following page.]
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Lender:

EVERBANK,
a Federal savings bank

By: .
Spencer Hyatt, Vice President
STATE OF )
COUNTY OF )
The foregoing instrument was acknowledged before me this day of , 2014, by
Spencer Hyatt, as Vice President of EverBank, a Federal savings bank, who is personally known to me, or
produced as identification.

Printed Name:

Notary Public, State of
Serial Number (if any):
My Commission Expires:

(NOTARY SEAL)

[Signatures continue on the following page.]
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City:

CITY OF JACKSONVILLE,
a municipal corporation and political subdivision of the
State of Florida

By:

Alvin Brown, Mayor

Attest:

James R. McCain, Jr.
Corporation Secretary

Form Approved:

Office of General Counsel

STATE OF FLORIDA )
COUNTY OF DUVAL )

The foregoing instrument was acknowledged before me this ___ day of , 2014, by
and James R. McCain, Jr., the and
Corporate Secretary, respectively, of the City of Jacksonville, a municipal corporation and political
subdivision of the State of Florida, on behalf of the Corporation, pursuant to the authority of Ordinance
2014-____ who are personally known to me.

Printed Name:
Notary Public, State of Florida at Large
Serial Number (if any):
My Commission Expires:

(NOTARY SEAL)
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Exhibit A

Property

PARCEL ONE: ’
GARAGE PARCEL (inclusive of parcels 3-5 and 8-1 1):

A portion of Water Lots 24, 25 and 26, Hart's Map of Jacksonville, according to the former public records of
Duval County, Florida, being more particularly described as follows:

For point of reference, commence at the Northeasterly corner of said Water Lot 24, said corner also being the
Northeasterly corner of the lands described in Official Records Volume 7949, page 13, public records of said
county, and the intersection of the Southerly right of way line of Bay Street, with the Westerly right of way
~ line of Laura Street, and run Southerly, along said Westerly right of way line, and along said lands, a distance
of 117.00 feet to the point of beginning.

From the point of beginning thus described, continue Southerly, along said right of way line, a distance of
9.85 feet to the Northeasterly corner of the lands described in Official Records Volume 7192, page 1030,
said public records; run thence Westerly, along the Northerly boundary of said lands on a line making a
deflection angle to the right of 90° 09'00" with the preceding course, a distance of 141.07 feet to the _
Northwesterly corner of said lands; run thence Southerly, along the Westerly boundary of said lands, on a
line making a deflection angle to the left of 90° 09'00" with the preceding course, a distance of 193.15 feet to
a point in the Northerly right of way line of Sister Cities Plaza, formerly known as Independent Drive or
Water Street: run thence Westerly, along the Northerly right of way line of Sister Cities Plaza, on a line
making a deflection angle to the right of 90° 09'00" with the preceding course, a distance of 175.64 feet to its
point of intersection with the Westerly right of way line of Hogan Street; run thence Northerly, along said
Westerly right of way line, on a line making a deflection angle to the right of 89° 51'00" with the preceding
course, a distance of 320.00 feet to its point of intersection with the aforementioned Southerly right of way
line of Bay Street; run thence Easterly, along said Southerly right of way line, on a line making a deflection
angle to the right of 90° 09'00", a distance of 211.13 feet to the Northwesterly corner of the aforementioned
lands described in Official Records Volume 7949, page 13, said public records; run thence Southerly, along
the Westerly boundary of said lands, on a line making a deflection angle to the right of 89° 91'00", with the
preceding course, a distance of 117.00 feet to the Southwesterly corner of said lands; run thence Easterly,
along the Southerly boundary of said lands, on a line making a deflection angle to the left of 89° 51'00" with
the preceding course, a distance of 105.57 feet to the point of beginning.

The above described lands are the same as those referred to as Parcel 3,4,5,8,9,10and 11, and described
as follows:

Parcel 3:
The North 320 feet of the East 1/2 of Water Lot 26, Hart's Map of Jacksonville, according to the former
public records of Duval County, Florida. -

Parcel 4:
The South 148.2 feet of the North 320 feet of the West 1/2 of Water Lot 26, Hart's Map of Jacksonville,
according to the former public records of Duval County, Florida.

Parcel 5:
The North 171.8 feet of the West 1/2 of Water Lot 26, Hart's Map of Jacksonville, according to the former
public records of Duval County, Florida.
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Parcel 8:
The North 105.50 feet of Water Lot 25 (except the East 35.50 feet thereof), Hart's Map of Jacksonville,
according to the former public records of Duval County, Florida.

Parcel 9:
A portion of Water Lot 25, Hart's Map of Jacksonville, according to the former public records of Duval
County, Florida, being more particularly described as follows:

For point of reference, commence at the Northeasterly corner of Water Lot 24, Hart's Map of Jacksonville,
said corner also being the intersection of the Westerly right of way line of Laura Street, with the Southerly
right of way line of Bay Street, and run Westerly along said Southerly right of way line, along the Northerly
line of said Water Lots 24 and 25, a distance of 141.07 feet to the point of beginning of the lands to be
described; run thence Southerly, on a line making an angle of 89°51'00" to the right of the preceding course,
a distance of 105.50 feet to a point; run thence Easterly, on a line making an angle of 90°09'00" to the right
of. the preceding course, a distance of 35.50 feet to the Easterly line of said Water Lot 25; run thence
Southerly along said lot line, on a line marking an angle 90°09'00" to the left, of the preceding course, a
distance of 21.35 feet to a point; run thence Westerly, on a line making an angle of 89°51'00" to the left of
the preceding course, a distance of 35.50 feet to a point; run thence Southerly on a line making an angle of
89°51'00" to the right of the preceding course, a distance of 193.15 feet to a point on the Northerly right of
way line of Independent Drive; run thence Westerly, along said right of way line, and on a line making an
angle of 89°51'00" to the left of the preceding course, a distance of 70.07 feet to the Westerly line of the
aforementioned Water Lot 25, run thence Northerly, along said lot line, making an angle of 90°09'00" to the
left of the preceding course, a distance of 320.00 feet to the Northerly line of said Water Lot 25 and to the
aforementioned Southerly right of way line of Bay Street; run thence Easterly, along said Northerly lot line
and along said right of way line, making an angle of 89°51'00" to the left of the preceding course, a distance
of 70.07 feet to the point of beginning.

Parcel 10: ) :
The South 9.85 feet of the North 126.85 feet of Water Lot 24, Hart's Map of Jacksonville, according to the
former public records of Duval County, Florida, being more particularly described as follows:

For point of reference, commence at the Northeasterly corner of said Water Lot 24, said corner also being the
intersection of the Southerly right of way line of Bay Street with the Westerly right of way line of Laura
Street, and run Southerly, along the Easterly line of said Water Lot 24 and along said Westerly right of way
line, a distance of 117.00 feet to the point of beginning of the lands to be described; thence continue
Southerly, along said Westerly right of way line, a distance of 9.85 feet to a point, run thence Westerly on a
line making an interior angle of 89°51'00" to the left of the preceding course, a distance of 105.57 feet to the
Westerly line of said Water Lot 24; run thence Northerly, on a line making an interior angle of 90°09'00" to
the left of the preceding course, a distance of 9.85 feet to a point; run thence Easterly, on a line making an
interior angle of 89°51'00" to the left of the preceding course, a distance of 105.57 feet to the point of
beginning.

Parcel 11:

The Easterly 35.50 feet of the Northerly 105.50 feet of Water Lot 25, Hart's Map of Jacksonville, according
to the former public records of Duval County, Florida, being rore particularly described as follows:

For point of reference, commence at the Northeasterly corner of Water Lot 24, said Hart's Map of
Jacksonville, said corner also lying on the intersection of the Westerly right of way line of Laura Street with
the Southerly right of way line of Bay Street, and run Westerly, along said Southerly right of way line, a
distance of 105.57 feet to the Northeasterly corner of said Water Lot 25 and to the point of beginning; thence
continue Westerly, along said right of way line, a'distance of 35.50 feet to a point; run thence Southerly on a
line marking an interior angle of 89°51'00" to the right of the preceding course, a distance of 105.50 feet to a
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point; run thence Easterly on a line making an interior angle of 90°09'00" to the right of the preceding
course, a distance of 35.50 feet to the Easterly line of said Water Lot 25; run thence Noitherly, along said
line making an interior angle of 89°51'00" to the right of the preceding course, a distance of 105.50 feet to
the point of beginning.
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