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AMENDED AND RESTATED CONTRACT FOR SALE AND PURCHASE

Whereas, the below named parties entered into a Contract for Purchase dated October 1, 2015 (the
“Original Contract™) for the property described in Section 1 below; and

Whereas, the parties amended the Original Contract by First Amendment to Contract for Purchase dated
February 5, 2016 (the “First Amendment™); and

Whereas, the parties desire to further amend the Original Contract; and

Whereas, upon execution of this Amended and Restated Contract for Sale and Purchase, the Original
Contract and First Amendment shall automatically terminate and be of no further force and effect,
without requiring any further action by either party.

PARTIES: the City of Gainesville, Florida, a municipal corporation, whose address is Post Office
Box 490, Station 06, Gainesville, Florida 32627 ("Seller"), and Horizon Hospitality Management Inc.,
a Georgia for profit corporation whose address is 4555 Mansell Road, Suite 300, Alpharetta, Georgia
30022 ("Buyer"), hereby agree that Seller shall sell and Buyer shall buy the following described Real
Property (collectively "Property™) pursuant to the terms and conditions of this Amended and Restated
Contract for Sale and Purchase and any riders and addenda ("Contract"):

1. DESCRIPTION:

(a) Legal description: Block 1, Range 2, Map of Gainesville, Florida, recorded in Deed Record H,
Page 383, of the Ancient Records of Alachua County, Florida. (Currently Tax Parcel # 14574-000-
000, and commonly referred to as City Parking Lot #10)

(b) Street address: 150 SW 2™ Avenue, Gainesville, Florida 32601.

2. PURCHASE PRICE (U. S. currency): $1,078,500

PAYMENT:
(a) Deposit paid in October 2015 and held in escrow by the City ~ $25,000

) Additional deposits to be made to City as described in Section  $75,000
4a

{c) Other: N/A

(d) Balance to close by cash or LOCALLY DRAWN cashier'sor  $978,500
official bank check(s), subject to adjustments or prorations.

3. TIME FOR ACCEPTANCE OF OFFER AND COUNTEROFFERS; EFFECTIVE DATE:
a. Ifthis Contract is not executed by and delivered to all parties on or before October 27, 2016, the
Deposit will, at Sellet's option, be returned and this offer withdrawn,
b. The effective date of this Contract ("Effective Date") will be the date when the last one of the
following has occurred: Buyer has signed this Contract, the City Commission has approved this
Contract and authorized its execution, and Seller has executed this Contract.
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¢. Upon execution of this Amended and Restated Contract for Sale and Purchase by both parties, the
Original Contract and First Amendment shall be deemed automatically terminated and of no
further force and effect, without requiring further action by either party.

4, a. DEPOSITS: On or before the dates specified below, the Buyer shall make additional deposits to
the City in the amounts specified below. The original deposit and additional deposits (collectively,
the “deposits”) shall be credited to the Purchase Price at Closing. However, if Buyer fails to satisfy
any of the performance benchmarks specified in Section 4b (after written demand from Cityand 5
day cure period to satisfy the benchmark), this Contract shall automatically terminate, without
further action necessary by either party, and Seller shall retain all deposits paid to date.

On or before February 1, 2017, Buyer shall make an additional deposit of $25,000.
On or before June 1, 2017, Buyer shall make an additional deposit of $25,000.
On or before October 30, 2017, Buyer shall make an additional deposit of $25,000.

b. PERFORMANCE BENCHMARKS: On or before the dates specified below, the Buyer shall
obtain and provide to Seller appropriate documents that evidence that Seller has satisfied each
performance benchmark specified below. The documents shall be executed by the duly authorized
representative of the party providing the commitment to the Buyer and shall state with specificity the
nature of the commitment and may state generally that the commitment is subject to terms and
conditions as disclosed to the Buyer. Upon providing the documents, Buyer will thereafter use
reasonable diligence to satisfy the terms and conditions and proceed to Closing. If Buyer fails to
satisfy a performance benchmark, then the City Manager, or his designee, may provide written
demand (in accordance with Section 20) for performance to Buyer. Buyer shall have 5 days (after
receipt, as defined in Section 20) to satisfy the performance benchmark, failing which this Contract
shall automatically terminate, without further action necessary by either party, and Seller shall retain
deposits paid to date as specified in Section 4a.

Deadline (on | Performance benchmark

or before)
11/11/2016 (1) Letter(s) of Intent from all lenders and equity partners

2/1/2017 (2) Title Commitment

(3) Submit complete application for hotel franchise

(4) Complete survey

(5) Provide plan for property due diligence as required by Buyer, its lenders,
equity partners and hotel franchisor

6/1/2017 (6) Approval of hotel franchise

(7) Complete all property due diligence as required by Buyer, its lenders,
partners and hotel franchisor

(8) File complete application for all necessary City planning, zoning and
development approvals

10/30/2017 (9) Binding Commitments to Fund and Close from ali lenders and equity partners
(10) Approval of all necessary City planning, zoning and development approvals
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5. TITLE EVIDENCE: On or before February 1, 2017:
_X_(a)Title insurance commitment with legible copies of instruments listed as exceptions attached
thereto ("Title Commitment") and, after Closing, an owner’s policy of title insurance (see Standard A
for terms); or
__ (b) Abstract oftitle or other evidence of title (see rider for terms), shall be obtained by (CHECK
ONLY ONE): ____ (1) Seller, at Seller's expense and delivered to Buyer or Buyer's attorney; or
X _ (2) Buyer at Buyer's expense.

6. CLOSING DATE: This transaction shall be closed and the closing documents delivered on or by
November 30, 2017 ("Closing™), unless modified by other provisions of this Contract.

7 RESTRICTIONS; EASEMENTS; LIMITATIONS: Seller shall convey marketable title by
special warranty deed, free and clear of all liens, encumbrances, mortgages, taxes. or assessments of
any kind or nature, subject only to: comprehensive land use plans, zoning, restrictions, prohibitions
and other requirements imposed by governmental authority; restrictions and matters appearing on the
plat or otherwise common to the subdivision; outstanding oil, gas and mineral rights of record
without right of entry; unplatted public utility easements of record (located contiguous to real
property lines and not more than 10 feet in width as to the rear or front lines and 7Y% feet in width as
to the side lines); taxes for year of Closing and subsequent years; provided, that there exists at
Closing no violation of the foregoing and none prevent use of the Property for a hotel with retail,
office and meeting space (the “Intended Use™).

8. SURVEY AND DUE DILIGENCE:
a. SURVEY: The Buyer shall have until February 1, 2017 to have the property surveyed at its
expense. If the survey shows any encroachments upon or shortages in the land herein described or that
the improvements located on the land herein described encroach on the land of others, a copy of such
survey shall be furmmished to the other party and the Seller shall have the time to cure such defect as the
Contract allows to cure defects of title. Failure to so eliminate such encroachments shall be regarded as

a default by the Selier.,

b. DUE DILIGENCE: Commencing on the Effective Date, Buyer and its engineers, architects, and
other agents shall have until June 1, 2017 (the “Due Diligence Period”) within which to undertake
such physical inspections and other investigations of, and inquiries concerning, the Property as may
be necessary in order for Buyer, its lenders, equity partners and hotel franchisor, to evaluate the
physical characteristics of the Property, including environmental conditions, as well as such other
matters as may be deemed by Buyer to be reasonably necessary to generally evaluate the Property
and determine the feasibility and advisability of Buyer’s purchase of the Property for the Intended
Use. For purposes of undertaking physical inspections and investigations of the Property, including
but not limited to the Survey, Environmental Phase I, Environmental Phase I, soil studies, asbestos
studies, topographical survey, land use and zoning review, water, sewer availability and capacity,
ingress/egress, preliminary planning review, covenants and restrictions, coverage ratio, and
construction time, Seller hereby grants to Buyer and its agents full right of entry upon the Property
and any part thereof during the Due Diligence Period and, as long as this Contract has not been
terminated, thereafter until Closing. Buyer, as a condition to its exercise of such right of enfry, shall
defend, indemnify and save and hold Seller harmless as the result of all claims and judgments arising
out of the same incident or occurrence for any claim or judgment or portions against any and all loss,
damage, liability, suit, claim, cost or expense (including reasonable attorneys’ fees and reasonable
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attorneys” fees to enforce this indemnification) arising from the exercise by Buyer or its agents of
Buyer’s rights hereunder.

c. INDEPENDENT EVALUATION: Buyer shall utilize its own consultants, engineers and all
other related professionals to make its own investigation and determination as to the accuracy or
acceptability of any and all matters regarding the Property and the documents.

9. SPECIAL CONDITIONS:

a. Parking: The parties negotiated the terms of a thirty (30) year term License Agreement for Parking
Spaces for 383 “floating” (not marked or fixed as to physical location) parking spaces, which is
attached hereto and incorporated as Exhibit A. The parties expressly recognize that the License
Agreement is contingent upon Closing on the Property.

In advance of entering into the License Agreement for Parking Spaces, Seller negotiated and
executed a License Cancellation and Termination Agreement, which is attached hereto as Exhibit B,
to terminate that certain License Agreement for Use of Parking Garage entered between the City of
Gainesville and Kenneth and Linda McGurn (now MCG Parking LLC) on December 1, 2003, First
Amendment dated April 13, 2004, and Second Amendment dated May 16, 2007. By its terms, the
License Cancellation and Termination Agreement expires on November 1, 2016.

It is expressly recognized that Seller’s ability to enter into a License Agreement for Parking Spaces
with Buyer is contingent upon termination of the License Agreement for Use of Parking Garage and
First and Second Amendments. As such, Seller shall work to negotiate an extension of the License
Cancellation and Termination Agreement on or before November 4, 2016. The terms of the
extension shall provide that the expiration date be extended to November 30, 2017.

If the Seller and MCG Parking LLC are unable to reach agreement on such extension, then the sole
remedy shall be that the Buyer or Seller may thereafter, by written notice to the other, terminate this
Contract and deposits paid to date shall be refunded to the Buyer.

b. Post-Closing -- Development Requirements, Reverters, Security, Assignment, Mortgages and
Mortgagee Rights/Obligations: It is expressly recognized that the Buyer’s commitment to timely
completing a development on the Property after Closing was a material inducement to the Seller
selecting the Buyer in the RFP process and entering into this Contract. As such, the special
warranty deed by which Seller will convey title to the Property shall include the language
contained in this Section 9b in the same form as stated below and same shall survive the

Closing.

(1) Development Requirements: Buyer shall construct on the Property a mixed use
development with a minimum of 8 stories to accommodate the following uses and quantities: a
180-220 room Embassy Suites hotel or other full service hotel (“Fuil-Service Hotel” being
industry defined as a hotel with on-site high-end restaurant(s) and lounge(s), group meeting
spaces with banquet facilities and additional selective amenities which may include, but are
not limited to, spas, elaborate banquet rooms, doormen, valet parking, extended room service,
concierge services, and high-end boutique(s)); 9,000-11,000 square feet of retail; 13,500-
16,500 square feet of office; and 22,500-27,500 square feet of meeting space; the
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development’s architectural and form components shall be consistent with Embassy Suites
Hotels Gainesville Test Fit and Westin in Austin, Texas, as depicted in Exhibit C hereto, or
other Full-Service Hotel. All of the foregoing is collectively referred to as the
“Development.”

(2) First Reverter Event: In the event Buyer fails to obtain all necessary permits and
commence construction (construction is defined as above ground, vertical improvements) of the
Development on or before January 1, 2018, Seller shall have the absolute right, but not the
obligation, to cause title to the Property to revert to Seller, unless the commencement of
construction is delayed by a riot, war on American soil, national emergency, strike, flood,
hurricane, fire, or act of God (collectively referred to as “force majeure event™), such that Buyer
is unable by reasonable diligence to avoid the delay. In the event of such delay, the deadline
under this first reverter provision shall be extended by such reasonable time as necessary and
equitable.

To exercise its right to this first reversionary interest, Seller shall record an Affidavit to that
effect in the public records of Alachua County, Florida on or before May 1, 2018 (the “First
Reversion Deadline Date”) plus any extensions. Within a reasonable time after such recording,
Buyer and Seller shall close on the transfer of the Property back to the Seller. At the Closing,
Buyer shall execute a deed to Seller, Seller will return to Buyer the Purchase Price, less the
Deposits which shall be retained by Seller as liquidated damages. The Buyer shall provide title
insurance to the Seller and shall convey the Property back to the Seller free and clear of all
encumbrances.

If Seller has not recorded such an affidavit on or before the First Reversion Deadline Date, then
the first right of reversion shall expire, and the Property shall be automatically released of such
reversion. In addition, Seller agrees to execute at Buyer’s request a recordable release
evidencing the expiration of such first right of reversion.

(3) Security:

a. As security for Buyer’s construction and completion of and conveyance of the
Development, Buyer shall at the time of issuance of a building permit for the
Development place with Seller a cash deposit or provide Seller a surety bond
(“Security”) in an amount that equals a sum that is at least 100 percent of the
estimated construction cost of the Development, based on the permitted construction
at the time of issuance of a building permit, and as verified and approved by the City
Manager or designee. In the event Buyer has not completed construction of the
Development by July 1, 2019, Buyer shall be deemed in default and Seller shall have
the rght without prior notice to Buyer to draw on the Security in such amount as
Seller deems necessary to complete construction of the Development. Upon 25%
completion, 50% completion, 75% completion, and 100% completion of the
Development, Buyer may request and Seller shall then release and/or refund to
Buyer an amount equal to the approved costs of such completed portion of
construction. However, at no time shall the balance of the Security be reduced to
less than 25% of the amount of the Security until all construction has been
completed and approved by Seller. If Buyer completes the construction of the
Development, then Seller shall release and/or refund to Buyer the remaining balance

of the Security.
b. In lieu of furnishing the Security described in a. above to the Seller, in the event any
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Mortgagee (as defined in (6) below) requires the Buyer and its construction contractor,
to provide Payment and Performance Bonds guaranteeing the Development will be
completed and that payment will be made for all labor and materials (collectively, the
“Surety Bond™), the Surety Bond may be used to satisfy the Security requirement.
However, the Surety Bond must provide for enforcement by the City (such as by naming
the City as an Additional Obligee), must be executed and recorded in the public records
of Alachua County, must be issued by a surety insurer authorized to do business in the
State of Florida and the Surety Bond must state on its front page:

1. The name, principal business address, and phone number of the contractor, the
surety, the owner of the property being improved, and the City.

2. The bond number assigned by the surety.

3. A description of the Development sufficient to identify it, such as a legal
description or the street address of the property being improved, and a
description of the Development improvements.

Before commencing construction on the Development, the Buyer shall provide to the
City a certified copy of the recorded Surety Bond. The Surety Bond shall guarantee the
performance of the construction work in the time and manner prescribed in the
construction contract and the prompt payments to all persons defined in Section 713.01,
Florida Statutes, who furnish labor, services, or materials for the work provided for in
the construction contract. It is expressly recognized that the City being named as an
Additional Obligee or otherwise being granted rights to enforce the Surety Bond, is done
for the sole purpose of protecting the City’s interest in the completion of the
Development, and in no way creates any obligation, liability or expense on behalf of the
City.
(4) Second Reverter Event: In the event of any one of the following occurs: a) Buyer, Surety or
Mortgagee (as defined in (6) below) fail to complete the Development by July 1, 2019, with
completion defined as issnance of a Certificate of Occupancy; b) Buyer defaults under the terms
of the Surety Bond; or ¢} the Surety elects to tender payment of the amount of the Surety Bond to
the Buyer instead of completing the construction of the Development, then the Seller shall have
the absolute right, but not the obligation, to cause title to the Property to revert to Seller,
unless the construction is delayed by a riot, war on American soil, national emergency, strike,
flood, hurricane, fire, or act of God (collectively referred to as “force majeure event”™), such that
Buyer, Surety or Mortgagee is unable by reasonable diligence to avoid the delay. In the event of
such delay, the deadline under this reverter provision for completing the Development shall
be extended by such reasonable time as necessary and equitable. Apart from the above-
described force majeure events, if for reasons beyond its control the Buyer, Surety or
Mortgagee is unable to complete the Development by July 1, 2019, Buyer, Surety or
Mortgagee may request in writing that the City Manager grant up to two (2) sixty (60) day
extensions of the construction completion deadline upon substantial evidence of an
excusable delay and that construction activities have consistently continued at the project
site within the periog of thirty (30) days prior to the construction completion deadline
through the date of the extension request.
To exercise its right to this second reversionary interest, Seller shall record an Affidavit to that

effect in the public records of Alachua County, Florida on or before November 1, 2019 (the
“Second Reversion Deadline Date”) plus any extensions. Within a reasonable time after such

Buyers Initials: Sellers Initials:M



130847
Page 7 of 17

recording, Buyer and Seller shall close on the transfer of the Property back to the Seller. At the
Closing, Buyer shall execute a deed to Seller, Seller will return to Buyer the Purchase Price, less
the Deposits which shall be retained by Seller as liquidated damages. The Buyer shall provide
title insurance to the Seller and shall convey the Property back to the Seller free and clear of all

encumbrances.

If Seller has not recorded such an affidavit on or before the Second Reversion Deadline
Date plus any extensions, then the second right of reversion shall expire, and the Property
shall be automatically released of such reversion. In addition, Seller agrees to execute at
Buyer’s request a recordable release evidencing the expiration of such second right of

reversion.

(5) Assignment: Prior to receiving a Certificate of Occupancy for the Development, the Buyer
may not sell, convey, assign, or otherwise transfer or dispose of any of its rights, title, and
interest in the Property or the Development, or any duty or obligation of the Buyer pertaining to
Property or the Development, or any part thereof without prior written consent of the Seller,
which consent may be withheld by Seller in its sole and absolute discretion. However, Seller
hereby acknowledges, consents and agrees that, without further notice to or consent of Seller,
Buyer shall be entitled to assign all of its rights, title and interest in, to the Property and/or the
Development to a subsidiary or affiliate, which is owned in whole or in part by Buyer or a
subsidiary or affiliate of Buyer, under common ownership with Buyer, or controlled by Buyer,
(the "Buyers Successor"), pursuant to a written assignment document, which shall include
Buyers Successor’s consent and agreement to be bound by all obligations of the Buyer as stated
in the special warranty deed. Buyer or Buyers Successor shall provide the Seller with a copy of
the written assignment document, together with the name and address of a contact person for
purposes of notice to the Buyers Successor.

(6) Mortgage and Mortgagee’s Rights and Obligations: The Buyer may, without prior written
consent of Seller, mortgage its interest in the Property or Development, or any part thereof, to
any party that lends money for the purchase of the Property and/or the costs of construction of
the Development and requires a written, recorded mortgagee interest in the Property and/or the
Development (a “Mortgagee™). Buyer shall promptly provide Seller with a copy of any recorded
Mortgage and the name and address of a contact person for purposes of notice to the Mortgagee.

The Seller shall provide each Mortgagee with a copy of any Notice of Default and the
opportunity to cure any event of default (including, but not limited to, the obligations to
commence construction as set forth in Section 9b(2) and to complete construction as set forth in
Section 9b(4)) on its own behalf or on behalf of the Buyer, provided, however, that if the event
of default cannot practically be cured by the Mortgagee without the Mortgagee taking possession
of the Property, then the Seller shall grant the Mortgagee such additional time as is reasonable
necessary in order for the Mortgagee to obtain possession of the Property and cure such event of
default, provided that the Mortgagee provides the Seller with documentation evidencing that the
Mortgagee is diligently undertaking and proceeding to obtain such possession and cure such
default to the Seller’s reasonable satisfaction, but in any event, the Mortgagee shall not have
more than one hundred (100) days from the end of the applicable cure period, to cure such
breach. To avail itself of the opportunity to cure, Mortgagee shall indemnify, defend, and hold
harmless the Seller from any and all damages, claims, suits, and liability of any kind that Buyer
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may have or assert against the Seller as a result of the Seller providing Mortgagee an opportunity
to cure,

WARRANTIES & COVENANTS OF SELLER:

a. LITIGATION: Seller covenants and warrants that, to the best of its knowledge, there are no suits,
actions, or proceedings pending, whether involving governmental authority or private party, to which
Seller is a party and relating to the ownership or operation of the Property, nor has Seller any
knowledge of any contemplated actions; and Seller agrees to give Buyer prompt notice of any suits
instituted between the date hereof and the closing date.

b. SELLER’S OWNERSHIP: Seller warrants and covenants that Seller has title to the exclusion of all
other persons or entities to the fee simple interest in the Property, and the same shall be conveyed by
Seller to Buyer at the closing; that Seller has an unrestricted right to so transfer, that there are no
Contracts, leases or understandings affecting the Property or improvements thereon other than the
Public Parking Space License Agreement (Gabison valet) dated April 1, 2015; the Rental Agreement
for Gainesville City Lot 10 for Farmers Market dated March 10, 2015; and the Memorandum of
Understanding between City of Gainesville and Shadow Health, Inc. dated F ebruary 26, 2013, all of
which shall be terminated on or before the Closing.

c. COMPLIANCE WITH LAW: Seller warrants and covenants that, to the best of its knowledge, there
are no violations of federal, state, or local law, regulations or ordinances affecting the Property and
Seller covenants to cure any and all such violations, if such are found to exist, prior to closing.

d. ZONING: Seller warrants and covenants that the Property is presently zoned Central City District
(CCD). Seller discloses and Buyer acknowledges that the Property is the subject of pending Petition
PB-14-43-ZON to rezone the Property to T-6 Urban Core zoning district.

¢. CONDEMNATION: Seller warrants and covenants that it has not received any written or official
notice or otherwise been notified or have any knowledge of any condemnation proceedings against the

whole or any part of the Property.

OCCUPANCY: Seller shall deliver occupancy of Property to Buyer at time of Closing unless
otherwise stated herein. If Property is intended to be rented or occupied beyond Closing, the fact
and terms thereof and the tenant(s) or occupants shail be disclosed pursuant to Standard E. If
occupancy is to be delivered before Closing, Buyer assumes all risks of loss to Property from date of
occupancy, shall be responsible and liable for maintenance from that date, and shall be deemed to
have accepted Property in its existing condition as of time of taking occupancy.

TYPEWRITTEN OR HANDWRITTEN PROVISIONS: Typewritten or handwritten provisions,
riders and addenda shall control all printed provisions of this Contract in conflict with them.

ASSIGNABILITY: Buyer may not assign this Contract without the prior express written consent of
Seller.

DISCL.OSURES:

a. ___ CHECK HERE if the property is subject to a special assessment lien imposed by a
public body payable in installments which continue beyond Closing and, if so, specify who
shall pay amounts due after Closing: ___ Seller __ Buyer ___ Other (see addendum}).

Buyers Initials: F \“ Sellers Initials: /7**\
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b. Radon is a naturally occurring radioactive gas that when accumulated in a building in
sufficient quantities may present health risks to persons who are exposed to it over time.
Levels of radon that exceed federal and state guidelines have been found in buildings in
Florida. Additional information regarding radon and radon testing may be obtained from
your County Public Health unit.

c. Environmental Release and Environmental Indemnity. Buyer acknowledges that this
Section 14c was a negotiated part of the Contract and serves as an essential component of
consideration for the same. As such, the special warranty deed by which Seller will
convey title to the Property shall contain the Environmental Release and Indemnity in
the same form as stated below and same shall survive the Closing.

(1) Environmental Release. Buyer acknowledges that, upon closing, Buyer is accepting and
assuming full responsibility for the environmental condition of the property, and further acknowledges that
Seller shall not be liable for any costs or claims attributable to the presence or Release (as defined herein),
without regard to when the Release occurred, of Hazardous Substances (as defined herein) on, in, or beneath
the property as described or referenced in the City of Gainesville’s November 3, 2014 Request for Proposal
RFP No. ECOD 150026-FB Mixed Use Development For City Parking Lot #10 (“Contamination™), or from
any Contamination or the Release of Hazardous Substances on the property that may have migrated from the
property to any adjacent lands, air or waters. Buyer, on behalf of itself, its officers, directors, agents,
representatives, parent companies, subsidiaries, affiliates, partners, and successors in interest, heirs,
beneficiaries and assigns, past, present and future (individually and collectively, the “Releasors™), fully and
finally and forever releases, acquits and discharges Seller and its officers, agents, insurers, representatives,
and employees, past, present and future, from any and all claims, suits, damages and causes of action of
whatever nature and kind, including without limitation all claims for personal injury, property damage,
trespass, nuisance, negligence, response or investigation costs, and/or economic loss, including lost interest,
lost opportunities, diminution in real property value, stigma damages, any claims for attorneys’ or
consultants’ fees and any other claims, demands, damages, losses or causes of action of whatever kind or
nature, which Releasors ever had, now have, or may have in the future on account of or arising from the
presence of Contamination or the Release of Hazardous Substances on, in, or beneath the property, or that
may have migrated from the property to any adjacent lands, air or waters, whether at law or in equity,
whether under state law, federal law, regulation or Environmental Laws (as defined herein), whether known
or unknown, whether suspected or unsuspected, whether fixed or contingent, without any limitation or
restriction whatsoever. The release embodied in this paragraph shall survive the Closing.

(2) Environmental Indemnity. Buyer agrees to indemnify, save harmless and defend Seller and its
respective officers, insurers, agents and employees, past, present and future (individually and collectively,
“Indemnitees™), from and against any and ail liabilities, claims, demands, damages, penalties, forfeitures,
suits, and the costs and expenses incident thereto (including costs of defense, settlement, appeals and
reasonable attorneys’ and paralegals’ fees), which Indemnitees may hereafter incur, become responsible for
or pay out as a result of death or bodily injury to any person, destruction or damage to any property, or
adverse effects on the environment or any violation of federal, state or local laws, rules, regulations,
ordinances, orders, permits, licenses, or lawful rulings resulting from or in any way related to: (a) the
presence of Contamination or the Release of Hazardous Substances on, in, or beneath the property, or that
may have migrated from the property to any adjacent lands, air or waters; or (b) the failure of Buyer to
comply with any obligation that may arise after the closing under applicable Environmental Laws. The
indemnity embodied in this paragraph shall survive the Closing.
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(3) Environmental Definitions. When used herein, the term “Environmental Laws” shall mean and
include any and all federal, state or local laws (whether under commeon law, statute, rule, regulation,
ordinance or otherwise), requirements under permits or other authorizations issued with respect thereto, and
other orders, decrees, judgments, directives or other requirements of any governmental authority relating to
or imposing liability or standards of conduct (including disclosure or notification) concerning the protection
of human health or the environment, Contamination, ¢r Hazardous Substances or any activity involving
Hazardous Substances, including without limitation: the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, 42 U.S.C. Sections 9601 et seq. (“CERCLA™); the Resource
Conservation and Recovery Act of 1976, 42 U.S.C. Sections 6921 et seq.; the Toxic Substances Control Act,
15U.S.C. Sections 2601 et seq.; the Federal Insecticide, Fungicide and Rodenticide Act, 7 U.S.C. Section
136; the Federal Water Pollution Control Act, 33 U.S.C. Sections 1251 et seq.; the Hazardous Materials
Transportation Act, 49 U.5.C. Sections 1801 et seq.; the Federal Solid Waste Disposal Act, 42 U.S.C.
Sections 6901 et seq.; the Clean Air Act, 42 U.S.C. Sections 7401 et seq.; the Emergency Planming and
Community Right-to-Know Act, 42 U.S.C. Sections 11001 et seq.; applicable state environmental laws; or
any other applicable law, as the same may be amended from time to time.

When used herein, the term “Hazardous Substances” shall have the meaning ascribed to it in CERCLA;
provided, however, that the definition of the term “Hazardous Substances” shall also include (ifnot included
within the definition contained in CERCLA) any hazardous or toxic chemical, waste, byproduct, pollutant,
contaminant, compound, product or substance, including without limitation, asbestos, polychlorinated
biphenyls, petroleum (including crude oil or any fraction or byproduct thereof), hydrocarbons, radon, urea,
urea formaldehyde, and any material the exposure to, or manufacture, possession, presence, use, generation,
storage, transportation, treatment, release, disposal, abatement, cleanup, removal, remediation or handling of
which is prohibited, controlled, limited or regulated in any manner under any Environmental Laws.

When used herein, the term “Release” shall have the meaning ascribed to it in CERCLA and shall also
include (if not included within the definition contained in CERCLA) any spill, leak, emission, discharge or
disposal of Hazardous Substances into the environment.

15. MAXIMUM REPAIR COSTS: Not applicable, vacant property.

16. RIDERS; ADDENDA; SPECIAL CLAUSES:
CHECK those riders which are applicable AND are attached to this Contract:
CONDOMINIUM
HOMEOWNERS' ASSOCIATION
LEAD-BASED PAINT
INSULATION
L} AS IS“
Other Comprehensive Rider Provisions
_ Addenda (Addendum Number 1)
Special Clause(s):

17. STANDARDS FOR REAL ESTATE TRANSACTIONS ("Standards"): Buyer and Seller
acknowledge receipt of a copy of Standards A through V on the reverse side or attached, which are

incorporated as a part of this Contract.

18. REAL ESTATE COMMISION: Seller and Buyer each represent and warrant to the other that it
will be individually responsible for any commission or finder’s fee for any broker, salesperson,

Buyers Initials: Sellers Initials: _ﬂa_f_
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agent, or finder it has dealt with in connection with any of the transactions contemplated by this
Contract. Seller and Buyer each agree to indemnify, defend (by counsel reasonably satisfactory to
the indemnified party), save, and hold harmless the other from and against any and all losses, claims,
damages, liabilities, Fees and Costs, and ail other expenses related to, growing out of, or arising
from, any claims or demands for any brokerage commissions or finder’s fee alleged to be payable
because of any act, omission, or statement of the indemnifying party. The terms of this Paragraph 18
shall survive the Closing.

19. PARTIAL INVALIDITY: If any term, covenant, condition or provision of this Contract or the
application thereof to any person or circumstances shall, at any time or to any extent, be invalid or
unenforceable, the remainder of this Contract, shall not be affected thereby, and all other terms,
covenants, conditions and provisions of this Contract shall be valid and be enforced to the fullest
extent permitted by law.

20. NOTICE: Any and all notices or demands by or from Seller to Buyer, or Buyer to Seller, shall be in
writing. They will be served by certified mail. Receipt shall be conclusively deemed forty-eight (48)
hours after the deposit of the notice or demand in the United States Mail, postage prepaid, addressed to
the party to whom such notice or demand is to be given, as hereinafter provided, with a certified mail

receipt therefore,
AS TOBUYER: Nim Patel
Horizon Hospitality Management, Inc.
4555 Mansell Road, Suite 300, Alpharetta, Georgia 30022
AS TO Seller: City Manager COPY TO: City Attorney
City of Gainesville City of Gainesville
P.O. Box 490, MS 6 P.0. Box 490, Station 46
Gainesville, Florida 32627 Gainesville, Florida 32627

21. ENTIRE CONTRACT: This Contract and Exhibits thereto, constitute the entire understanding
between the parties hereto with respect to the subject matter hereof and cannot be changed, modified,
amended, terminated or any provision hereof waived except by an instrument in writing signed by
the parties hereto.

22. CAPTIONS: The parties mutually agree that the headings and captions contained in this Contract
are inserted for convenience of reference only and are not to be deemed part of or to be used in
construing this Contract.

23. COUNTERPARTS: This Contract may be executed in several counterparts, each of which shall be
deemed an original, but all of which together shall constitute one and the same instrument.

24. GOVERNINGLAW: The Laws of the State of Florida shall govern this Contract, notwithstanding
its conflict of laws provisions. Venue shall be in Alachua County, Florida.

25. APPROVALS: This Contract is contingent upon approval by the Gainesville City Commission.

Buyers Initials: l \m Sellers Initials: néA__-
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26. RELATIONSHIP: This Agreement does not evidence the creation of, nor shall it be construed
as creating, a partnership or joint venture between the City and the Developer. The Developer
cannot create any obligation or responsibility on behalf of the City or bind the City in any
manner. Each party is acting for its own account, and it has made its own independent decisions
to enter into this Agreement and as to whether the same is appropriate or proper for it based upon
its own judgment and upon advice from such advisers as it has deemed necessary. Each party
acknowledges that none of the other parties hereto is acting as a fiduciary for or an adviser to it
in respect of this Agreement or any responsibility or obligation contemplated herein.

27. BANKRUPTCY. If, at any time prior to Closing or during the reverter periods, there shall be filed
by or against Buyer in any court pursuant to any statute either of the United States or of any state a
petition in bankruptcy or insolvency or for reorganization or for the appointment of a receiver or
trustee of all or a portion of Buyer’s property, this Contract shall be deemed canceled and terminated
prior to such filing. Buyer agrees to notify Seller in writing of its intent to file for bankruptey at least
30 days prior to such filing, and Buyer shall vacate the Property prior to such filing, unless the City
agrees otherwise. In the event of bankruptcy by Buyer, neither Buyer nor any person claiming
through or under Buyer by virtue of any statute or of any order of any court shall be entitled to close
on the purchase of the Property or take possession or remain in possession of the Property, but shall
vacate and surrender the Property. The terms of this Paragraph 27 shall survive the Closing and shall
be included in the special warranty deed.

THIS IS INTENDED TO BE A LEGALLY BINDING CONTRACT. IF NOT FULLY
UNDERSTOOD, SEEK THE ADVICE OF AN ATTORNEY PRIOR TO SIGNING.

SELLER:

CITY OF GAINESVILLE, FLORIDA, a municipal corporation,

By: ( /N/ Date: £0~ Z’?’Ié

Anthony Lyons, City Manager

WITNESSES:

ppeiN € feuss

APPROVED AS TO FORM AND LEGALITY

Strcotly TN Wm/&ﬁ»

City Attorney
City of Gainesville

Buyers Initials: 1 \ﬂ Sellers Initials: "\




130847

Page 13 of 17
AGEMENT INC.
@ Date: , lzliiiﬂg
Date:
WITNESSES: /

oﬂé Yome Bhot+

4 Name / Print Name

Name Print Name

DEPOSITS : Deposits under Paragraph 2(a) received (Checks are subject to clearance):

, Escrow Agent

Buyers Initials: Sellers Initials: /J}4—)
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STANDARDS FOR REAL ESTATE TRANSACTIONS

A. TITLE INSURANCE: The Title Commitment shall be issued by a Florida licensed title insurer
agreeing to issue Buyer, upon recording of the deed to Buyer, an owner's policy of title insurance in the
amount of the purchase price, insuring Buyer's marketable title to the Real Property, subject only to matters
contained in Paragraph 8 and those to be discharged by Seller at or before Closing. Marketable title shall be
determined according to applicable Title Standards adopted by authority of The Florida Bar and in
accordance with law. Buyer shall have 5 days from date of receiving the Title Commitment to examine it,
and if title is found defective, notify Seller in writing specifying the defect(s) which render title
unmarketable. Seller shall have 30 days from receipt of notice to remove the defects, failing which Buyer
shall, within 5 days after expiration of the 30 day period, deliver written notice to Seller either: (1) extending
the time for a reasonable period not to exceed 120 days within which Seller shall use diligent effort to
remove the defects; or (2) requesting a refund of deposit(s) paid which shall be returned to Buyer. If Buyer
fails to so notify Seller, Buyer shall be deemed to have accepted the title as it then is. Seller shall, if'title is
found unmarketable. use diligent effort to correct defect(s) within the time provided. If Seller is unable to
timely correct the defects, Buyer shall either waive the defects, or receive a refund of deposit(s), thereby
releasing Buyer and Seller from all further obligations under this Contract. If Seller is to provide the Title
Commtment and it is delivered to Buyer less than 5 days prior to Closing, Buyer may extend Closing so that
Buyer shall have up to 5 days from date of receipt to examine same in accordance with this Standard.

B. SURVEY: Buyer, at Buyer's expense, within time allowed to deliver evidence of title and to
examine same, may have the Real Property surveyed and certified by a registered Florida surveyor. If the
survey discloses encroachment on the Real Property or that improvements located thereon encroach on
setback lines, easements, lands of others or violate any restrictions, Contract covenants or applicable
governmental regulation, the same shall constitute a title defect.

C. WOOD DESTROYING ORGANISMS: Not applicable, vacant land.

D. INGRESS AND EGRESS: Seller warrants and represents that there is ingress and egress to the
Real Property sufficient for its intended use as described in Paragraph 8 hereof, and title to the Real Property
is insurable in accordance with Standard A without exception for lack of legal right of access.

E. LEASES: Seller shall, at least 10 days before Closing, furnish to Buyer copies of all written leases
and estoppel letters from each tenant specifying the nature and duration of the tenant's occupancy, rental
rates, advanced rent and security deposits paid by tenant. If Seller is unable to obtain such letter from each
tenant, the same information shall be furnished by Seller to Buyer within that time period in the form of a
Seller's affidavit, and Buyer may thereafter contact tenant to confirm such information. If the terms of the
leases differ materially from Seller's representations, Buyer may terminate this Contract by delivering written
notice to Seller at least 5 days prior to Closing. Seller shall, at Closing, deliver and assign all original leases

to Buyer.

F. LIENS: Seller shall furnish to Buyer at time of Closing an affidavit attesting to the absence, unless
otherwise provided for herein, of any financing statement, claims of lien or potential lienors known to Seller
and further attesting that there have been no improvements or repairs to the Real Property for 90 days
immediately preceding date of Closing. If the Real Property has been improved or repaired within that time,
Seller shall deliver releases or waivers of construction liens executed by all general contractors,
subcontractors, suppliers and materialmen in addition to Seller's lien affidavit setting forth the names of all
such general contractors, subcontractors, suppliers and materialmen, further affirming that all charges for

Buyers Initials: | Sellers Initials: 52/2/(_/
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improvements or repairs which could serve as a basis for a construction lien or a ¢laim for damages have
been paid or will be paid at Closing of this Contract.

G. PLACE OF CLOSING: Closing shall be held in the county wherein the Real Property is located at
the office of the attorney or other closing agent ("Closing Agent") designated by the party paying for the title
insurance, or, if no title insurance, designated by Seller.

H. TIME: In computing time periods of less than six (6) days, Fridays, Saturdays, Sundays and state or
national legal holidays shall be excluded. Any time periods provided herein which shall end on a Friday,
Saturday, Sunday or a legal holiday shall extend to 5:00 p.m. of the next business day. Time is of the
essence in this Contract.

L CLOSING DCCUMENTS: Seller shall furnish the deed, bill of sale, certificate of title,
construction lien affidavit, owner's possession affidavit, assignments of leases, tenant and mortgagee estoppel
letters and corrective instruments.

J. EXPENSES: Buyer will pay taxes and recording fees on notes, mortgages and financing statements,
and recording fees for the deed. Seller will pay taxes on the deed and recording fees for documents needed to
cure title defects. Unless otherwise provided by law or rider to this Contract, charges for the following related
title services, namely title evidence, title examination, and closing fee (including preparation of closing
statement), shall be paid by the party responsible for furnishing the title evidence in accordance with

Paragraph 6.

K. PRORATIONS; CREDITS: Taxes, assessments, rent, interest, insurance and other expenses of the
Property shall be prorated through the day before Closing. Buyer shall have the option of taking over
existing policies of insurance, if assumable, in which event premiums shall be prorated. Cash at Closing
shall be increased or decreased as may be required by prorations to be made through day prior to Closing, or
occupancy, if occupancy occurs before Closing. Advance rent and security deposits will be credited to
Buyer. Escrow deposits held by mortgagee will be credited to Seller. Taxes shall be prorated based on the
current year's tax with due allowance made for maximum allowable discount, homestead and other
exemptions. If Closing occurs at a date when the current year's millage is not fixed and current year's
assessment is available, taxes will be prorated based upon such assessment and prior year's millage. If
current year's assessment is not available, then taxes will be prorated on the prior year's tax. If there are
completed improvements on the Real Property by January 1st of year of Closing, which improvements were
not in existence on January 1st of prior year, then taxes shall be prorated based upon prior year's millage and
at an equitable assessment to be agreed upon between the parties; failing which, request shall be made to the
County Property Appraiser for an informal assessment taking into account available exemptions. A tax
proration based on an estimate shall, at request of either party, be readjusted upon receipt of tax bill on
condition that a statement to that effect is signed at Closing.

L. SPECIAL ASSESSMENT LIENS: Certified, confirmed and ratified special assessment liens
imposed by public bodies as of Closing are to be paid by Seller. Pending liens as of Closing shall be assumed
by Buyer. If the improvement has been substantially completed as of Effective Date, any pending lien shall
be considered certified, confirmed or ratified and Seller shall, at Closing, be charged an amount equal to the
last estimate or assessment for the improvement by the public body.

M. INSPECTION, REPAIR AND MAINTENANCE: N/A, vacant land.

Buyers Initials: ‘rf USE Sellers Initials: AA_—
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N. RISK OF LOSS: Not applicable, vacant land.

0. CLOSING PROCEDURE: The deed shall be recorded upon clearance of funds. If the title agent
insures adverse matters pursuant to Section 627.7841, F.S., as amended, the escrow and closing procedure
required by this Standard shall be waived. Unless waived as set forth above the following closing procedures
shall apply: (1) all closing proceeds shall be held in escrow by the Closing Agent for a period of not more
than 5 days after Closing; (2) if Seller's title is rendered unmarketable, through no fault of Buyer, Buyer
shall, within the 5-day period, notify Seller in writing of the defect and Seller shall have 30 days from date of
receipt of such notification to cure the defect; (3) if Seller fails to timely cure the defect, all deposits and
closing funds shall, upon written demand by Buyer and within 5 days after demand, be returned to Buyer and,
simultaneously with such repayment, Buyer shall return the Personal Property, vacate the Real Property and
reconvey the Property to Seller by special warranty deed and bill of sale; and (4) if Buyer fails to make
timely demand for refund, Buyer shall take title as is, waiving all rights against Seller as to any intervening
defect except as may be available to Buyer by virtue of warranties contained in the deed or bill of sale.

P. ESCROW: Any Closing Agent or escrow agent ("Agent™) receiving funds or equivalent is
authorized and agrees by acceptance of them to deposit them promptly, hold same in escrow and, subject to
clearance, disburse them in accordance with terms and conditions of this Contract. Failure of funds to clear
shall not excuse Buyer's performance. If in doubt as to Agent's duties or liabilities under the provisions of
this Contract, Agent may, at Agent's option, continue to hold the subject matter of the escrow until the parties
hereto agree to its disbursement or until a judgment of a court of competent jurisdiction shall determine the
rights of the parties, or Agent may deposit same with the clerk of the circuit court having jurisdiction of the
dispute. An attorney who represents a party and also acts as Agent may represent such party in such action.
Upon notifying all parties concerned of such action, all liability on the part of Agent shall fully terminate,
except to the extent of accounting for any items previously delivered out of escrow. If a licensed real estate
broker, Agent will comply with provisions of Chapter 475, F.S., as amended. Any suit between Buyer and
Seller wherein Agent is made a party because of acting as Agent hereunder, or in any suit wherein Agent
interpleads the subject matter of the escrow, Agent shall recover reasonable attorney's fees and costs incurred
with these amounts to be paid from and out of the escrowed funds or equivalent and charged and awarded as
court costs in favor of the prevailing party. The Agent shall not be liable to any party or person for
misdelivery to Buyer or Seller of items subject to the escrow, unless such misdelivery is due to willful breach
of the provisions of this Contract or gross negligence of Agent.

Q. ATTORNEY'S FEES; COSTS: In any litigation, including breach, enforcement or interpretation,
arising out of this Contract, the prevailing party in such litigation, which, for purposes of this Standard, shall
include Seller, Buyer, and any brokers acting in agency or nonagency relationships authorized by Chapter
475, F.S., as amended, shall be entitled to recover from the non-prevailing party reasonable attorney's fees,

costs and expenses.

R. FAILURE OF PERFORMANCE: If Buyer fails to perform this Contract within the time
specified, including payment of all deposits, the deposit(s) paid by Buyer and deposit(s) agreed to be paid,
may be recovered and retained by and for the account of Seller as agreed upon liquidated damages,
consideration for the execution of this Contract and in full settlement of any claims; whereupon, Buyer and
Seller shall be relieved of all obligations under this Contract; or Seller, at Seller's option, may proceed in
equity to enforce Seller's rights under this Contract. If for any reason other than failure of Seller to make
Seller's title marketable after diligent effort, Seller fails, neglects or refuses to perform this Contract, Buyer
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may seek specific performance or elect to receive the return of Buyer's deposit(s) without thereby waiving
any action for damages resulting from Seller's breach.

S. CONTRACT NOT RECORDABLE; PERSONS BOUND; NOTICE; FACSIMILE: Neither this
Contract nor any notice of it shall be recorded in any public records. This Contract shall bind and inure to
the benefit of the parties and their successors in interest. Whenever the context permits, singular shall
include plural and one gender shall include all. Notice and delivery given by or to the attorney or broker
representing any party shall be as effective as if given by or to that party. All notices must be in writing and
may be made by mail, personal delivery or electronic media. A legible facsimile copy of this Contract and
any signatures hereon shall be considered for all purposes as an original.

T. CONVEYANCE: Seller shall convey marketable title to the Real Property by statutory warranty,
trustee's, personal representative's or guardian's deed, as appropriate to the status of Seller, subject only to
maiters contained in Paragraph 8 and those otherwise accepted by Buyer. Personal property shall, at the
request of Buyer, be transferred by an absolute bill of sale with warranty of title, subject only to such matters
as may be otherwise provided for herein.

U. OTHER CONTRACTS: No prior or present Contracts or representations shall be binding upon
Buyer or Seller unless included in this Contract. No modification to or change in this Contract shall be valid
or binding upon the parties unless in writing and executed by the parties intended to be bound by it.

V. WARRANTY: Seller warrants that there are no facts known to Seller materially affecting the value
of the Property which are not readily observable by Buyer or which have not been disclosed to Buyer.

Buyers Initials: Sellers Initials: 77/ ~



LICENSE AGREIMENT MOR PAPKING SPACES

~ THIE LICIISE AGREEMENT (“‘Agreement”) is made and entored into on this

3. day of . - 2014 by and betwean the .City of Galozaville, a
municipal corporation of the of Florida (*City”) snd Eo:ivon Managesseut
Iue, £ Cootgie for profit corporation whose address is 2950 Mansell Road, Alphretts, Georgla
30022 (“Daveloper™). -

RECITALS:

WHEREAS, Developar hes parchesed from the City certain real progarty located at 150
SW 2nd Avenue, Geinesville, Florida 32601 -(cusrently  Tax Percel # 14574-000-000, and
commonly teferred to as.City Parking Lot #10) {the “Property”); and

V/HEREAS, Develop:or desires to dsvelop the Proparty. s a mixed use devolopment with o
minimum of 8 staries to acsommodate the following nses snd quantities: 2 180-220 room Embassy
Suites hotel or other full sezvice hotel, with 9,900-10,100 squere feet of ratail, 13,500-16,5C0
square feet of office, 22,500-27,500 square feet of mecting space (the “Project”), and In. -
connection therewith, Developer desires for the.City to provide paiking for the Projecs, primerily
at the City’s Southwest Downtown Parking Garage located 2t 105 S.%. 3 Street, Gainesvills,
Florida (the “Garagy:™); and X

WHEREAS, the City is the owner and oparator of the Garage; and

WHEREAS, the Devclopor has requested cetain rights from the City and the City is
willing to grant said rights, under the terms and conditions of this Agreement.

NOW, THEREFORE, in considcration of the mutual covenants snd promis=s contained
hervin, the partics hereto agree us follows:

1. RECITALS. The recitations et forth in the Recitals sbove arc tive and cotrect and
incorporated hetcin by reference. '

2, CONSIDERATIOI. In consideration for this Agrezment, the Developer agroes to pay
to the City in sccordance with parsgraph 6, kalow.

3 USE CF PARYXNG SPACES, The license granted horeby shall be for the use of 383
perking spaces primarily locsiod in ths Garsge (“Developer Parking Specce™). The 383
Developer Perking Spaces shall be for the exclucive uze for the Project, and for no other purpose.
These spaces shall ot be designated or marked in a particular physical location and shall b2
“flocting” spaces. Upon issuance of 2 certificete of oocnpency for the Projact, the City shall
provide 383 access cards to ths Developer to provide acoess to the Developer Parking Spaser
each month. Until the time tat & cartificate of occupancy is iszued fox she Project, the City
reserves the right to leasc or use thess par’dng spaces as it deems fit.
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At any given time, if additions! or altemte pariing spacss are needed for the City to meet its
obligations uncar this Agresment, the City may utilize City Lot #13 diveotly to the norih of the
Proparty or other lots o« ublic rarking speces in the Certral City District for parfzing for the
Project. The City’s compliance with its ar®zing obligation= undsr this Agreement shall ke
detrrmined with rogand to cetiral demand for and svailability of parking, and not with regeud to
corcepival avsilebility baszd on agroements,

Developz: agrsos thet as pat of its rules «ad rogulations for.its employecs, puests, and tenants, it
shall require that they abide by rules end regulations promulgated by the City appliccble to the
Garage (the “Rules and Regulstions™), as samc may bs emeaded from time to time. City: siall
Issue to the Developer & copy of the Rules and Regulctions at tha time Devalopzr is isucd the
racecs eerds aid et ossh thme the Rules sro amended,

In ths ovent s City exeaciics its rinht o reverter comtained in the Spacisl Warenty Dezd for the trexsfir
of the Propaty from the Cily to the Developer, then this Agrecinant ehall be deamed texminated upon
City recording the Affidavit evidancing thes reversion of titls,

4. MATNTZNARCE AND IMPROVEMENNTS, If the Dowcloper should desire o
highukvdufmnhﬂ:moﬁmimmvmw.ﬂmﬂmmﬂ:emmym;
writtea request to the City, specifying the total cost of the worle. The City may approve o= deny
such request in its sole discretion. Any proposed physical impzovesnents to the Garage shall be
subject to thz control and approval by the City as to engirsering, architectural design, and other
espects. Any work will b2 done by the City through its contracts and/or proourement process,
subject to payment by the Developor, Any costs for work not included in the City’s regular,
budgsted maimeraace of the Garage, that is reguestad by Developsr pursuant to this paragraph
shall k2 ths sole responsibility of, and paid by, the Developer.

5. TERLLFmidedDevehpaisnntoﬂmwiseindefmlt(bewmdmynppucabk
cure periods) of its obligations hereunder, and excort as otherwise provided in this Agreement,
the term of this Agreement is thirty (30) years, subject to extensions upon negotiation and mutual
agreement of the perties.

Noiwithstanding the forcgoiug, in the ovent the Project is destroyed through casuelty or
otherwise, or the Project otherwise ceases to exist, the City shall send a wriiten notics to
Developer inquiting es to whether the Project will be rebuilt and Developer shall have nirety
(M)dmﬁnmﬁcdmhmﬁvumhmmmmﬁmﬁemhwﬁchbmmﬂm
or mot to rebuild the Project and notify the City of such elcction. In the event the Developer
clects not to rebuild tho Fioject in substentially the came form and uee, or does not make an
mmwmmmmmwammwmmmm
degtroyed, then the license geanted horoby shall continue in effect in accordance with its terms,
provided the Developer is not otherwise in default of this Agreement. For purposes of this
parairaph "destroyed through casualty or otherviss" means destruction which exceeds 75% of
the Project's then physical valus a3 deicrmined by an M.AL epp:nisal provided by the
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Developar. Ducing the paricd of time the Project is being rebuilt the City may lease or use the
Developer Porking Spzces ag it deems fit end no payment ie due from Daveloper.

5. DEVELOPER’S COMIMITHIENT AND PAYLAENT FCR SFACES.

8.  Each month: doring the term of this Agreement, the Developer shull pay
the City for 383 parking pasres, rcpardless of whether the Developer
actuelly uses less than such numbsr of passes. The smount due shall be
bezed or the actual usage and daily rate for hotcl grast parking and the
aotual usage and raonthly 1-sie for employeea, &5 described below and as
fllustrated by way of cxample in Exhibit A, stisched hereto and
insorporased. For fix hots] guest parking passes, the Developer shall b=
responsible for payment to the City the higher of $7 por day or 479 of
wit the Developer chargad its hotel guests for parking paszes. For the
amployec parking passes, the Developer shall bs responsible for payment
1o the City at e monthly rete of $20 per employes paridng acoea: card.
Thke monthly rate shell increase to $22.50 for the second year of the
Agreement, $25.00 for the third year, $27.50 for the fourth yeer, and $30
for the fifth year. After the fifth year, the monthly rate shall be the higher
of 730 or the monthly public parking rate for the Garage then in effect, as
set by the City. Developar shall pay to the City on or before the thirtieth
(30" day of each month the approprizte amount due and owing for the
preceding month, in & single combined payment for the tota] amounts due
for parking for the month. All payments doe under this paragreph shell
b6 hand delivered or mailed to SW Downtown Perking Garage, 105 8.W,
3 Strect, Gainesille, Florida 32601. Doveloper shall maintein records
of tiie number of guests each day who are issued parking pasess, and shall
make such records available to the City upon request. Devolopsr is
responsible for managing the use of its parking spaces and purchasing
any oquipment end/or software as neccssary to interface and coordinate
with City parking operstions for purposss of implomenting this
Agreement without additionel cost or admiistrative buxden upon the
City.

Develeper ecknowledges City’s tax-cxempt status. In the event that City is required
to pay texes, rci! or personsl, on the Garage, dre in whole or in part fo Developer’s
rights to oi usa of the Gamz;: under this Agroement, then Developer shall reimburse
the City within thirty (30) days of siich paymeat for Developer’s pro rate share of eald
taxes based on receipt of sufficient documentation from City incicating the amount of
taxes peid and the calculation of Developsr's pro rats shere. Developer’s shere shall
be detecnined by dividing the number of Developer Parling Spaces Jicensed
hercunder each tax year, divided by the total number of parking spaces in the Garapz
during such tax year. The resviting percentage shall b multipli=d by the amount of
tazes paid attributable to the parking operations of the Garage and such amount shall



10,

i1,

be reimbarsed by Developer to the City. Feilure to pay its pro mata share of the taxes
shall bo considzred a defacit under this Agraement.

ASSIGNRENT. Developer may not assign this Contrrct without th= prior express
written consent of Seller.

NO WAIVER CI FOLITE FCOWERS QP GRANT 0OF DEVELOPMSHT
RIGETS. This Agrcsment docs mot confer any development rights, or grant any
development penrits or orders as theso terms are defined i Chapier 163, F.S., to
construct any improvements on the Garage property, By entiring ito this Agroement,
the City doss not weive its police powers, or ondinenoces, or regulations relsting to the
derelopment and use of the Gerage.

INSURANTE. The Developar shall be responsible for providing, through an insurance
policy, lisbility covernge for any loss or damages whicii may be caused by acts or
omissions of the Developer, is «mployees, officess, contreotors, agents, invitees nd
licensees within 2 Garage. The policy of insuranc: shall ko issued by 2n insurunce
compeny witk a minimum AM Eest Rating of A VII, and shall ts in a form, substence
2iid amount acceptable to tao City. The policy shall have en annual aggregate limit of not
less than 35,000,000, or such additional amount as reasonably required by the City and
ghall namc the City &s an additional insured,

DAMAGE QR CESTRUCTION OF GARAGE. If the Garage is dzstroyed throush
casualty or atherwise Guring the term of this Agreemaent, the City shall have the option of
ropairing or rebuilding the Garags; however, if the City does not elect within oae hundred
eighty (180) days to re-build or repair the Garage, then this Agreement will be deemed
terminated ard void ab initio &t the end of the 150 days and nither party shall have any
further obligetions uader its terms. In the event the City does elect to rebuild or repair the
Garage, then any Gacage repaired or robuilt on the Garage properiy shall be subjsct to
this Agresment. The City shell maintain an insurance policy, or a program of caif-
insurerce, in full force and effect for the replacement value of the Garage. Should the
City elect to rebuild or repair the Garage, any insgrance procceds shall b2 nsed by the
City to repais o reconsiruct the Garago as necessary during the teem of this Agresment,
aad the expiration of this License Agreement shall be tolled for the length of time that the
City could not provids parking for the Developer in the manner required by the License
Aprcement. For zuposes of this paragraph: "destroyed through casualty or otherwise”
means destruction 'which excesds 75% of the Garage's then physical value as detesmined
by an M.A.L appr:isal provided by the City. In the event that dsetrustion of the Garage

nopatively impacts Developer parkivg space allocation, the City will coopsrate with

wahpnmhseeﬁngmﬂdngdhmaﬁmuiﬁhrmshhpmﬁnﬂjofﬁeﬁaml

but the City will be under ro oblgetion to prooure such par'ing or pay or compenssie
Developer for displeced or replaczment parking.

WNOTICES. Any noticz or demand which must or may be given nuder this Agresment or
by law shall bs in writing ard shall b deemed %o have been given: (i) when physically

4
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12,

13.

14,

15.

reccived by pogsonal delivery; or (i) when delivered by United States certifiad or
registered mail, celum receipt 1oquested, postege prepaid; or (i) when delivered by 2
commercial courier service such as Foderal Exposs, address:d to the respoctive parties at
the follovring addrosses:

CIT DEVELOPER:

City of Geinasville Horizon Hospitality Management, Inc.
Clty Manager

Post Ofiice Box 490 2950 Msmsell Rond

200 E University Avcaue Alphercita, Gea:gls 30022
Gaineaviile, Florida 32622

SEVERABILITY. If zny portion of this Agresinent is found by 4 court of compatent
Jurisdiction to To vaeaforceable, then the perties agres thet if the deletion of such
provision shall not affect the overell intent (nor materially impeir the benefits negotiated
by each purty heraumder) of this Agreement, then the romainder of this Agroement shall
remain in full force and cffect,

GOVERNING LAW AMND VERUE. This Agreement shall bs governed by snd
construed in accordarce with the laws of the State of Florida, notwitiistending its conflict
of laws provisione. Any action, in equity or law, with respect to this Agrecment must be
brought and heerd in Alachus County, Florida,

BINRING EFFECT CF AGREEMENT. This Agrcement shall b» binding upon the
E=itics hereto, their rospective successors, assigns, ngemts, and beneficiaries, if 2pplicable.

DEFAULT.

i In th2 event of any dicpute, claim, question, or disagreement arising from or
relating to this Agreement or the elleged breach thereof, the partics hercto shell
use their best efforts to sattle the disputs, claim, question, or disagrezment, To
this effect, they shall consult znd negotiate with each other in good faith and,
resognizing their mutual interests, attenp: to reack 2 just and equitable solution
satisfactory to both parties.

b. Developer's Defanlt.  Tke Developer's failure to comply ot all times with its
obligations containsd barein shall be a material bresoh of this Agreement ("Event
of Default"). Upon such Event of Defoult, the Ciiy shall provide written notics of
such Bvent of Degiult to the Developer ("Notice of Def:mit”), and the Developer's
fiilure to cure such Event of Default within thirty (30) calendar days from the
dste of Developer's rcoeipt of the Notice of Default shall, at the eloction of the
City, result in the immedinte tsrmination of this Agreement.

]
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16,

17.

c. City's Defoult. In the evont thet the City mutecially defoultz in any of its
resgicctive obligetions contrined herein, and frils to cure such defiuls within thirty
(30) salonder daye from the dats of the City's receir: of written notice of such
Gefult from the Developer, then the Developer shall have the right to require the
City's specific porformanco under the terms end conditions of this Agrcement.
This shall k-2 the cxtclusive remedy evailable to the Dsvoloper.

d. Devaloper’s Waivir. Developsr's obligation to meke paymant in accordance with
paragraph 6, above, is indepindent of each end evary other covenmnt of this
Agrecment.  Devcloper agiees that the Develops’s damages for City's breoch
sball in a0 cose be Geducted fiom any payment due ths City, nor ect off for
purpoess of determining vrhether any fee is due in any action,

LIMITATION OF LIABILITY. Notwithstnding any provision of this Agraement to
the contrary, nothing in this agroement shall be construcd as & waiver of the City’s
soveseign immunity, and the liability of the City shall be interpreted as limited to only
such traditional lisbilities for which the City could be lisble under the common law
interpreting the limited vraiver of sovereign immunity. An action may not be instituted
on a claim against the City unless the claimant presents the clsim in writing to the Risk
Manager viithin 3 years after such claim accruss or the Risk Manager dinies the claim in
writing. meofmmmmﬁmdmmmmmm
end denisl of the claim are conditions precedent to maintsining an action but ahall not be
deemed to bo eloments of the cause of action and shall not affict the date on which the
mﬂaﬁmmmmﬁd@im,ﬁkmwmmmaﬁmm&m
end not to any action for spacific parformance. Notwithstanding any other provisions of
this paragraph, lisbility of the City is limited to the maximum sum of $200,000 as the
regult of £ll claims and judgments arising out of the same incident or occurrencs, not to
exoied the sum of $100,000 for any claim or judgment or portions thereof. In addition,
mmmumwlmwmmmmwmm
causad by the City, and shall spesifically exclude any attomey’s fees or costs associated
therswith. In regerd to any claim of default under this Agreement, the City shall not be
liable for any incidental, conscquential, punitive, exemplery or indirect dzmagos, losi
ﬁuﬁmmmhahﬁmmmmhndmasu,.bymhmnmmmmw

INDEMINIFICATION. The Developer, and its succuseors or ascigns, agres to
indesnnify and hold harmless the City and itc electad and appointed officials from and
ageinct any and all Hebility, losees, claime, demands, damages, fines, fozs, expensss,
penslties, suits, prc:cedings, actions and cost of actions, including attomey's foes for trial
and on appeal of any kird and nature erising out of or in any way connected with this
Agreerent, the construction, operation, and use of the Project, inclvding, but nat Emited

to the Garage.
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18.

19.

20.

KO LILBILITY CR VIONETARY REMEDY. The Developer hereby acknowledpes
and agrees that it is sophisticated aad prudent in business transsctions and preoeads at its
own rick under advice of its ovm counsel and advisors and wititout relisnce on the City,
and that the City hears no lisbility for direct, indiroct or congsquential demages,

RELATICMNBEDF. This Agreaincit does not evidence the creation of, sor shall it bs
consirucd as creating, & partnership or joint venturc betwean the City and the Develops:.
The Doveloper canrot create any obligation or responsibility on bzhalf of the City or bind
the City in any mannes. Each perty is 2oting for its own acocunt, and it hes mado its ovn
independent decisione to coter into this Agreoment end s to whether the game is
approptiate or propzr for it based upon its own judgment and upon advice froma such
adviscrs €a it bas deemod noccasary, Baok party acknowledges that none of the cther
pwties hezeto is acting as a fiduricry for or en adviser to it in respcot of this Agrecmcat or
any rosponsibility or abligation contemplated herein, The Developer firther represents
and acknowledges that no onc wus pzid a fos, commission, gift or other consideration by
the Developer as an inducement to entesing into this Apreement.

PERSONAL LIASEJTY.  No provision of thic Agreement is intended, nor shall sy
be construcd, as a covenant of any official (either elected or sppoinied), dirextor,
employce or agent of the City n an individual capacity and neither shall any such
individuals be subject to personal liability by reason of any eovenant or obligation of the
City hereunder,

AMERDMENTY.  This Agrecancnt may not be amended, unless evidenocd in writing
and executed by all parties barcto,

CAPTIONS. The captions and headings of sections or paragraphs used in this
Agrecment are for convenient reference only and shall not limit, define or otherwisc
affect the substence or construction of provisions of this Agreement,

ENTIRE ACREERIEITY. This Agrezment constitutes the entire sgroement betweea
the parties hercto with respect to the subject matter horeof. Any represemtations or
statements heretofore made with respect to such subject matte:, whether verbal or written,
ars merged hercin,
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TN WITNESS WIIERKOF, the paities executed this Agresment on the detos indicated below.

CTiY:
WITH z
C_,sz\/ ;llamdwimeu
City Manaper o £ LRKS
_ [_7_1'%‘ mmdnameofwm:

Apmovcd asto sod Legality:

STATE OF FLORIDA }
COUNTY OF ALACHUA }

winstroment was schuowledged before me on thic 2 TS dey of

M___.:‘Dl byimi__"‘lm‘é_:”cnymdﬂ“ f Guinesville,
Florida municipality, whkmmw«mmmmlma:
identification, and who did not take an oath.

Ao b dlorale

Nomry Fublic, State of Florida
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FC. , y
e Ol G
MJ{L[‘LI le ﬁ"“ U-WIJ

printed name of wiinoss
STATE OF GEORGIA }
COUNTY OF FULTON }

The foregoine ledged before me on this %  day of
.:AAaiﬁﬁ¥______;zoukagtgz;bﬂ__jﬂz s _¢"ES  of HORIZON
HOSPIT. 1fllﬁlh&ﬁﬂﬂﬁﬂbtrﬂﬁcyonhdmﬂfofﬂumcmﬂunl!uﬁheilpummuﬂyknuwn
meordid a driver's loenz) #8 identification, and who did not take an octh,

— L
Nme: Dy 15 ol erécm o S pavi,

Notexy Public, Staio of Goorgia

’"ﬁgﬁ\“‘
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EXHIBIT A

Example:

Ronthly revenues collected for daily overnight guests (per the Agreement) =
$58,125

£38,125 7($15M 5318y =125

383 - 125=258

258 x $20™ gor month = §5,160

The total amcwuit owed to the City for the month =

(125 spaces x. 31 daya/mo, x $719=§27,125) + (258 monthly spaces x
520" per month = $5,160) = $32,285

1- Amount Developar chorged hotel guests for parking for parking per day.
2 - Mumber of days in that moath.

3 - Monthly reto Gt is applicable ot that time,
4 - Higher of $7 par day or 475t of what Davelopar charged its hotel guests for pariding per day.
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LICENSE CANCELLATION AND TERMINATION AGREEVENT

THIS LICENSE CANCELLATION AND TFRMINATION AGREEMENT is made and
entered into on the date last uigred below, by and between the City of Guiresville, hercinaficr
seferred to == “City." 804 MOG Parking 1.LC, herclsafiter refisred to as "“MCG™;

WHEREAS, an Dacember 1, 2003, the City and Kenneth R. McGurn and Linda C. McGum
executed a Licenss Agrecment For Ure of Parking Garage, for 8 $9 yeor term, gronting MeGura the
n3e of parking spsces in thc City's Southwvest Downtown Farking Garage locatzd st 10S S.W, 3
Strcet, Gainegville, Floride 32601: on April 13, 2004 the parties executed a Pirst Amendment; on
Mgy 15, 2007 the parties executed = Sccond Amendment {collectively referred to as the “Licease
Agrecment”); and on August 9, 2012 Kenneth and Linds McGum executed an Assignment of
Licensc to MCG in accordince with paragzaph 13 of the Liconse Agreament; end

WHEREAS, parsgruph 13 of the License Agresmont srovidas terns for early terminrtion of
the License; nrd

WHEREAS, th:: City has determined diat it is fizcally aod opar-tianally prudent and in the
peblic interest 1o effect an czxly termination of the License Agrecmest: and

WHEREAS, the partics desire to tzrminatc all of their rights, duties and obligations to
eech other under the Licensc Apreement, and release each other from all further respoasibilities
and Yobilitjes under the License, upon the terms ard conditions set forth herein.

NOWV, THEREFORE, in consideration of the mutnal covenants and promises contzined
herein, e pertics hereto agree 52 follows:

1. Regitals incompnied, The forcpoing racitels cre: incorporated herein by refizence inty
this Agrecmer: as thotagh set forth at length.

2. Termiv:tion of Licenzs Aereonent. The Licenee Agrocment shall be immediately
lerminated upon the closing on the sale of City Lot 10 1o Horizon Hospitality Management Inc.,
which clasing is a conting:ncy to thiz License Cancellation and Termisstioa Agoement. MCG
relinquishes its right so replscement parking under paragraph 18b of e Licenze Agreement, and
all things donc and to b2 dene under the License Agreement and any otir2r indopendemt, prior,
contemporeneous, or subsequent written or oral agrecments or understandings relating thereta, or
to the license intcresi thercunder, siafl be deemed to have becn done, paid, performed and
satisfied, as the case moy be. The parties agree that neither one shall have any claim sgginst the
other for any sums owed, or to k¢ owed, or for eny pzrioemance to have been rendered or to ke

EXHIBIT

i_"a o |
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rendered, or for any rexzon or cause whetsosver relating to, arising out of. or in congaction with
thz License Agrcement.

3. Peyment. Ciiy sh=ll pay MCG the sum of approximetcly O Million Niae Hondred
Fifty Three Thousand Five Hundred Seventy Nine Dollars (£1,953.579.09), but in a precice
emount &8 calculated in sccordance with peragraph 18 of the License Apreement ard based on
the dat: of closing on the sale of Lot 10, es full aad complere considezztion for this cancellstion
and termination of tie Licenge Agreemeit, Payment shail e mede upon the closing on the sale
of City Lot 10 to Horizon Hospitality Menagement Inc.

4. Entire Agrecgnent This Liconss Consellation and Termination Agroement is the fiasl
end camplete expression of the perties in roprd to the subjoct of parking in the City's Southwest
Lowntown Parking Garage, and supersedss thc toms of the Liccnse Agreement to the ctent of
any conflict. Thix License and Termination Agrcemant may nat be modified, interpretad, amenited,
vaived of revoked caally, bt only by & writing signed by all of the partivs hereto,

5. [Espissljon. If the closing on the male of City Lot 10 to Horizon Hospitality
Manggement Inc. docs mot cecor by November 1, 2016, then this Licemsc Cancellation and
Termination Agrcement shall oxpire, aud the wrms of the License Agreement shell remein in full
force and effect.

6. Recording. Thiz Agreement shell be recardied in the Public Records of Alechua Couaty
by Novamber 3, 2016, bt only if the closing o the sale of City Lot 10 occurs.

L¢ WITNESS WHEREOF., th= partics executed this Licsnse and Temmination Agrecment
on the datcs indicated belov.

CTTY OF GATNESVILLE:

A LYONE, Ynterim City Meanager
- _? -t & -

Date

Approved as 10 Form and Legality: -

At /@-
City’Attomey

"
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STAYE GFFLOTIDA
COUNTY OF ALACHUA
The forcgoing izstrumsnt was sxknowledged kxfors m on this §2_ day of $2hasmns,

MIﬁbyAMwnyi.mmhMmdfditmewof&cCﬁyofGﬁxmvﬂhaFm i b
who j3 peisonally known (0 mo or did produce a drives’s license as identification, and who did not
lakeennaﬁ?."‘*“”gﬂ

._.:_E%’L“\_%; .B\\Q;.W_‘?
NOTARY PUBLIC

STATE OF FLORIDA

MOCG PARKING LLC:
”

-, Ao b
. Sigmmo?mm&mmma‘

S

73, s ‘ i‘-il"\-‘.'if\ Q:h.‘L._a; .."
Datc Printed nathe of Witness
N S B, ol - 1.
, A ;"//ﬁﬂ 4{1 ;‘}.’\fh,‘g-‘ég-fe«,_--m
e C. McGURN Signture of Wititigs as

2L A L

STATE GF FLORIDA
COUNTY OF ALACHUA

sy, The foregoing instrament was almowledged before me on this /4 ™ diy of _{as weins;

Z,
ﬁéwmn.mmmmcumwmmmu j
produc: a driver’s license 13 identification, and who did not take an oafh, '

! : ,
lr/?{#f_i_ -/:{..- /;:::{:

NOTARYFURLIC A UAKY ANM KELLY
STATE OF FLORIDA B XIS N ot
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Chty of Gaingsville Mixed-Use Davelopmeird
_ cPu-_klm- Lot# 1D
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