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EXHIBITD 

INDEMNIFICATION 

Licensee shall hold harmless, indemnify, and defend the City of Jacksonville and City's members, officers, 
officials, employees and agents (collectively the "Indemnified Parties") from and against, without limitation, 
any and all claims, suits, actions, losses, damages, injuries, liabilities, fines, penalties, costs and expenses of 
whatsoever kind or nature, which may be incurred by, charged to or recovered from any of the foregoing 
Indemnified Parties: 

1. General Liability. arising out of any negligent act, error or omission, recklessness or
intentionally wrongful conduct on the part of Licensee or its agents, employees, servants, representatives, 
employees, affiliates, invitees, licensees, contractors, or subcontractors (the "Indemnifying Parties") that 
causes injury (whether mental or corporeal) to persons (including death) or damage to property, or otherwise 
arising out of or incidental to Licensee's performance under or breach of this License, the use or occupancy of 
the License Areas or operations, services or work performed hereunder; and 

2. Environmental Liability. to the extent this License contemplates environmental exposures,
arising from or in connection with any environmental, health and safety liabilities, claims, citations, clean-up 
or damages whether arising out of or relating to the operation or other activities performed in connection with 
the License; and 

3. Intellectual Property Liability. to the extent this License contemplates intellectual property
exposures, arising directly or indirectly out of any allegation that the Services, any product generated by the 
Services, or any part of the Services as contemplated in this License, constitutes an infringement of any 
copyright, patent, trade secret or any other intellectual property right. If in any suit or proceeding, the 
Services, or any product generated by the Services, is held to constitute an infringement and its use is 
permanently enjoined, the Indemnifying Parties shall, immediately, make every reasonable effort to secure 
within 60 days, for the Indemnified Parties a license, authorizing the continued use of the Service or product. 
If the Indemnifying Parties fail to secure such a license for the Indemnified Parties, then the Indemnifying 
Parties shall replace the Service or product with a non-infringing Service or product or modify such Service or 
product in a way satisfactory to Buyer, so that the Service or product is non-infringing. 

If any proceeding is filed for which indemnity is required hereunder, Licensee agrees, upon request 
therefor, to defend Licensor in such proceeding at its sole cost utilizing counsel satisfactory to Licensor. The 
scope and terms of the indemnity obligations herein described are separate and apart from, and shall not be 
limited by any insurance provided pursuant to the License or otherwise. Such terms of indemnity shall 
survive the expiration or termination or expiration of this License and shall not terminate or be waived, 
diminished or affected in any manner by any abatement or apportionment of Rent under any provision of this 
License. 

In the event that any portion of the scope or terms of this indemnity is in derogation of Section 725.06 
or 725.08 of the Florida Statutes, all other terms of this indemnity shall remain in full force and effect. 
Further, any term which offends Section 725.06 or 725.08 of the Florida Statutes will be modified to comply 
with said statutes. 

Anything to the contrary notwithstanding, the liabilities and obligations of the Licensee under this 
Exhibit D shall survive the expiration or termination of the License. 
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