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AGREEMENT FOR DEVELOPMENT AND DISPOSITION OF PROPERTY

This Agreement for Development and Disposition of Property is made and entered by
and between the City of Gainesville, Florida (“CITY”) a municipal corporation, the Gainesville
Community Redevelopment Agency, a public body corporate and politic of the State of Florida
and the designated Community Redevelopment Agency of the City (“AGENCY”) and AMJ
Inc., of Gainesville, a Florida corporation, (“DEVELOPER?).

WITNESSETH:

WHEREAS, on May 11, 1981 and September 21, 1981, the City Commission of the
City of Gainesville (City Commission) adopted Resolutions R-81-32 and R-81-74 whereby the
Commission found there exists one or more blighted areas within the boundaries of the City
and found there is a need for rehabilitation and redevelopment of such area; and

WHEREAS, on September 21, 1981, the City Commission adopted Resolution R-81-
74 establishing the boundaries of the district; and

WHEREAS, on September 28, 1981, the City Commission, by its adoption of
Ordinance 2642, created the Downtown Redevelopment Agency and designated it as the City’s
Community Redevelopment Agency pursuant to Section 163.356, Florida Statutes and on May
8, 1995, by subsequent Ordinance No. 4074 designated the City Commission as the
redevelopment agency for the City; and

WHEREAS, on April 14, 1997, by Resolution No. 960840, the AGENCY¥-CITY did
adopt the Downtown Redevelopment Plan, and on March 9, 1998, by Resolution No. 970894,
did amend said Plan; and

WHEREAS, on October 13, 1997 the CITY considered a proposal for developing City-
owned parcels (14672, 14707, 14714, and 14714-1) and redeveloping adjacent Chamber of
Commerce-owned property, approved the use of Stormwater Utility Funds to provide off-site
stormwater mitigation, declared City-owned parcels (14672, 14707, 14714, and 14714-1)
surplus, authorized the drafting and signing of an agreement to grant an option to the AGENCY
for those parcels, and requested that the AGENCY accept the option to develop the parcels and
issue a Request For Proposals (RFP); and

WHEREAS, on October 20, 1997 the AGENCY authorized acceptance of an option for
City-owned parcels (14672, 14707, 14714, and 14714-1), the issuance of an RFP for the sale
and development of said parcels for proposed residential development, and did subsequently
issue an RFP; and

WHEREAS, on December 18, 1997 the DEVELOPER did submit a proposal to the
AGENCY in response to said RFP; and,

WHEREAS, on January 16, 1998 the AGENCY did rank the DEVELOPER’s proposal
as the highest ranked proposal; and

WHEREAS, on February 16, 1998 the AGENCY did accept the DEVELOPER’s
proposal subject to negotiations, and directed staff to commence negotiations with the
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DEVELOPER; and

WHEREAS, The CITY, AGENCY and DEVELOPER are desirous of entering into this
Agreement to effectuate the successful disposition of the Property and development of the
Project and to set forth the respective duties and responsibilities of the parties pertaining to
developing the Project;

NOW THEREFORE, in consideration of the mutual promises and covenants herein,
the parties agree as follows:

ARTICLE 1. DEFINITIONS.
The terms used in this Agreement shall have the following meanings:

1.01. “Act” means the Community Redevelopment Act of 1969, as amended, codified
as Part III, Chapter 163, Florida Statutes.

1.02. “Agreement” means this Agreement for Development and Disposition of
Property, including any attached Exhibits, and any revisions.

1.03. “Commencement Date” means the date on which the initial building permit is
issued for the Commerce Building Project or either phase of the Residential Project.

1.04. “Commerce Building Project” means the proposed demolition of the existing
offices for the Gainesville Area Chamber of Commerce and construction of a 60,000 square
foot office building on the same site.

1.05. “Completion Date” means the date on which construction of the Commerce
Building Project_or either phase of the Residential Project is substantially completed meaning
the buildings are 99% complete and the City of Gainesville Building Department has issued
certificates of occupancy for completed units or certificates of completion for units which are
ready for tenant/owner finishes before occupancy.

1.06 “Force Majeure” means conditions beyond the reasonable control of
DEVELOPER that will excuse DEVELOPER’s performance as defined in and subject to the
conditions described in this Agreement and commonly referred to as “acts of God” and/or
governmental intervention.

1.07. “Mortgagee” means any person(s), including the AGENCY and CITY, to which
the DEVELOPER grants a security interest, mortgage, pledge, assignment of lease, or
otherwise encumbers the rights and interests of the DEVELOPER in the Commerce Building
Project site, Residential Project Site or the Residential Project, or both.

1.08. “Plan” means the redevelopment plan for the downtown area of the City,
mcludlng the PI‘O]CCt Site, as approved by the AGENCY and aglgpigd by the ( :Iflfx on &p;j[ [ \
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1.09. “Project plans” means the plans and specifications for the . Commerce Building
Project or the Residential Project required for submission to the City Plan Board and/or the City
Development Review Board submitted by the DEVELOPER, including any changes approved
by the CITY.

1.10. “Residential Project” or “Project” means the redevelopment of the Project Site ]
in accordance with the Project Plans, including the acquisition of the Project Site and
constructing and equipping thereon of two multilevel residential buildings, and other
improvements appurtenant thereto, as more particularly described in Exhibit “A”, and with no

substantial changes or reduction in quality of building design or materials from those described
in Exhibit “A”.

1.11. “Project Site” generally means tax parcels Nos. 14672, 14707, 14714, and
14714-1, less any ceded nght of-way for streetscape and roadway improvements, as more
ifical cribed in E “B”

1.12. “Proposal” means the DEVELOPER’s proposals for redevelopment of the
Project Site as submitted by the DEVELOPER to the AGENCY in response to the AGENCY
RFP attached as Exhibit “A”, and as amended pursuant to negotiations with the AGENCY and
CITY.

1.13. “Storm Water Retention Requirements” means the requirements of the CITY
and St. John’s Water Management District for stormwater infrastructure improvements
necessary for the DEVELOPER to obtain a permit to construct the Project.

1.14. “Streetscape Improvements” means the improvements to be made by the
AGENCY, CITY and/or DEVELOPER to public rights-of-way adjacent to the Project Site as
set forth herein.

1.15. “Substantial changes”, as determined at the sole discretion of the AGENCY
means an increase or decrease in the residential character, quality, or number of residential
units, any s1gn1ﬁcant change to the exterior appearance of the buildings in either the Commerce
Building Project or the Residential Project, and/or any change which results in a reduction of
anticipated tax increment revenues_from either the Commerce Building Project or the
Residential Project.

ARTICLE 2. PURPOSE.

The purpose of this Agreement is to provide for the development of the Commerce
Building E[g]ect, and the Residential Project on the Project Site in accordance with the Plan by

t anew an e uildi adding high quality residential units to
downtown as set forth in the Proposal,_sse-as-te_This construction will enhance the quality of
life and the aesthetic and useful enjoyment of the downtown by preventing the spread of
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conditions of slum and blight and the eradicatingies-ef conditions of slum and blight found

- - = 5 8w - - o ~ . - =

ARTICLE 3. DEVELOPER’S PROPOSAL.

The DEVELOPER’s proposal for the redevelopment of the Project Ssite, as amended
with consent of the CITY and the AGENCY, is hereby found to be consistent with and to
further the objectives of the Plan, to conform to the provisions of the Act, and is hereby
approved and accepted, subject to such changes and revisions as are contemplated by this
Agreement. A copy of the proposal for redevelopment is attached to this Agreement as Exhibit
“A”.

ARTICLE 4. DEVELOPER’S OBLIGATIONS.

4.01. In consideration of the terms and obligations contained in this Agreement, the
DEVELOPER shall acquire the Project Site_ from the AGENCY, acquire the site for the
Commerce Building Project from the current owners, and construct, equip, and otherwise
complete the Commerce Building Project and the Residential Project. The DEVELOPER’s
obligation under this Section is unconditional, except as set forth herein, so long as the CITY
and AGENCY are not in material default. The DEVELOPER’s obligations may be tolled as
the result of failure of the CITY or AGENCY to timely complete review of the Project Plans or
complete construction of stormwater retention requirements, parking improvements, or as the
result of Force Majeure, and shall be terminated and released as the result of a valid termination
of this Agreement.

4.02. Prior to construction_of either the Commerce Building Project or the Residential
Project, the DEVELOPER will submit final site and architectural plans to the AGENCY staff
for review and approval by the Downtown Redevelopment Advisory Board and the AGENCY.
Those final site and architectural plans must clearly demonstrate that the building design and
materials are of a quality at or above those described in the DEVELOPER’s proposal (Exhibit
“A™ and the plan for the Commerce Building Project presented to the City Commission on
xxxxxxxx (Exhibit “C”)._If the AGENCY determines that the plans do not meet the

f the Pla e Prog his Agreement, the AGEN all notify the
DEVELOPER within 5 days of its determination. The DEVELOPER shall then amend the
plans and resubmit them within 10 days of receipt of the AGENCY’s notice. The AGENCY
shall have 10 days to review the amended plans and determine whether they meet the
requirements of the Plan, the Proposal or this Agreement. This procedure shall continue until

e \' itted .
VEL 1 it all a u i he
ion Board and th i

‘.l Preserva I idll L Cl _\"O-,l__l ApDroval, a
required by City ordinance, rule or regulation. Submittal to the Plan Board or Development
Review Board may not occur prior to approval of the plans by the AGENCY.

4.03. The DEVELOPER agrees the AGENCY will include on the deeds conveying
the Project Site to DEVELOPER te-recexd restrictive covenants to run with the land that limit
the Residential Project to residential use and prevent any modifications Substantial Changes to
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the bu11d1ng exterlor w1thout pnor rev1ew and approval by the AGENCY —llﬂer—te—Eeeefd&Heﬂ-

4.04. Prior to construction, the DEVELOPER shall provide evidence-te-the AGENCY
that-a bond Mﬂ;m@m&m has—bee&pfevkded—for an amount equal
to the cost of the pubhe—mpfe#emeﬂt-s ree ; a ents d
Exhibit “D” as well as any the cost o freal estate acqulsltlons fgr_mmmugm_oipg_k_ug_foj
City Hall employees described in this agreement, The security shall be in effect during the

construction period (from the Commencement Date to the Completion Date) to provide a
guaranteed source of revenue for the construction of said improvements should the Project fail
to be completed.

4.05. The DEVELOPER has-deterntined-that agrees to construct the Residential
Project is te-be-construeted- in two phases to commence after completion of the Commerce
Building Project. The first phase will include construction of the 27-unit building and

associated improvements. The second and last phase wﬂhael&dewnll include construction of
the 19-unit building and associated improvements._All constru wi

nleted per the edule a ed vhibit “E”, provide _
request this schedule to be rcvnsed and the proposed revision <=h all be effeetwe upon wntten
approval by the CITY and the AGENCY.

ARTICLE 5. AGENCY’S OBLIGATION

5.01. In consideration of the DEVELOPER acquiring the Project Site and developing

the.Commerce Building Project and the Residential Project, the AGENCY, in addition to any
other obligations imposed by this Agreement, agrees to sell its interest in parcels Nos. 14672,
14707, 14714, and 14714-1, further described in Exhibit “B”, -to the DEVELOPER for a#
amountnotless-than $25,000._This conveyance shall be done in phases, to correspond with the
£: mmencem gl lz_agg o) ea_eh phasg gf mg Bgﬂdemlgl E g] ect. —’[lhe-sme-shal-l—be-eﬁeem&teé
eemmeﬂeemeﬂ% %&bga%dee&meHSIhg_d_qe_(is_oj_QQn_xam shall mclude a_r_ez_g_r_s_mgm
interest to the AGENCY in language-which requires-ownership-ef-the Project Site, or any
portion thereof-to-revert-to-the-AGENCY-sheuld in the event the DEVELOPER fails to 1)
commence construction_ of the Residential Project by xxxxx:; 2) abandons the Project, or_3)
otherwise is in eause-a default as provided in Article 15 below. This-provision-shall-remain-in
MMM%MWWJMMQM@W

tion Da ded the not 1n ma

T In consideration of the development of the Project, the AGENCY agrees to
fund _m_mm that portion of the permitting fees for the Residential Project in excess of
$20,000 as described in the pro forma income and expense statement included in the

DEVELOPER’s proposal. The AGENCY _S_Oh_hgalﬂﬂ_ﬁhall_ﬂﬂt_ﬂgfeeﬁe—pﬂy-&ﬂ-ﬂmeﬂﬂt—ﬂﬁ"te
but—net—te exceed $25,000 for this purpose _The DEVELOPER shall submit written invoices to
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V R withi avs of recei invoi |

5.03. TInconsideration of the development of the Project, the AGENCY agrees to
fund reimburse that portion of the impact fees and utility fees for the Residential Project in
excess of $105,000 as described in the pro forma income and expense statement included in the
DEVELOPER’s proposal. The AGENCY s obligation shall not agrees-to-pay-an-ameount-up-to
butnette exceed $75,000 for this purpose. . The DEVELOPER shall submit written invoices

e AGENCY with appropriate attac ts. o rei rse th
DEVELOPER within 30 days of receipt of a proper invoice.

5.04. The AGENCY agrees to fund the installation and/or construction of streetscape
and area roadway improvements as described in Exhibit “DB”.

5.05. The AGENCY agrees to fund-the-acquisition-ef acquire property{ies) as shown

in Exhibit “F” to be used as and/orconstruction-of parking for City Hall employees neeessary
to replace i . : ' ing now existin Project
Site. - oA N Cund A neanicition-ofnranetyvlies)-to-replace-those-di

Projeet;-Tthe AGENCY and CITY agree that the propertyéies) acquired by the AGENCY will
be exchanged for the Project Site properties listed in paragraph 5.01 above with the CITYity.
Any difference in value_of the exchanged properties, as mutually determined by the CITY and
AGENCY, underthatproperty-exchanged-shall be addressed-through compensated by the

contribution of “in-kind” services by one or the other party.

5.06. With-CITY-approval-theThe AGENCY will make-appheationforatax
inerement-loan-ifnecessarysborrow money from the CITY in-an-amount-sufficient-to-coverthe
AGENCY s-financial-obligationsin an amount sufficient to cover the ’ '
obligation described in Sections 5.02, 5.03, 5.04, and 5.05 above. The AGENCY will-use
agrees to pledge the tax increment revenues from the Residential Project and the Commerce
Building Project to repay the loan.

ARTICLE 6. CITY’S OBLIGATIONS.

6.01. In addition to any other obligations imposed by this Agreement, the CITY shall
finance the permitting, design and construction of an off-site stormwater management basin for
the Residential Project and Commerce Building Project as described in Article 9 below. The |
CITY also agrees that, with funds provided by the AGENCY, it will design and/or oversee the
design of public on-street parking, roadway, and streetscape improvements, as shown by the
preliminary drawings in Exhibit “DB”, and will design and/or oversee the design of
improvements to property{ies) acquired by the AGENCY for City Hall employee parkings#f
any. The CITY will als6 construct and/or supervise the construction of public on-street
parking, roadway, and streetscape improvements, as shown by the preliminary drawings in
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Exhibit “DB”, and will construct and/or supervise the construction of improvements to
propertyies) acquired by the AGENCY for City Hall employee parking, if any. Construction
will commence when and be completedby .

6.02. The CITY agrees to grant the DEVELOPER the-ability-to-utilizea temporary
construction easement over a portion of the right-of-way around the perimeter of the Project
Site during construction to accommodate construction activity, in substantially the form in
Exhibit “G”. The CITY also agrees to temporarily close portions of NE 1st Avenue and NE 4th
Street to traffic during construction to accommodate construction staging.

6.03. The CITY agrees to grant the DEVELOPER a license to use the property located
at the northeast corner of the block where City Hall is located for parking of motor vehicles to
serve the Commerce Building Project. The license will be substantially the form as-deseribed
by-the Jicense-agreement-in Exhibit “HE”.

6.04. : ba 58
The CITY agrees to conduct a study to determme if an area around the Project meets the cnterla
for establishing a controlled vehicular parking area (per Division 4 Chapter 26 of the Code of
Ordinances.)-and-if warranted-by-the-study,- The City Commission will consider wil-propese [
Ordinance changes to allow controlled parking with metering. If a controlled vehicular parking
area is established, the residents and tenants of the Project and the Commerce Building Project
may purchase decals / permits or pay the meter price for parking as provided by law. The City
will install the parking meters for the new on-street parking spaces.

6.05. The CITY agrees to exchange the parcels listed in paragraph 5.01 above for
parcels acquired by the AGENCY pursuant to par ragraph 5.05. agreeste- The CITY will retain
ingress, egress, utilities and drainage easements over_-the portion of Northeast 4th Street from
Northeast 1st Avenue to Northeast 2nd Avenue (currently a part of parcels 14707, 14714, and
14714-1). The-CITY agrees-to-vacate In addition, tFhe City will use its best efforts to vacate |
and close the portion of the Northeast 1* Avenue right-of-way from Northeast 3" Street to
Northeast 4" Street, The CITY will and retain ingress, egress, utilities, and drainage easements

within any vacated right-of-way, in substantially the form shown in Exhibit “T". All
improvements within those easements will be constructed, owned and controlled by the
DEVELOPER, subject to the CITY’s rights under the easements. |

6.06. This Agreement is not a general obligation of the CITY, nor does it constitute a
pledge of the full faith and credit of the CITY. It shall be a commitment only as to such funds,
manpower etc., necessary for the stormwater retention, on-street parking, public roadway and |
streetscape improvements described herein.

ARTICLE 7. PROJECT PLANS.

The AGENCY is not responsible for any error or omission in the Project Plans or failure
of the Project Plans to comply with any building, zoning, or other regulations of the CITY or
other regulatory agency.

Revised 1/5/99 7



DRAFT 1/11/1999

If Substantial changes are made to the Project Plans, they shall be resubmitted to
AGENCY staff. The staff shall review the amended Project Plans within five business days of
receipt. If the staff determines that the amended Project Plans do not meet the requirements of
the Plan, the Proposal, or this Agreement, the staff shall so notify the DEVELOPER within
three business days of such determination. Upon receipt of such notification, the
DEVELOPER shall have 15 calendar days to amend the Project Plans accordingly and resubmit
them to the staff.

If any Substantial changes are required to be made to the Project Plans during the
construction of the Project, the amended Project Plans shall be submitted to the AGENCY prior
to the commencement of the construction of the changes. The AGENCY shall review the
amendments for conformance with the standards and procedures of this Agreement and the
Plan, as described in the above paragraph.

ARTICLE 8. PROJECT FINANCING

8.01. —The The DEVELOPER has represented and hereby represents to the CITY and
AGENCY that without CITY and AGENCY participation in the Project as provided herein, the
Project is not economically feasible. Such participation is essential to the successful
development of the Project. The CITY and AGENCY agree to participate as set forth herein to
the extent permitted by law.

8.02. The DEVELOPER has provided its plan for financing the Project as described in
Exhibit “BJ”. The financing plan consists of the equity contribution from the DEVELOPER,
one or morea loans secured by a first mortgage from a reputable financial institution and the
funding obligations of the AGENCY and CITY. The D VEL ill provid
with evidence of unconditional financing for the Commerce Building Project and each phase of
the Residential Project-prior to the CITY vacating any street or the AGENCY conveying any
portion of the Project Site necessary for construction of that portion of the Projects to the
DEVELOPER. The DEVELOPER covenants that the proceeds of such financing. together
with any other funds provided by the DEVELOPER, shall be sufficient to pay the cost of
construction of the two projects, and provide adequate initial operating capital for the two
projects. The CITY and AGENCY funding shall be utilized (a) to design and construct public
parking, street and streetscape improvements, (b) to offset the cost of permitting and impact
fees, and (c) to design and construct an off-site storm water management basin.

8.03. Financing Default; Notices and Remedies.

(a) If, prior to the Completion Date, the DEVELOPER shall commit any act or fail
to act, and such action or failure shall be declared a default of any financing for the Project, the
DEVELOPER shall promptly file written notice of such default to the AGENCY and CITY,
which notice shall set forth the details of the default, a description of the financing instrument
and the provision under which the DEVELOPER is in default, the duration of such default, and
whether DEVELOPER is expected to cure such default. The DEVELOPER shall provide the
AGENCY and CITY with copies of all pleadings relative to any legal proceedings to enforce
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any financing instruments relating to the Project. Upon receipt of such notice, the CITY or
AGENCY shall have 30 days in which to cure the default, if it shall elect to do so. If the CITY
or AGENCY elects to cure the default, the DEVELOPER shall be liable to and shall promptly
reimburse the CITY and AGENCY for the cost of curing such default plus interest at 12% per

annum, plus reasonable attorneys fees and costs. |

(b)  Ifany default of the DEVELOPER whieh materially affects the AGENCY'’S or
CITY’S interests shall-eceus prior to completion of the Project, the AGENCY and/or CITY

may elect by notice to the Mortgagee to complete or cause construction of the Project or any

part thereof to be completed. If the CITY or AGENCY elects to complete or cause

construction of the Project to be completed after the DEVELOPER’s default, the DEVELOPER
shall be liable to, and shall promptly reimburse, the CITY and AGENCY; the cost of \

completion plus interest at 12% per annum, plus reasonable attorneys fees and costs.

(c) Whenever the CITY or AGENCY delivers any notice or demand to the
DEVELOPER with respect to any breach of covenant or default by the DEVELOPER, the
AGENCY or CITY shall, at the same time, furnish a copy to any Mortgagee whose name and
address has been provided by the DEVELOPER to the CITY or AGENCY.

(d) Any Mortgagee shall have, at its option, the right to cure or remedy any default
by the DEVELOPER or assume the position of the DEVELOPER for a default-whichdefault
that is impossible for such Mortgagee to cure. Such Mortgagee shall have 30 days after receipt
of notice of said default to give written notice to the CITY, AGENCY, DEVELOPER, and any
other Mortgagee of its intention to cure the default and commence action with respect thereto,
and shall thereafter diligently pursue such action_to completion. l

(e) During the period in which any Mortgagee elects to cure any default by the
DEVELOPER, such Mortgagee may elect to continue or cause to be continued, construction of
the Project, if construction is not completed; or to foreclose its mortgage, and the AGENCY
and CITY shall not be entitled to terminate this Agreement solely by reason of such default so
long as the Mortgagee is pursuing with due diligence such foreclosure proceedings or

construction_to completion. |

® Amounts advanced by the CITY or AGENCY under Section () or (b) above
shall be a construction lien against the Commerce Bui Iding Project and Residential Project l
subject to foreclosure if the DEVELOPER fails to reimburse the CITY and AGENCY upon
demand.

ARTICLE 9. STORM WATER RETENTION REQUIREMENTS.

9.01. The CITY shall submit within 30 days of execution of this Agreement, an
application complete and accurate to the best efforts of staff, to St. John’s Water Management
District to build a storm water retention pend-facility to satisfy the requirements for issuance of
a building permit for the Project._The DEVELOPER agrees to work closely with City staff and

) i i s ete the on of the i

a and information ary to comp o
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facility.
9.02. The CITY shall pay up to $xx.xxx from its stormwater utility funds for theat
storm water retention facilities required for the Commerce Building Project and the Residential

Project as currently designed which shall be located off-site due to the size and design
constraints of the two Projects.

ARTICLE 10. INDEMNIFICATION.

In consideration of the CITY granting certain development rights pursuant to this
Agreement to DEVELOPER in connection with the development of the Project, the
DEVELOPER shall pay, indemnify and save harmless the CITY, AGENCY, its agents, elected
and appointed officers, attorneys and employees from all suits, actions, claims, demands,
damages of every kind and description to which the CITY, or AGENCY, or both, or their
agents, officers, attorneys or employees may be held liable by a court of competent jurisdiction
by reason of injury to persons or death or property damage, resulting from or growing out of
any negligence or fault of the DEVELOPER, its agents or employees, or its contractors or
subcontractors occurring priorte-the-Completion-Date in connection with (i) any building,
construction, installation or development work, service or operation being undertaken or
performed by or for the DEVELOPER, in, on or over the Project Site, or (ii) any uses,
occupancy, maintenance, repair and improvements, or operation of the Commerce Building
Project or the Residential Project.

Provided, however, that the indemnification provided in and contemplated by this
section shall not be applicable to the extent that a decision or judgment of a court of competent
jurisdiction holds that any injury to persons or death or property damage was the result-of
solely attributable to acts of negligence or fault of the CITY, or AGENCY, or their agents,

officers, attorneys or employees or was not the-result-ofany- attributable to acts of negligence
or fault of the DEVELOPER, its agents or employees, or its contractors or subcontractors.

No Recourse shall be had for any damages or claims based upon any representation,
obligations, covenant or agreement in this Agreement against any past, present or future officer,
member, legal counsel, employee, director or agent, as such, of the CITY or the AGENCY,
either directly or through the CITY or the AGENCY or respectively, any successor public or
private corporation thereto under any rule of law or equity, statute or constitution or by the
enforcement of any assessment or penalty or otherwise, and all such liability of any such
officers, members, legal counsels, employees, directors or agents as such is hereby expressly
waived and released as a condition of and consideration for the execution of the Agreement.

This Article shall survive the Completion Date of the Project and shall remain in full
force and effect until all obligations and requirements under this Agreement have been

completed.

ARTICLE 11. INSURANCE.
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11.01. (a) During the Construction Period, the DEVELOPER, at its expense shall

maintain the following insurance_from an insurance company acceptable to the CITY’s Risk
Manager:

1. Builder’s Risk Policy for physical damage or loss, as a result of fire,
flood, and other hazards or risks customarily insured against in Gainesville.

2. Comprehensive General Public Liability Coverage of not less than
$1,000,000.

3. Workers’ Compensation Coverage as required by the laws of the State of
Florida.

(b)  After the Completion Date the DEVELOPER will require that the condominium
association, at the associations expense, procures and maintains a Commercial Property Policy
insuring the Project buildings for physical damage or loss, as a result of fire, flood, and other
hazards or risks customarily insured against in Gainesville, in a sum equal to at least the
replacement value of the Project, and the policy shall list any Mortgagee, the CITY and the
AGENCY, as loss payees; provided however, if any money becomes payable under such
policy, the Grantee shall first use the proceeds to repair, rebuild or replace the Commerce
Building Project and the Residential Project.

©) Each policy shall include the CITY and AGENCY as certificate holders (to the
extent such provision is obtainable) or as loss payees as set forth above.

This paragraph 11.01. shall survive the Completion Date of the Project and shall remain
in full force and effect until all obligations and requirements under this Agreement have been
completed including repayment by the AGENCY of any debt incurred to fund the acquisition of
properties or construction of improvements related to the Project.

11.02. All policies shall provide (to the extent obtainable) that such policies cannot be
substantially modified or canceled until after at least 30 days notice has been given to the
CITY, AGENCY, and DEVELOPER.

11.03. Prior to commencement of construction, the DEVELOPER shall furnish to the
CITY’s Risk Manager and AGENCY all certificates of insurance or other acceptable proof of
compliance with these insurance provisions_for review and approval.

11.04. If the DEVELOPER refuses, neglects or fails to maintain any of the insurance
required by this Agreement, and the AGENCY loan secured by the tax increment is
outstanding, the CITY and AGENCY may procure or renew such insurance and all money paid
therefore shall be payable forthwith by the DEVELOPER with interest at the rate of 12% per
annum to the date of payment. The AGENCY or CITY shall notify the DEVELOPER of the
date, purposes and amounts of such payments.
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ARTICLE 12. REPRESENTATION, WARRANTIES AND COVENANTS OF
DEVELOPER.

12.01. The DEVELOPER represents and warrants to the CITY and AGENCY that the
following statements are true:

(a) The DEVELOPER is a validly existing limited-partnership- corporation under |

the laws of the State of Florida, has all requisite power and authority to carry on its business as
now conducted, to own or hold property and to enter into an perform the obligations of this
Agreement and each instrument to which it is or will be a party, and has consented to service of
process in the State of Florida.

(b)  Each document to which the DEVELOPER is or will be a party has been duly
authorized by all necessary action on the part of, and has been or will be duly executed and
delivered by, the DEVELOPER, and neither the execution and delivery, nor compliance with
the terms and provisions: (i) requires the approval of any other party, except as have been
obtained or as are noted herein, (ii) contravenes any law, judgment, governmental rule,
regulation or order binding on the DEVELOPER, or (iii) results in any default under or creates
any lien upon any property of the DEVELOPER.

(c) Each document to which the DEVELOPER is or will be a party constitutes a
legal, valid, and binding obligation of the DEVELOPER, enforceable against the
DEVELOPER, except as such enforceability may be limited by applicable bankruptcy,
insolvency or similar laws which affect creditor’s rights generally and subject to usual equitable
principles if equitable remedies are invoked.

(d) There are no pending or threatened actions before any court or administrative
agency against the DEVELOPER, or against any officer of the DEVELOPER, which questions
the validity of any document contemplated herein, or which are likely to materially adversely
affect this Agreement or the financial condition of the DEVELOPER.

(e) The DEVELOPER has filed all tax returns required to be filed by the
DEVELOPER, and has paid all taxes shown to be due on such returns.

63} The chief place of business and the chief executive offices of the DEVELOPER
and the office where records are kept concerning the Commerce Building Project and the

Residential Project and all contracts, licenses, and similar rights relating thereto are in
Gainesville, Florida.

() The DEVELOPER is financially capable of carrying out all obligations in
connection with the acquisition, construction and equipping of the Commerce Building Project

and the Residential Project contemplated by this Agreement.
12.02. The DEVELOPER covenants with the AGENCY and the CITY that:
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(2)  The DEVELOPER shall use-its-best-efforts-te timely fulfill all the conditions
herein, which are within the control of DEVELOPER and are the responsibility of
DEVELOPER.

(b) During the period the obligations of the DEVELOPER shall be in effect, the
DEVELOPER shall cause to occur and to continue to be in effect those instruments,

documents, certificates and events contemplated by this Agreement that are applicable to, and
the responsibility of, the DEVELOPER.

() The DEVELOPER shall use-its-best-effortsto accomplish the development of
the Commerce Building Project and the Residential Project, and will not violate any laws,

ordinances, rules, regulations or orders that are or will be applicable thereto, including the Plan
and the Act.

(d)  The DEVELOPER shall pay any costs of acquisition of the Project Site and
construction and equipping of the Commerce Building and the Residential Project except for
those costs which are the responsibility of the AGENCY or CITY as stated herein.

ARTICLE 13. REPRESENTATIONS, WARRANTIES, AND COVENANTS OF
CITY.

13.01. The CITY represents and warrants to the DEVELOPER and AGENCY that the
following statements are true:

(a) The CITY is a validly existing municipal corporation under the laws of the State
of Florida, and has all requisite corporate authority to carry on its business as now conducted
and to perform its obligations under this Agreement.

(b) This Agreement and each document to which the CITY is or will be a party has
been duly authorized by all necessary action on the part of, and has been or will be duly
executed and delivered by, the CITY and neither the execution and delivery, nor compliance
with the terms and provisions; (i) requires the approvals and consent of any other party, except
as have been duly obtained or as are noted herein, (ii) contravenes any existing law, judgment,
governmental rule, regulation or order applicable to or binding on the CITY, or (iii)
contravenes or results in any breach of, default under or result in the creation of any lien or
encumbrance upon the CITY, under any indenture, mortgage, deed of trust, bank loan or credit
agreement, the CITY’S charter, ordinances, resolutions or any other agreement or instrument to
which the CITY is a party, including any covenants of any bonds, notes, or other forms of
indebtedness of the CITY outstanding on the date of this Agreement.

(c) This Agreement and each document contemplated to which the CITY is or will
be a party constitutes, or when entered into will constitute, a legal, valid and binding obligation
of the CITY enforceable against the CITY in accordance with the terms thereof, except as such
enforceability may be limited by law or public policy or applicable bankruptcy, insolvency or
similar laws from time to time in effect which affect creditors’ rights generally and subject to
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usual equitable principles if equitable remedies are involved.

(d)  There are no pending or, to the knowledge of the CITY, threatened actions or
proceedings before any court or administrative agency against the CITY, which questions the
validity of this Agreement or any other document contemplated hereunder or which are likely
to materially adversely affect the consummation of the transactions contemplated.

13.02. The CITY covenants with the DEVELOPER and AGENCY that:

(a) The CITY shall use its best efforts to timely fulfill all of the conditions in this
Agreement which are within the control of the CITY or which are the responsibility of the
CITY.

(b)  During the time the obligations of the CITY under this Agreement shall be in
effect, the CITY shall cause to occur and to continue to be in effect those instruments,
documents, certificates and events contemplated by this Agreement that are applicable to and
the responsibility of the CITY.

ARTICLE 14. REPRESENTATIONS, WARRANTIES AND COVENANTS OF
AGENCY.

14.01. The AGENCY represents and warrants to the DEVELOPER and CITY that the
following statements are true:

(a) The AGENCY is a validly existing body corporate and politic of the State of
Florida, has all requisite corporate power and authority to carry on its business as now
conducted and to perform its obligations under this Agreement.

(b) This Agreement and each document to which the AGENCY is or will be a party
has been duly authorized by all necessary action on the part of, and has been or will be duly
executed and delivered by, the AGENCY and neither the execution and delivery thereof, nor
compliance with the terms and provisions hereof (i) requires the approval and consent of any
other party, except as have been duly obtained or as are noted herein, (ii) contravenes any
existing law, judgment, governmental rule, regulation or order applicable to or binding on the
AGENCY or (iii) contravenes or results in any breach of, default under or result in the creation
of any lien or encumbrance upon the AGENCY, under any indenture, mortgage, deed of trust,
bank loan or credit agreement, applicable ordinances, resolutions or any other agreement or
instrument to which the AGENCY is a party, including any covenants of any bonds, notes, or
other forms of indebtedness of the AGENCY outstanding on the date of this Agreement.

(c) This Agreement and each document contemplated to which the AGENCY is or
will be a party constitutes, or when entered into will constitute a legal, valid and binding
obligation of the AGENCY enforceable against the AGENCY in accordance with the terms
thereof, except as such enforceability may be limited by law, public policy or applicable
bankruptcy, insolvency or similar laws from time to time in effect which affect creditors’ rights
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generally and subject to usual equitable principles if equitable remedies are involved.

(d) There are no pending or, to the knowledge of the AGENCY, threatened actions
or proceedings before any court or administrative agency against the AGENCY, which question
the validity of this Agreement or any document contemplated hereunder, or which are likely to
materially adversely affect the consummation of the transactions contemplated.

14.02. The AGENCY covenants with the DEVELOPER and CITY that:

(@) The AGENCY shall use its best efforts to timely fulfill all of the conditions
herein which are within the control of AGENCY or which are the responsibility of AGENCY.

(b)  During the time the obligations of the AGENCY under this Agreement shall be
in effect, the AGENCY shall cause to occur and to continue to be in effect those instruments,
documents, certificates and events contemplated herein that are applicable to and the
responsibility of the AGENCY.

ARTICLE 15. DEFAULT; TERMINATION.

15.01. Ifneitherthe-CITY-nor AGENCY is-thenin-defaultAThere shall be a default by |
the DEVELOPER upon the occurrence of any one or more of the following:

(@) The DEVELOPER fails to perform or comply with any material provision of
this Agreement.

(b) Prior to the Completion Date, there is a default by the DEVELOPER as

provided in the documents evidencing the Project Einaneing-whichFinancing, which has not
been remedied.

() The DEVELOPER shall not commence construction by complete
construction of the first Residential Project phase by August 31, 2000 and commence

construction by and complete construction of the second Residential Project
phase by August 31, 2001.

15.02. fthe DEVELORER is-not-then-in-defanltstThere shall be a default by the CITY |
if the CITY fails to perform or comply with any material provision of this Agreement.

15.03. Ifthe DEVELOPRER is-not-then-in-defaulttThere shall be a default by the |
AGENCY if the AGENCY fails to perform or comply with any material provision of this
Agreement.

15.04. If a default occurs, upon giving 30 days written notice of such default to the
defaulting party, and upon expiration of such.30 day notice period, if the default has not been
cured, the non-defaulting party may terminate this Agreement or become entitled to actual
money damages incurred by such party due to the default.
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15.05. The failure of the CITY, AGENCY or DEVELOPER to promptly insist upon
strict performance of any provision shall not be deemed a waiver of any right or remedy that
they may have, and shall not be deemed a waiver of a subsequent default or nonperformance of
such provision.

15.06. (a) The undertaking and completion of the Project and performance by the
DEVELOPER in accordance with the provisions of this Agreement are dependent upon the
timely completion and approval of Plans and permits and successful financing. In addition to a
termination upon a default, this Agreement may be terminated by the DEVELOPER , CITY or
AGENCY if the DEVELOPER does not commence construction of the Residential Project by ]
September 30, 1999.

(b) The Agreement may be terminated by the DEVELOPER if, prior to June 1,
1999:

1. The Project Financing is not reasonably available after good faith efforts of the
DEVELOPER.

2% A permit is not granted by the St. John’s River Water Management District for
the use of an off-site storm water retention facility, and in the sole opinion of the
DEVELOPER, no technically feasible alternative for storm water management is available.

3. Any portion of the Project Site is determined to be-eentaminatedcontain
hazardous materials to such an extent that the Project should not be constructed on the site.
The costs of any environmental audit shall be borne by the DEVELOPER, and hewever; the
results of any environmental audit shall be provided to the CITY and AGENCY.

4. The City Plan Board and/or the City Development Review Board does not
approve the Project Plans as-submitted by the DEVELOPER, or an approval causes a
Ssubstantial Cehange as defined by this Agreement.

(c) The Agreement may be terminated by the AGENCY if, prior to June 1, 1999:
1. }——The AGENCY is unable to obtain a tax increment loan as described in

Article 5 paragraph 5.06 above.
2. The estimated cost of a feasible stormwater retention facility exceeds $3$$$.

(d) Upon the occurrence of an event described in this Section and receipt by the
CITY and the AGENCY, of a notice from the DEVELOPER, or receipt by the DEVELOPER
of notice from the CITY and/or AGENCY of the occurrence of such event and the election to
terminate this Agreement as a result thereof, this Agreement shall terminate and all obligations
of the parties shall cease and be released and no longer of any force and effect, except as
otherwise provided herein.
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In the event of a termination pursuant to this Section, neither the DEVELOPER, CITY
or AGENCY shall be obligated or liable one to the other in any way, for any claim or matter
arising from this Agreement or any actions taken by the DEVELOPER, CITY or AGENCY
thereunder or contemplated hereby. Each party shall be responsible for its own costs.

ARTICLE 16. DISPUTE RESOLUTION

Any disagreement between the AGENCY, CITY, or DEVELOPER, or all of them,
under this Agreement shall be reselved-pursuant-to-the-Alternative Dispute Resolution
procedures-ade chth-Judietal-CirenitAdaeh aty;Elerida-er-arbitrated in the
manner set forth in the Amencan Arbltratron Standards and all partres agree to be bound by the
result of such preeedures-or-arbitration unless all parties agree to terminate such proceedings |
prior to decision. The non-prevailing party in any proceeding shall pay all costs, including
attorney's fees to a maximum of $1,000, and other expenses which may be incurred by the
prevailing party and any money due under any judgment or decree rendered in enforcing
compliance with provisions of this Agreement. Any time periods provided herein for
performance by any party hereto shall be tolled during these proceedings where the proceeding
affects such performance. However, this Article does not waive_or release either the l
AGENCY’s, CITY’s or DEVELOPER s rights to remedies available in law or equity in any
court of competent jurisdiction.

ARTICLE 17. FORCE MAJEURE.

Delays in any performance due to: fire, flood, earthquake, windstorm, or sinkhole; war,
declaration of hostilities, revolt, civil strife, altercation or commotion,; strike or labor dispute;
epidemic; archaeological excavation; or because of act of God shall be deemed to be events of
Force Majeure and such delays shall be excused in the manner herein provided. If such party is
delayed for any of the events of Force Majeure, the date required for actions required shall be
extended by the number of calendar days equal to the total number of calendar days, if any, that
such party is actually delayed. The party seeking excuse for nonperformance on the basis of
Force Majeure shall give written notice to the other parties specifying the cost of the anticipated
delay, giving its actual or anticipated duration, and weekly thereafter, if such delay shall be
continuing, written notice stating whether the condition continues and giving its actual or then
anticipated duration. Each party seeking excuse from nonperformance on the basis of Force
Majeure shall use its best efforts to rectify conditions causing a delay and will cooperate with
the other party, except for the occurrence of unreasonable additional costs and expenses, to
overcome any loss of time that has resulted.

ARTICLE 18. ANTIDISCRIMINATION.
The DEVELOPER agrees there shall be no discrimination against or segregation of any

person, or group of persons, on account of age, sex, sexual orientation, race, color, marital
status, creed, national origin, ancestry or disability in the employment of persons for the
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construction, sale of any space in the Commerce Building Project or the Residential Project. |

ARTICLE 19. MISCELLANEOUS.

19.01. Prior to the Completion Date, the DEVELOPER may not sell, convey, assign, or
otherwise transfer or dispose of any of its rights, title, and interest in the Commerce Building
Project or the Residential Project, or any duty or obligation of the DEVELOPER pertaining to ’
the Project, or any part thereof without prior written consent of the AGENCY, which consent
the AGENCY shall not unreasonably withhold or delay. Provided however, DEVELOPER
may sell condominium units to bona fide third party purchasers in the ordinary course of

bus1ness The DEVELOPER may mortgage its interest in the Commerce Building Project or
the Residential Project or Project Site, or any part thereof, to any Mortgagee.

19.02. All notices, demands, requests for approvals, or other communications shall be
deemed given and delivered on the date delivered in person or on the date mailed by registered
or certified mail, postage prepaid, return receipt requested, and addressed:

To the DEVELOPER: With copy to:

c/o AMJ Inc., of Gainesville Ronald A. Carpenter

502 N.W. 16th Avenue 5608 NW 43rd Street
Gainesville, FL 32601 Gainesville, FL 32653
To the AGENCY: With copy to:

Executive Director Office of the City Attorney
Community Redevelopment Agency City of Gainesville

P.O. Box 490 P.O. Box 1110

Gainesville, FL 32602 Gainesville, FL 32602
To the CITY: With copy to:

City Manager Office of the City Attorney
City of Gainesville City of Gainesville

P.O. Box 490 P.O.Box 1110

Gainesville, FL. 32602 Gainesville, FL 32602

These addresses may be changed from time to time in writing delivered to the other
party. Until written notice is received, a party may rely upon the last address given. Notice
shall be deemed given, if notice is by mail, on the date mailed to the address set forth above or
as changed pursuant to this Section. |

19.03. If any provision of this Agreement is held invalid, the remainder shall not be
affected if such remainder would then continue to conform to the requirements of applicable
laws and if the remainder can be reasonably performed without material hardship, so as to

accomplish the intent and the goals of the parties.

19.04. The laws of the State of Florida shall govern the validity, performance and
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enforcement of this Agreement. This Agreement has been negotiated by each party. It shall
not be deemed to have been prepared by the AGENCY, CITY or DEVELOPER, and each of
them shall be deemed to have participated equally in the preparation hereof.

19.05. (a)  Each party submits to the jurisdiction of the State of Florida, Alachua
County and the courts thereof and to the jurisdiction of the United States District Court for the
Northern District of Florida, for the purposes of any suit, action or other proceeding relating to
this Agreement and agrees not to assert by way of a motion or a defense or otherwise that such
action is brought in an inconvenient forum or that the venue of such action is improper or that
the subject matter thereof may not be enforced in or by such courts.

(b) If at any time, the DEVELOPER is not a resident of the State of Florida or has
no agent available for service of process as a resident of the State of Florida, or if any permitted
assignee shall be a foreign corporation, partnership, or other entity or shall have no agent
available for service in the State of Florida, the DEVELOPER consents to service on its
designated agent for such purpose and designates the Secretary of State, State of Florida, its
agent for service in any court action between it and the AGENCY and/or CITY relating to this
Agreement and such service shall be made as provided by the laws of the State of Florida for
service upon a non-resident; provided, however, that at the time of service on the Secretary of
State, a copy of such service shall be mailed by prepaid, registered mail, return receipt
requested, to the DEVELOPER at the address for notices.

19.06. The DEVELOPER, AGENCY or CITY shall from time to time, upon not less
than 10 days notice by any party hereto, execute and deliver a statement in recordable form
certifying that this Agreement is unmodified and in full force and effect (or if there have been
modifications, the dates on which any modifications were made) and that neither it nor any
other party is then in default if that be the case. It being intended statements delivered pursuant
to this Section may be relied on by any prospective purchaser, mortgagee, assignee of any
mortgage or assignee of the respective interests in the Project.

19.07. This Agreement, including the Exhibits attached, constitutes the full and
complete agreement between the parties, and supersedes and controls any prior agreements,
representations and statements, whether written or oral.

19.08. The section headings and captions of this Agreement are for convenience only
and in no way define, limit, or describe the scope or intent of this Agreement.

19.09. The terms AGENCY, CITY and DEVELOPER shall include their successors
and assigns and all benefits and obligations shall inure to and bind such successors and assigns.

19.10. Whenever a notice or performance is to be done on a Saturday or Sunday or on a
legal holiday observed in the City of Gainesville, Florida, it shall be postponed to the next

business day.

19.11. Each exhibit referred to in this Agreement is an essential part of this Agreement.
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The exhibits and any amendments, even if not physically attached, shall be treated as a part of
this Agreement.

19.12. No real estate broker or other person is entitled to a commission as a result of the
execution of this Agreement or the purchase of the Project Site.

19.13. The DEVELOPER and any contractor hired by the DEVELOPER are not agents
or contractors of the AGENCY or CITY, and are not subject to nor shall be required to comply

with any laws, ordinances, regulations, orders, or policies applicable to contractors or agents of
the AGENCY or CITY.

19.14. This Agreement satisfies, fulfills, and is pursuant to and for a public and
municipal purpose and is in the public interest, and is a proper exercise of the AGENCY’S
redevelopment powers and the CITY’S corporate powers and authority under Florida law.

19.15. If there are minor inaccuracies herein or changes required due to technical
matters or unforeseen circumstances which do not change the substance of this Agreement, the
Mayor, or designee, as to the CITY, and the Chairperson, or designee, as to the AGENCY, and
other appropriate CITY or AGENCY officials are authorized to approve such changes and to
execute any required instruments.

19.16. Except as otherwise provided herein, this Agreement shall expire when the
Project and associated public improvements are complete as outlined herein.

19.17. This Agreement is effective on execution and delivery by the AGENCY, CITY
and DEVELOPER.

IN WITNESS WHEREOF, the parties hereto have set their hands and had their seals

affixed this day of , 1999.
CITY OF GAINESVILLE: ATTEST:
Mayor

Approved as to Form and Legality:
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COMMUNITY REDEVELOPMENT AGENCY:

Marion Radson, City Attorney

ATTEST:

Wayne Bowers, Executive Director

Approved as to form and legality:

DEVELOPER:

Patricia Carter, CRA Attorney

ATTEST:
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EXHIBITS

“A” - PROPOSAL

“B” - LEGAL DESCRIPTION OF PARCELS 14672, 14707, 14714 AND 14714-1
“Cc”? - COMMERCE BUILDING PLAN

“D? - STREETSCAPE PLAN

“E” - BUILDING SCHEDULE

“F»? - LEGAL DESCRIPTIONS OF REPLACEMENT PARKING
PROPERTIES

“G” - SAMPLE CONSTRUCTION EASEMENT

“H” - LICENSE AGREEMENT

“I”

- SAMPLE INGRESS, EGRESS, UTILITIES and DRAINAGE EASEMENT

“J? o - FINANCING PLAN

Revised 1/5/99 22



