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PUD WRITTEN DESCRIPTION
SAN PABLO PLACE I PUD
December 17, 2024

PROJECT DESCRIPTION

A. Number of acres, location of site, existing use, surrounding uses, types of businesses,
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and proposed uses: Applicant proposes to rezone approximately 12.95 acres of property
to allow for a mixed-use development on the property located at 4915 San Pablo Road
(RE# 181767 0060) as more particularly described in Exhibit 1 (the “Property”) and
conceptually depicted in the Site Plan filed herewith.

The Property is located within the Community/General Commercial (“CGC”)
functional land use category and the Suburban Development Area. The Property is
zoned PUD per Ordinance 2008-0653, which contemplated a mix of hotel, office,
commercial retail and silvicultural uses (the "2008 PUD"). An outparcel has been
developed as a hotel and is under separate ownership and not subject to this PUD.
Applicant seeks to permit multi-family residential use in addition to the previously
allowed uses, while implementing the existing site plan controls and conditions.

The surrounding land use and zoning designations are as follows:

Direction | Land Use Zoning Existing Use

North CGC/RPI PUD (2008-0653) | Residence Inn Hotel

East CGC/MDR | PUD (2008-0653)/ | Dixie Landing Rd./Single-family
RLD-60

South RPI PUD (1997-0297) | Undeveloped/St. Johns County/

The Brumos Collection Museum

West CGC/RPI PUD (2008-0653)/ | San Pablo Rd./Allstate Business
CO Office

Project name: San Pablo Place II PUD.

Project engineer: Prosser, Inc.

Project developer: Steinemann San Pablo, LLC.

Project agent: Driver, McAfee, Hawthorne & Diebenow, PLLC.
Current land use designation: CGC.

Current zoning district: PUD (Ordinance 2008-0653).
Requested zoning district: PUD.

Real estate number: 181767 0060.
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IV.

QUANTITATIVE DATA

A. Total acreage: 12.95 acres

B. Total number of multi-family units: 259 units.

STATEMENTS

A. How does the proposed PUD differ from the usual application of the Zoning Code?

This PUD generally adopts the uses allowed under the prior PUD, except that multi-
family and townhomes are permitted uses and hotels are omitted as a permitted use.
Any multi-family or townhome community may be sold fee-simple or offered for rent
for “housing for older persons” as defined in the Fair Housing Act. This PUD requires
parking at a minimum rate of 1.3 spaces for each multi-family unit. This PUD carries
over the CCG-1 signage provisions except as amended and otherwise implements the
applicable design guidelines and conditions provided under the existing PUD. The
PUD reduces buffers contemplated in the 2008 PUD and restores a southern access
point omitted from the 2008 PUD.

B. Explanation of proposed deviations or waivers.

This PUD permits an additional development option of multi-family and/or townhomes
to the 2008 PUD and adopts the provisions herein to accommodate such development.

C. Describe the intent for the continued operation and maintenance of those areas and
functions described herein and facilities which are not to be provided, operated or
maintained by the City.

Owner will be responsible for the operation and maintenance of the areas and functions
described herein and any facilities that are not provided, operated or maintained by the

City.
USES AND RESTRICTIONS

A. The following uses are permitted in Development Area A as conceptually depicted on
the attached Site Plan:

1. Multi-family dwellings, townhomes, and associated amenities including, but not
limited to, clubhouses, wine cellars, recreation areas, pools, and dog parks. Any
multi-family or townhome community may be sold fee-simple or offered for rent
for “housing for older persons” as defined in the Fair Housing Act.

2. Commercial retail and service establishments.
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4.

a. Sale, display and preparation shall be conducted within a completely enclosed
building.

b. Products shall be sold only at retail.

c. No sale, display or storage of secondhand merchandise shall be permitted.

3. Restaurants including permanent outdoor sale and service and sale and service of
all alcoholic beverages including liquor, beer or wine for on- or off-premises
consumption.

4. Professional and business offices.

5. Essential services, including water, sewer, gas, telephone, radio, television and
electric, provided that no treatment plants or freestanding transmission or
communication towers shall be allowed.

6. Silvicultural uses, provided that Applicant provides the City of Jacksonville with
documentation that the operation has been maintained on the Property within the
past twenty (20) years of Ordinance 2008-0653.

7. All accessory uses and structures in Section 656.403.

. The following uses are permitted in Development Area B as conceptually depicted on
the attached Site Plan:

1. Multi-family dwellings, townhomes, and associated amenities including, but not

limited to, clubhouses, wine cellars, recreation areas, pools, and dog parks. Any
multi-family or townhome community may be sold fee-simple or offered for rent
for “housing for older persons” as defined in the Fair Housing Act.

Essential services, including water, sewer, gas, telephone, radio, television and
electric, provided that no treatment plants or freestanding transmission or
communication towers shall be allowed.

Silvicultural uses, provided that Applicant provides the City of Jacksonville with
documentation that the operation has been maintained on the Property within the
past twenty (20) years of Ordinance 2008-0653.

All accessory uses and structures in Section 656.403.

. The following restrictions and limitations apply to both Development Area A and

Development Area B:
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Outdoor entertainment, not including amenities associated with permitted
residential uses or outdoor sale and service in conjunction with a restaurant, is
prohibited.

Office uses shall not exceed two hundred twenty-five thousand (225,000) square
feet.

Commercial/retail uses shall not exceed twenty-four thousand (24,000) square feet.

All exterior speakers or audio transmission devices used on or about the site will
be situated and operated at volumes which are not excessive in relationship to the
surrounding residential zoning districts and shall be located so as to not impact said
residential districts. Additionally, there shall be no outside speakers allowed within
two hundred (200) feet of the easterly boundary of the Property. Any exterior
loudspeakers will be designed not to exceed an outdoor noise level of fifty-five (55)
decibels (ten (10) decibels below average, normal speech level). This condition
shall be strictly construed to benefit surrounding residential uses.

Project lighting shall be designed and installed to localize illumination onto the
Property and to minimize unreasonable interference or impact on any residential
zoning districts outside of the project. Directional lighting fixtures designed to cast
illumination downward and within the site shall be used rather than broad area
illumination.

V. DESIGN GUIDELINES

A. Lot Requirements:

1.

The following shall apply to all buildings other than townhomes:

a. Minimum lot width and area: None, except as otherwise required for certain
uses.

b. Maximum lot coverage by all buildings: None, except as otherwise required for
certain uses. Impervious surface ratio as required by Section 654.129.

c. Minimum yard requirements:
i.  Front (west boundary) — None.

ii.  Side (north and south boundaries) — None. Where the lot is adjacent to a
residential district, a minimum setback of fifteen (15) feet shall be provided.

iii.  Rear (east boundary) — A minimum building setback of forty-five (45) feet;
provided, however, that office buildings shall be setback a minimum of two
hundred (200) feet.
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d. Maximum height of structures: One hundred thirty-five (135) feet. The
maximum height for Development Area B shall be forty-five (45) feet for the
first ninety-five (95) feet east of Area-A and thirty-five (35) feet for the
remaining sixty (60) feet of Area-B.

2. The following shall apply to townhomes with front facing garages:

a. Minimum lot area: One thousand six hundred (1,600) square feet.

b. Minimum lot width: Twenty (20) feet.

¢. Maximum lot coverage: Ninety percent (90%).

d. Minimum yard requirements:

i.  Front — Eighteen (18) feet.
ii. Side — Zero (0) feet; five (5) feet for end units. Equipment such as air
conditioning units, communication/technology related devices, and

electrical equipment may encroach up to four (4) feet into the side yard
provided that the improvements are staggered along the side wall of the

Q structure.

iii. Rear — Five (5) feet.

e. Maximum height: Forty-five (45) feet, subject to the height restrictions in
Section V.A.1.d.

3. The following shall apply to townhomes with an alley facing garage:
a. Minimum lot area: One thousand four hundred fifty (1,450) square feet.
b. Minimum lot width: Eighteen (18) feet.
¢. Maximum lot coverage: Ninety percent (90%).
d. Minimum yard requirements:
i.  Front — Zero (0) feet.
ii. Side — Zero (0) feet; five (5) feet for end units. Equipment such as air

conditioning units, communication/technology related devices, and
electrical equipment may encroach up to four (4) feet into the side yard

! Townhome buildings, including designs with front facing or alley facing garages, shall have one (1) front, two (2)

Q sides, and one (1) rear.
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provided that the improvements are staggered along the side wall of the
structure.

ili. Rear— Ten (10) feet.

e. Maximum height: Forty-five (45) feet, subject to the height restrictions in
Section V.A.1.d.

B. Ingress, Egress and Circulation:

1. Parking Requirements. Parking for residential use shall be provided at a minimum

rate of 1.3 spaces per each multi-family unit other than townhomes which shall
provide two (2) spaces per unit. Parking may be provided in surface lots, structured
parking, driveways and/or garages. Residential uses require zero (0) dedicated
loading spaces provided that loading activity shall be conducted on site and not
within a public right of way. Parking for retail space shall provide parking at a
minimum rate of three (3) spaces per one thousand (1,000) square feet of area.
Restaurant use shall provide parking at a minimum rate of three (3) spaces per one
thousand (1,000) square feet of seating area. All other uses shall provide parking
pursuant to Part 6 of the Zoning Code. There shall be no limit on the maximum
number of spaces provided. ‘All on-site parking may be shared with other uses
(specifically including the hotel use at 4905 San Pablo Road (RE# 181767 0070).
which was included in the 2008 PUD) provided that such uses have off-setting peak
hours..

Vehicular Access. Vehicular access to the Property shall be primarily by way of
San Pablo Road, substantially as shown on the Site Plan. This PUD restores an
access point along the southern portion of the parcel that was omitted from the 2008
PUD. The Property shall comply with the following provisions unless otherwise
approved by the Planning and Development Department:

a. The two (2) proposed full access points shall be located at the existing median
openings only.

b. Full access shall be designed as Urban Class III driveways with a maximum
width of forty-eight (48) feet an island.

c. There shall be a minimum of one hundred (100) feet from the edge of pavement
of San Pablo Road to the first cross access from where the Property

d. Identification signage, walls, fences and landscaping shall not obstruct
horizontal sight distance and shall meet all clear zone requirements.
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3.

Pedestrian Access. As required by the 2045 Comprehensive Plan and the City of
Jacksonville’s Land Development Procedures Manual.

Vehicular Cross-Access. Applicant shall construct an access drive from San Pablo
Road (“Access Drive™) to provide access to the Property. Applicant shall provide
access to the abutting property at 0 San Pablo Road owned by Estuary LLC with
RE# 181767 0000 at a location on the Access Drive that is mutually agreed to by
the Applicant and Estuary LLC.

C. Signs: Signs for this development shall be consistent with the requirements for the
CCG-1 zoning district as set forth in Part 13 of the Zoning Code, except as
supplemented and restricted herein:

1.

Variation from the strict requirements of § 656.1301 of the Zoning Code shall be
permitted to allow for identification and directional signs.

One (1) wall identifying sign may be constructed on the face of each freestanding
structure fronting San Pablo Road not to exceed ten percent (10%) of the fagade of
the building.

One (1) freestanding identifying sign not to exceed one hundred fifty (150) square
feet and not to exceed ten (10) feet in height may be constructed as part of the
landscaped entrance structure located at each of the two (2) access points along San
Pablo Road.

One (1) freestanding identifying sign not to exceed sixty (60) square feet and not
to exceed six (6) feet in height may be constructed at the site of each freestanding
office/retail/residential structure.

Traffic directional signals and directing signs, not to exceed four (4) square feet
may be constructed as part of the landscaped areas, as needed.

D. Landscaping: Landscaping shall be provided as required pursuant to Part 12 of the
Zoning Code, except as supplemented and restricted herein:

1.

3.

The location of landscaping may vary from the strict requirements of Part 12 and
be relocated on-site to provide for improved site design, unless specifically required
within this section.

All perimeters of buildings shall be landscaped with a minimum of forty percent
(40%) plant material and sixty percent (60%) lawn.

An underground irrigation system shall be installed and maintained. Such system
shall not use the Floridan aquifer.
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4. One (1) entry area landscaped with plant material of not less than one thousand
(1,000) square feet shall be constructed at each of the two (2) access points along
San Pablo Road as noted on the conceptual site plan.

5. The existing six (6) foot tall wall along Dixie Landing Drive shall be maintained.

6. There shall be a minimum forty-five (45) foot on average undisturbed landscape
buffer along the easterly boundary of the Property. A minimum of thirty-five (35)
feet of said buffer shall be east of the existing wall. There shall be a minimum ten
(10) foot on average landscape buffer west of the existing wall.

7. There shall be a minimum ten (10) foot undisturbed landscape buffer along the
northern boundary fronting Dixie Landing Drive.

8. All tree credits are subject to the review and approval by the Planning and
Development Department.

9. No landscape provision herein shall be construed to allow a reduction in the amount
of required landscaping. The landscape plan shall be subject to the review and
approval of the Plarnining and Development Department.

. Recreation and Open Space: Recreation and open space shall be provided as required

by the 2045 Comprehensive Plan.

. Utilities: Essential services, including water, sewer, gas, as required to serve the project

shall be permitted on the site. However, no treatment plants or freestanding
transmission or communication towers shall be allowed. Water, sanitary sewer and
electric will be provided by JEA.

. Wetlands: Development which would impact wetlands will be permitted in accordance

with local, state and federal requirements.

. Stormwater: Retention shall meet the requirements of the City of Jacksonville and all

other state or local agencies with jurisdiction including the St. Johns River Water
Management District. The site plan depicts the general location of the stormwater
detention, however relocation of such stormwater detention shall be permitted upon
final site design provided the stormwater detention areas meet the standards and
requirements of the City of Jacksonville and the St. Johns River Water Management
District. The stormwater detention areas will also provide stormwater facilities for the
roadway improvements related to San Pablo Road and future development of adjacent
properties. Additionally, stormwater facilities to serve the PUD may be located offsite
subject to the required approvals of any local or state agency.

Exhibit 3
Page 8 of 13



JUSTIFICATION FOR PLANNED UNIT DEVELOPMENT CLASSIFICATION
FOR THIS PROJECT

In accordance with Section 656.341(d) of the Code the PUD meets the applicable Criteria
for review as follows:

A. Consistency with the Comprehensive Plan. The proposed PUD is consistent with the
general purpose and intent of the City’s 2045 Comprehensive Plan and Land Use
Regulations, will promote the purposes of the City’s 2045 Comprehensive Plan and
specifically contributes to:

Future Land Use Element

L.

Goal 1 - To ensure that the character and location of land uses optimize the
combined potentials for economic benefit and enjoyment and protection of natural
resources, while minimizing the threat to health, safety and welfare posed by
hazards, nuisances, incompatible land uses and environmental degradation.

Objective 1.1 - Ensure that the type, rate, and distribution of growth in the City
results in compact and compatible land use patterns, an increasingly efficient urban
service delivery system and discourages proliferation of urban sprawl through
implementation of regulatory programs, intergovernmental coordination
mechanisms, and public/private coordination.

Policy 1.1.6 - Ensure that all future development and redevelopment meets or
exceeds the requirements of all Land Development Regulations, including, but not
limited to zoning, subdivision of land, landscape and tree protection regulations,
and signage, as established and adopted by the City, State of Florida and the federal
government, unless such requirements have been previously waived by those
governmental bodies.

Policy 1.1.9 - Promote the use of Planned Unit Development (PUD) zoning
districts, cluster developments, and other innovative site planning and smart growth
techniques, in order to allow for appropriate combinations of complementary land
uses, densities and intensities consistent with the underlying land use category or
site specific policy, and innovation in site planning and design, subject to the
standards of this element and all applicable local, regional, State and federal
regulations. These techniques should consider the following criteria in determining
uses, densities, intensities, and site design:

a. Potential for the development of blighting or other negative influences on
abutting properties

b. Traffic Impacts

c. Site Access

d. Transition of densities and comparison of percentage increase in density above
average density of abutting developed

Exhibit 3
Page 9 of 13



ii.

iii.

6.

ii.
jii.
iv.

7.

Configuration and orientation of the property

Natural or man-made buffers and boundaries

Height of development

Bulk and scale of development

Building orientation

Site layout

Parking layout

Opportunities for physical activity, active living, social connection, and access
to healthy food

SET PR SO

Policy 1.1.10 - Ensure that mixed and multi-use projects enhance, rather than
detract from, the character of established developed areas by requiring site plan
controlled zoning such as Planned Unit Developments (PUDs), TODs or TNDs for
all mixed and multi-use projects and conforming with the following criteria:

The type of land use(s), density, and intensity is consistent with the provisions
of the land use category, particularly the category’s predominant land use;

The proposed development is in conformity with the goals, objectives, policies,
and operative provisions of this and other elements of the 2030 Comprehensive
Plan; and

The proposed development is compatible with surrounding existing land uses
and zoning.

Policy 1.1.13 - Require mitigation of adverse land use impacts on adjacent uses
during development and redevelopment through:

Creation of complementary uses;

Enhancement of transportation connections;

Use of noise, odor, vibration and visual/ aesthetic controls; and/or

Other appropriate mitigation measures such as requirements for buffer zones
and landscaping between uses.

Policy 1.1.22 - Future development orders, development permits and plan
amendments shall maintain compact and compatible land use patterns, maintain an
increasingly efficient urban service delivery system and discourage urban sprawl
as described in the Development Areas and the Plan Category Descriptions of the
Operative Provisions.

Objective 1.2 - Manage the use of land in the City by approving new development
and redevelopment only if necessary public facilities are provided concurrent with
the impacts of development. Ensure the availability of adequate land suitable for
utility facilities necessary to support proposed development. Verify prior to
development order issuance that all new development and redevelopment will be
served with potable water, wastewater, solid waste disposal, stormwater
management facilities, and parks that meet or exceed the adopted Levels of Service
established in the Capital Improvements Element.

10
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9.

10.

11.

12.

ii.

Policy 1.2.8 - Require new development and redevelopment in the Central Business
District (CBD), Urban Priority Area (UPA), Urban Area (UA), and Suburban Area
(SA) to be served by centralized wastewater collection and potable water
distribution systems when centralized service is available to the site.

Development on sites located within the UPA, UA and SA are permitted where
connections to centralized potable water and/or wastewater are not available subject
to compliance with the following provisions:

i.  Single family/non-residential (estimated flows of 600 gpd or less) where the
collection system of a regional utility company is not available through
gravity service via a facility within a right-of-way or easement which abuts
the property.

ii. Non-residential (above 600 gpd) where the collection system of a regional
utility company is not within 50 feet of the property.
iii.  Subdivision (non-residential and residential) where:

a. The collection system of a regional utility company is greater than Y4
mile from the proposed subdivision.

b. Each lot is a minimum of % acre unsubmerged property.

c. Installation of dryline sewer systems shall be installed when
programmed improvements are identified in the Capital Improvements
Element which will make connections to the JEA Collection Systems
available within a five (5) year period.

Objective 2.10 — Promote the development of complementary uses that include
cultural, recreational, and vertically integrated commercial and residential
components, by encouraging and incentivizing urban development characteristics
in order to reduce the negative impacts of urban sprawl.

Policy 2.10.1 - The City shall incorporate, in the Land Development Regulations,
a system of incentives to promote development and redevelopment opportunities
through mixed and multi-use projects.

Policy 2.10.2 - The City shall include incentives in the development review process
to encourage residential development with supporting uses such as retail,
restaurant, recreation and open space that relate physically and visually to nearby
areas of the City through a design concept, which includes, but is not limited to:

Residential development with a full range of urban uses and support facilities;

and
Physically connected neighborhoods bound together by pedestrian paths and
public spaces.

11
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13. Goal 3 - To achieve a well balanced and organized combination of residential, non-
residential, recreational and public uses served by a convenient and efficient
transportation network, while protecting and preserving the fabric and character of
the City's neighborhoods and enhancing the viability of non-residential areas.

14. Objective 3.1 - Continue to maintain adequate land designated for residential uses
which can accommodate the projected population and provide safe, decent, sanitary
and affordable housing opportunities for residents. Protect single-family residential
neighborhoods by requiring that any other land uses within single-family areas meet
all applicable requirements described in the Development Areas and the Plan
Category Descriptions of the Operative Provisions of the Comprehensive Plan and
Land Development Regulations.

15. Policy 4.1.2 - The City shall require that all development conform to the densities
and intensities established in the Future Land Use Map series and Operative
Provisions of this element and be consistent with the plan.

Housing Element

16. Objective 1.1 - The City shall assist the private sector in providing an adequate
supply of new dwelling units of various types, sizes and costs. The City needs to
add an estimated 92,282 units between 2020 and 2045 in order to keep pace with
population growth and/or fluctuations in market forces and migration patterns.

17. Policy 1.1.1 - The City in its Land Development Regulations, shall continue to
provide incentives such as higher densities or special design considerations, to
encourage the building of a wide variety of housing types, designs, and price
ranges; and promote an equitable distribution of housing choices throughout the

City.

18. Policy 1.1.3 - The City’s Planning and Development Department shall ensure that
the Future Land Use Element shall include an adequate supply of land for various
types of residential uses needed in the City and that the required infrastructure will
be in place concurrent with the impact of proposed developments.

. Consistency with the Concurrency Management System. All development will
secure necessary approvals from the CMMSO and pay all required fees in accordance
with Chapter 655 of the Code.

. Allocation of residential land use.

The Property is located within the CGC land use category and the Suburban Character
Area. Under the 2045 Comprehensive Plan, the CGC land use category within the
Suburban Character Area is intended to provide development in a nodal development
pattern with a maximum residential density of twenty (20) units per acre. Multi-family
uses may comprise one hundred percent (100%) of the development when multi-family

12
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uses occupy fifty percent (50%) or less of the contiguous CGC category land area
within up to one quarter (1/4) of a mile radius of the site. This PUD proposes a
maximum of two hundred fifty-nine (259) units on 12.95 acres in line with the
permitted density of the CGC-Suburban Character Area. Due to the contiguous
development within the CGC land use category, the Property may be developed with
up to one hundred percent (100%) multi-family uses.

. Internal compatibility. The Site Plan attached as Exhibit E addresses access and

circulation within the site. Access to the site is primarily available from San Pablo
Road with an ancillary access point along the southern boundary. Location of the access
points shown on the Site Plan as well as final design of the access points is subject to
the review and approval of the City Traffic Engineer and the Planning and
Development Department.

. External compatibility/ Intensity of development. The proposed development is

consistent with and complimentary to existing uses in the area. Hotel, apartment, and
condominium uses are to the north, and single-family residences exist to the east and
southwest of the Property. The Brumos Collection Museum is to the south.

. Usable open spaces, plazas, recreation areas. Open space in compliance with the

2045 Comprehensive Plan will be provided substantially provided as shown on the Site
Plan attached as Exhibit E.

. Impact on wetlands. Development which would impact wetlands will be permitted in

accordance with local, state and federal requirements.

. Listed species regulations. The Property is less than fifty (50) acres and therefore a

listed species survey is not required.

Off-Street parking including loading and unloading areas. The proposed PUD
provides a minimum of 1.3 spaces per each multi-family residential unit except for
townhomes which shall provide two (2) spaces per residential unit, establishes a ratio
of three (3) spaces per one thousand (1,000) square feet for retail use and three (3)
spaces per one thousand (1,000) square feet of seating area for restaurant use.

Sidewalks, trails and bikeways. Pedestrian circulation will be addressed consistent
with the 2030 Comprehensive Plan.

13
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Dixon v. City of Jacksonville, 774 So.2d 763 (2000)

25 Fla. L. Weekly D2738

774 So.2d 763
District Court of Appeal of Florida,
First District.

Charles DIXON, JIr., Charles Dixon, III, and Dixie
Landing Homeowners Association, Appellants,
\2
The CITY OF JACKSONVILLE, a consolidated
municipal corporation; the City Council of the
City of Jacksonville; Estuary Corp., a Florida
corporation; and Steinemann and Company, Appellees.

No. 1D99-2171.
I
Nov. 28, 2000.
[
Rehearing Denied Dec. 29, 2000.

Synopsis

Neighbors filed motion for temporary and/or permanent
injunction to enjoin implementation of an ordinance
adopted by city to rezone real property from “commercial
office” to “planned urban development” (PUD), permitting
construction of a hotel. The Circuit Court, Duval County,
Michael R. Weatherby, J., denied motion. Neighbors
appealed. The District Court of Appeal, Ervin, J., held
that under city's comprehensive plan, a hotel was not an
appropriate land use within area labeled as residential/
professional/institutional (RPI).

Reversed and remanded.

Procedural Posture(s): On Appeal.

West Headnotes (6)

1] Zoning and Planning €= Permits, certificates,
and approvals in general
Zoning and Planning & Permits. certificates,
and approvals

The test in reviewing a challenge to a zoning
action on grounds that a proposed project
is inconsistent with the comprehensive land
use plan is whether the zoning authority's
determination that a proposed development
conforms to each element and the objectives of

12]

131

[4]

the land use plan is supported by competent and
substantial evidence, and the traditional and non-
deferential standard of strict judicial scrutiny
applies.

1 Case that cites this headnote

Appeal and Error €= Written documents or
instruments in general

The construction of statutes, ordinances,
contracts, or other written instruments is a
question of law that is reviewable de novo, unless
their meaning is ambiguous.

19 Cases that cite this headnote

Appeal and Error €= Statutory or legislative
law

Even if the meaning of a statute or a writing is
complicated, this does not necessarily render it
“ambiguous” such that construction of statute or
writing is no longer a question of law reviewable
de novo.

16 Cases Lhal cite this headnote

Zoning and Planning &= Changes within
business, commercial, or industrial districts in
general

Zoning and Planning €= Holels, lodging, and
short-term rentals

Under city's comprehensive plan, a hotel was
not an appropriate land use within an area
labeled as residential/professional/institutional
(RP]), and thus, property could not be rezoned
from “commercial office” to “planned urban
development,” thereby permitting construction
of a hotel; none of listed primary uses reasonably
suggested use of a hotel, and language relating
to secondary uses “for all commercial land
use categories listed heretofore” could not
encompass a hotel as a primary use within RPI
description.

2 Cases Lhat cite this headnote

WESTLAW © 2025 Thomson Reuters No claim to oniginal U 8 Government Works
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Dixon v. City of Jacksonville, 774 So.2d 763 (2000)

25 Fla. L. Weekly D2738

15] Zoning and Planning €= Changes within
business, commercial, or industrial districts in
general

Provision in city's comprehensive
plan's residential/professional/institutional (RPI)
description stating “The mix of land uses
included in this category is flexible and consists
of up to 50 percent commercial and service
establishments” did not permit rezoning of
land to planned urban development (PUD) to
allow hotel to be constructed, although PUD
provided for less than 50 percent commercial
use, as commercial portion of mix permitted
only commercial uses otherwise allowable in
RPI, which neither expressly nor by reasonable
implication allowed hotels.

3 Cases that cite this headnote

[6] Zoning and Planning &= Hotels, lodging, and
short~term rentals

Sentence of city's comprehensive plan's
description of overall commercial category,
providing that overall category encompassed
hotels, did not compel conclusion
that residential/professional/institutional (RPI)
subcategory of commercial category also
included hotel as a land use, as RPI subcategory
did not list hotels as a primary or secondary use,
and commercial category also provided that not
all potential uses were routinely acceptable.

[ Case that cites this headnote
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Opinion
ERVIN, J.

This is an appeal from a final order denying appellants'
motion for a temporary and/or permanent injunction to enjoin
the implementation of an ordinance (a development order)
adopted by appellee, City of Jacksonville, which would
rezone certain real property adjoining the residences of
appellants, Charles Dixon, Jr., and Charles Dixon, III, from
its classification of “Commercial Office” to “Planned Urban
Development” (PUD), thereby permitting the construction of
ahotel on the site. We reverse as to the first issue raised, which
contends that the circuit court erred in its interpretation of the
City's 2010 Comprehensive Plan, by deciding that a hotel is
an appropriate land use within an area labeled as Residential/
Professional/Institutional (RPI), and is consistent with the
plan's functional land-use designation. Our disposition of this
issue moots consideration of the remainder.

[1] 1t is well established that a development order shall
be consistent with the governmental body's objectives,
policies, land uses, etc., as provided in its comprehensive
plan. See § 163.3194(3)(a), Fla. Stat. (1999). Appellants
claimed that the development order was inconsistent with the
comprehensive plan and sought injunctive relief pursuant to
section 163.3215(1), Florida Statutes (1999). A preliminary
question that must be answered before we address the merits
is what standard of review should be applied to the trial
court's order denying appellants' motion. We cannot agree
with the City's argument that the standard is only one of
determining whether there was competent and substantial
evidence, which is far more deferential than that which we
apply infra. Because the approach followed by both the City
and trial court in deciding whether the PUD was consistent
with the plan involved little more than a comparison of the
development order with the plan, we adhere to the test this
court announced in B.B. AMcCormick & Sons, Inc. v. City of
Jacksonville. 559 S0.2d 252,255 (Fla. 1st DCA 1990). In that
case, we disapproved a standard more deferential than strict
scrutiny in cases where the issue is “relatively easily subject
to examination for strict compliance with the plan,” and we

approved the following analysis set forth in F:]Machado ",
Musgrove, 519 So0.2d 629, 632 (Fla. 3d DCA 1987) (citations
omitted):

The test in reviewing a challenge to a zoning action
on grounds that a proposed project is inconsistent with
the comprehensive land use plan is whether the zoning
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authority's determination that a proposed development
conforms to each element and the objectives of the
land use plan is supported by competent and substantial
evidence. The traditional and non-deferential standard of
strict judicial scrutiny applies.

Strict scrutiny is not defined in the land use cases which
use the phrase but its meaning can be ascertained from the
common definition of the separate words. Strict implies
rigid exactness or precision. A thing scrutinized has been
subjected to minute investigation. Strict scrutiny is thus the
process whereby a court makes a detailed examination of
a statute, rule or order of a tribunal for exact compliance
with, or *765 adherence to, a standard or norm. It is the
antithesis of a deferential review.

Because we conclude that the issue before us is one that
is “easily subject to examination for strict compliance with
the plan,” we apply the standard of strict scrutiny to resolve
it, a process which involves a detailed examination of the
development order for exact compliance with, or adherence
to, the comprehensive plan. We reject, moreover, the City's
argument that deference should be given to the City's
interpretation of a law which it administers, thereby requiring
its approval so long as its construction falls within the range
of possible interpretations. We are instead presented with
a question which is purely one of law, and we are not
constrained by more deferential standards from substituting
our judgment for that of the lower tribunal.

21 [l
statutes, ordinances, contracts, or other written instruments
is a question of law that is reviewable de novo, unless
their meaning is ambiguous. See, e.g., City of Homestead v.
Levy, 444 So.2d 1074 (Fla. 3d DCA 1984) (appellate court
disagreed with trial court's construction of city ordinance,
and, concluding there was no ambiguity therein, reversed
injunction entered by trial court); Union Camp Corp. v.
Seminole Forest Water Management Dist.. 302 So.2d 419
(Fla. 1st DCA 1974) (this court disagreed with trial court's
construction of statutory language, concluding that various
phrases therein that trial court misinterpreted were clear and
unambiguous); Finter v. Plava del Sol, Inc., 353 So.2d 598
(Fla. 4th DCA 1977) (trial court erred in construing statute in
amanner that would lead to an absurd result). These decisions
show that even if the meaning of a statute or a writing is
complicated, this does not necessarily render it “ambiguous.”

We are not of the view that the City's 2010 Comprehensive
Plan is ambiguous, thereby making it susceptible to different

It is well established that the construction of

interpretations. Indeed, ambiguity in such plans would
frustrate one of the cardinal purposes behind their creation:
to provide “materials in such descriptive form ... as may be
appropriate to the prescription of principles, guidelines, and
standards for the orderly and balanced future ... development
of the area” § 163.3177(1). Fla. Stat. (1999) (emphasis
added). Moreover, the flexible interpretation urged by the
City thwarts a primary objective within the plan itself:
“to insure protection of existing and emerging residential
areas from encroachment by intrusive commercial, industrial
and public/semi-public uses.” Indeed, were we to adopt the
deferential standard applied to the plan by the lower court,
the ultimate determination of a planned development would
be placed within the discretion of whoever composes the
membership of the governmental body's planning department
at any given time, and the goal of certainty and order in future
land-use decision-making would be circumvented.

[4] 1In applying the criterion of strict scrutiny to our
review, we agree that the lower court erred in concluding
there is no inconsistency between the development order
and the plan. The plan sets forth ten major categories of
land use. This case centers on the court's interpretation of
language in one of the ten, the “Commercial” category,
which includes the following five subcategories: Residential/
Professional/Institutional (RPI), Neighborhood Commercial
(NC), Community/General Commercial (C/GC), Regional
Commercial (RC), and Central Business District (CBD). Each
subcategory in turn lists primary and secondary uses; the
latter being uses which support the various primary uses. The
applicable subcategory at issue is that of RPI. Nowhere is the
use of a hotel mentioned within the RPI classification, either
specifically, or by reasonable implication. In fact, in all of the
five listed subcategories, the primary use of a hotel is *766

explicitly referred to only in the C/GC ! designation.

The RPI subcategory sets out a number of primary uses within
it. They include

office, limited commercial retail and
service establishments, institutional
and medium density residential uses.
Large scale institutional uses, which
require supporting residential and
office components, are also permitted;
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as are office-professional uses as well
as mixed use development][.]

Obviously, none of the above primary uses reasonably
suggests the use of a hotel. Besides listing numerous primary
uses within the RPI, the subcategory also refers to secondary
uses in the following manner: “In addition to the secondary
and supporting uses for all commercial land use categories
listed heretofore, ... [the passage thereafter provides a number
of secondary examples, none of which includes hotel] and
related uses may also be permitted when sited in compliance
with this and other elements of the 2010 comprehensive
plan and all applicable Land Development Regulations.” The
above language relating to secondary uses “for all commercial
land use categories listed heretofore” could not encompass a
hotel as a primary use within the RPI description because, as
stated, none of the primary uses refers to or implies that of
a hotel.

[S] The other provision within the RPI description, cited by
both the trial court and the City as authorizing the PUD, states,
“The mix of land uses included in this category is tlexible
and consists of ... up to 50 percent commercial and service
establishments.” The lower court and the City interpreted this
language to permit the PUD, because it provides for less than
50 percent commercial use. This conclusion is erroneous. It
is obvious from a plain reading of the above passage that
the commercial portion of the mix permits only commercial
uses otherwise allowable in the RPI, which, as stated, neither
expressly nor by reasonable implication allows hotels.

We therefore conclude, from our examination of the various
uses within the RPI subcategory, both primary and secondary,
that the planned development of a hotel cannot qualify as any
type of permissible use. Accordingly, the traditional maxim
of construction, expressio unius est exclusio alterius, appears
altogether applicable.

If the interpretation approved by the trial court is to survive
the test of strict scrutiny, its validity must be supported by
other provisions of the plan outside the RPI subcategory. As
previously stated, RPI referred to secondary uses “for all
commercial land use categories listed heretofore.” It appears
from our examination that the court based its conclusion
permitting the use of a hotel within an RPI designation on
provisions of the plan preceding those which describe the RPI.

[6] The first sentence of the overall Commercial category
provides that the category encompasses “all types of
sales and service activities, such as retail trade, personal
and professional services and storage, offices, hotels,
motels, entertainment, and amusement facilities. Commercial
recreation and entertainment activities, such as amusement
parks and marinas, are also allowed in this category,” as are
certain residential and light industrial uses (emphasis added).

In reaching its conclusion, which the lower court approved,
that the RPI subcategory allows the secondary and supporting
uses for all commercial land use categories, including that
of hotel, the City ostensibly relied on the general language
contained in the above first quoted sentence within the
Commercial use description, *767 as well as on certain
prefatory language to the various plan category descriptions,
particularly the statement that “[e]ach category has a range
of potentially permissible uses, which are not exhaustive,
but are intended to be illustrative of the character of the
uses permitted.” If the above general language was the
springboard on which the City used to base its rezoning
ordinance, it apparently ignored or overlooked the statements
following it, which cautioned, “Not all potential uses are
routinely acceptable anywhere within the land use category,”
as well as the language immediately thereafter, saying that a
potential use must be evaluated for compliance with the goals,
objectives and policies of the plan.

The City, relying on the above cited general language
which broadly permitted the use of hotels within the overall
Commercial category, of which an RPI is a subcategory,
concluded that because hotels were not specifically excluded
by the RPI, but were, in fact, explicitly permitted under the
C/GC classification, the RPI subcategory therefore allowed
all secondary and supporting uses, including that of hotel.
We cannot agree. The City apparently ignored the fact
that hotels are not listed within the C/GC description as
a secondary or supporting use, but only as a primary use.
Additionally, the City's reference to the C/GC subcategory,
which followed that of RPI, glossed over the “heretofore”
language in the RPI phrase. It is possible that the City's
reference to hotels pertained to the term's previous mention in
the introductory language to the initial Commercial category.
A plain reading of this textual material shows, however, that
the examples there cited, including “hotel,” are primary uses
which would thereafter specifically appear in later designated
subcategories, as the term expressly does under that of C/GC.
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There is, moreover, no language provided under the
Commercial designation which reasonably supports the
secondary use of a hotel within the later listed RPI
subcategory. Indeed, the only other passage that the RPI's
reference to secondary commercial land use categories “listed
heretofore” could conceivably encompass is that earlier
provided in the Commercial category, providing: “Secondary
uses allowed in the residential categories are also allowed in
all commercial categories” (emphasis added). The secondary
use of a hotel is, of course, nowhere permitted by the plan in
any residential category.

The order denying appellants' motion for a temporary and/or
permanent injunction is reversed and the cause is remanded
with directions that the City be enjoined from implementing
the municipal ordinance at issue.

REVERSED and REMANDED.

LAWRENCE and PADOVANO, JJ., CONCUR.
All Citations

774 So.2d 763, 25 Fla. L. Weekly D2738

=}

" Footnotes

1 Although the word “hotel” is not specifically listed in the RC subcategory, its use is no doubt allowed therein
because it permits all primary uses from the NC and C/GC subcategories. Additionally, such use would appear
to be authorized within the CBD subclassification in that it permits therein medium and high-density uses
from all of the major land-use categories. No similar language is found, however, in the RPI designation.

End of Document
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SETTLEMENT AGREEMENT

CHARLES DIXON, JR AND
CHARLES DIXON, HI
STEINEMANN AND COMPANY

AND
ESTUARY CORPORATION

DATED AUGUST 13, 2001
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SETTLEMENT AGREEMENT

A.  WHEREAS, Steinemann and Company (“Steinemann”) and Estuary
Corporation (“Estuary”) obtained approval of a Planned Unit Development by Ordinance 97-
297-E (the “PUD”) from the City of Jacksonville, and likewise entered into a “Development
Agreement” regarding the PUD site with the City of Jacksonville; and

B. WHEREAS, Charles Dixon, Jr., and Charles Dixon, IIT (the “Dixons”) filed
suit against Estuary and Steinemann, pursuant to § 163.3243, Florida Statutes, and have
obtained a Final Judgment enjoining the implementation of the “Development Agreement”
between the City and Steinemann, Case No. 98-6284-CA; and Steinemann and Estuary are
pursuing an appeal of Case No. 98-6284-CA to the First District Court of Appeal, Case No.
1D01-1784 (collectively described herein as the “Development Agreement Litigation™); and

C.  WHEREAS, Estuary and Steinemann have requested that the Florida Supreme
Court review (Case No. SC01-103) (the “Requested Supreme Court Review”) the decision
rendered by the First District Court of Appeal in Case No. 1D99-2171 (the “First DCA
Decision”), which finds the PUD in violation of the Comprehensive Plan of the City of

Jacksonville (“Zoning Litigation™); and

D.  WHEREAS, the parties to the above-referenced litigation wish to resolve their
differences.

NOW, THEREFORE, in consideration of the mutual promises set forth in this
Settlement Agreement, the parties hereby agree as follows:

1. Steinemann and Estuary hereby abandon the PUD approved by
Ordinance 97-297-E, which is the subject of the Zoning Litigation, and agree to file an
application for a Future Land Use Map (FLUM) amendment on that certain 6.5 acres
described in PUD Ordinance 97-297-E for uses as a hotel and accessory uses. The FLUM
amendment application shall request a CGC land use designation. Concurrently, Steinemann
and Estuary shall file a new PUD application consistent with the provisions of paragraph 2

herein.

2. The parties will jointly agree on a single, final document containing a
full new PUD written description, site plan and conditions which document shall be
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consistent with the PUD sile plan attached hereto as Exhibit “B” and shall include, but not
be limited to, the following conditions:

a.

8/13/01

a condition that Steinemann construct a wall along Dixie
Landing Drive six feet (6") high made of precast concrete with
faux stone finish commencing at a point ten feet (10') south and
thirty-five feet (35') west from the northeastern corner of the
PUD boundary and Dixie Landing Drive and continuing south
approximately nine hundred eighty feet (980') along a line that
is parallel but located thirty-five feet (35') west of the easterly
boundary of the PUD Property to the point where it intersects
the northerly boundary of the City’s existing retention pond
located within the PUD (the “Wall”);

a condition limiting the height of the hotel building to ninety
feet (90") and maximum number of hotel rooms to 220 rooms;

a condition limiting the height of any office building to eighty-
eight feet (88");

a condition prohibiting the placement of exterior lights directed
toward the residential parcels of the residents along Dixie

Landing Drive,

a condition prohibiting the placement of outside speakers on
Parcel A (shown on Exhibit “B”) and confirm that any exterior
loud speakers on Parcel B (shown on Exhibit “B”) will not
exceed an outdoor noise level of 55 decibels (10 decibels below

average normal speech level);

a condition requiring a forty-five foot (45") vegetative buffer to
be constructed and maintained along the easterly boundary of
the PUD site;

a condition requiring a ten foot (10") vegetative buffer to be
constructed and maintained along the northerly boundary of
Parcels A and B and Dixie Landing Drive;

? / <l
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h. a condition limiting the maximum amount of retail space in the
amount of twelve thousand five hundred (12,500) square feet

within Parcel B;

1. a condition requiring any office building on Parcel A be setback
a minimum of two hundred feet (200") from the easterly
boundary of the PUD site and a requirement that any hotel,
office or retail buildings located on Parcel B shall be setback a
minimum of two hundred feet (200") from the easterly boundary

of the PUD; and

j. a condition prohibiting any outside entertainment on the PUD
site.

The above-referenced document shall be submitted for approval to the City
Jacksonville.

3. Steinemann shall pay the sum of Two Hundred Twenty-Five Thousand and
No/100 Dollars ($225,000.00) into a trust account of Michael Hughes (the “Funds”) for
Steinemann to build the Wall as provided in paragraph 2(a) and reimburse the Dixons for
attorneys’ fees and costs incurred by the Dixons in the Development Agreement Litigation
and the Zoning Litigation as described herein. The Funds shall be delivered into escrow by
Steinemann no later than five (5) days subsequent to the execution of this Agreement by all
parties hereto. The Funds shall be made payable to the trust account of Michael Hughes and
placed in an interest bearing escrow account, which interest goes to Steinemann in all events.
Upon final approval of the new PUD described in paragraph 1 herein, Seventy-Five
Thousand and No/100 Dollars ($75,000.00) of the escrowed funds shall be released for
construction of the Wall. Steinemann agrees to begin constructing the Wall within sixty (60)
days of the approval of the new PUD by the Jacksonville City Council. Steinemann shall
complete construction of the Wall within one hundred fifty (150) days of the approval of the
new PUD by the Jacksonville City Council. In the event the Wall costs less than Seventy-
Five Thousand and No/100 Dollars ($75,000.00), the remaining balance of the Seventy-Five
Thousand and No/100 Dollars ($75,000.00) shall be paid to the Dixons. In the event the
Wall costs in excess of Seventy-Five Thousand and No/100 Dollars ($75,000.00), that
expense shall be borne by Steinemann. All parties to this agreement shall cooperate to
endeavor to obtain design and approval of the Wall so that the Wall shall cost less than
Seventy-Five Thousand and No/100 Dollars ($75,000.00). The balance of the One Hundred
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Fifty Thousand and No/100 Dollars ($150,000.00) shall be distributed in total to the Dixons
at such time as a building permit is issued for the site for any improvements which could not
be issued in accordance with the current CO zoning classification (hotel, restaurant, retail
use, for example). In the event a building permit for improvements which could not be
issued under the current CO zoning classification is not issued within thirty-six (36) months
from the date of the execution of this Agreement, Steinemann may demand return of the
remaining funds by written request to the Dixons and Michael Hughes. The remaining funds
shall be returned to Steinemann, in accordance with the written request, after and only after
Steinemann has obtained zoning for the site to a CO zoning classification. The site as
rezoned to CO shall not allow for hotel use, restaurant use or retail use. Steinemann agrees
to diligently pursue the new PUD rezoning, the FLUM amendment and building permit so
as to allow disbursement of the Funds due to the Dixons within a reasonably practicable

period of time.

4. The Dixons agree to refrain from opposing the development of any of the listed
permitted uses within the Commercial Office (“CO”) Zoning District on any other
development of lands of Estuary or Steinemann located outside of the San Pablo Place PUD
in Duval County if located south of J. Turner Butler Boulevard, west of the Intracoastal
Waterway, east of Hodges Boulevard or Hodges extended and north of the St. Johns
County/Duval County line, for listed permitted uses within the current CO Zoning District,
so long as any such developments comply with the specific minimum yard requirements and
maximum height requirements of the current CO Zoning District. The permitted uses and
structures within the CO Zoning District and the PUD with respect to office, residential or
hotel and retail uses that the Dixons will not oppose include the following:

A.  CO Zoning / Office Uses:

(i)  Medical, dental or chiropractor offices (but not clinics or
hospitals);

(i1)  Professional office and limited retail as allowed by the current
CO Zoning District;

(i)  Business offices and limited retail as allowed by the current CO
Zoning District;
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(iv)

(v)

Facilities for the production of eyeglasses, hearing aids,
dentures, prosthetics appliances and similar products in
conjunction with a professional service being rendered at the
time, provided the gross floor area shall not exceed four
thousand (4,000) square feet; and

Essential services, including water, sewer, gas, telephone, radio,
television and electric, meeting the performance standards and
development criteria set forth in Part 4 of the City’s Zoning
Code, and any accessory uses related to the above described
uses permissible in the CO Zoning District, including, but not
limited to, retention ponds, parking facilities and permitted

signage.

San Pablo Place PUD Parcel B only:

(i)  Hotel and retail allowed by the PUD; and

(i)  Any accessory uses specifically authorized by the PUD.
Residential Units:

(i)  Any residential uses allowed under and in compliance with

applicable zoning requirements.

. The City of Jacksonville has approved Ordinance 2001-212 zoning the Dixons’
property to the RLD-G zoning category (the “Dixon Legislation”). The parties to this
Agreement acknowledge the purpose of this rezoning is to ensure that the Dixons will be
entitled to the maximum setback requirements from the single family use of their property
in relationship to any further commercial zoning on adjacent lands located outside the lands

described in the PUD.

Each party agrees to not oppose any application or request of another party for
an approval, permit or modification provided for in this Agreement.

The parties agree that they will support the withdrawal of Ordinance 2001-213
provided the terms of this Agreement continue to be in full force and effect.
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8. Steinemann and Estuary agree to dismiss with prejudice their appeal to the First
District Court Appeal in Case No. 1D01-1784 within five (5) days of the execution of this
Agreement. Steinemann agrees to abandon its Requested Supreme Court Review and agrees
to withdraw Steinemann’s Requested Supreme Court Review within five (5) days of the
parties’ execution of this Agreement. Estuary expressly reserves its right to pursue the
Requested Supreme Court Review. Steinemann shall within five (5) days of the execution
of this Agreement deliver to Charles Dixon, Jr. the sum of Five Thousand and No/100
Dollars ($5,000.00). This sum shall be for reimbursement of costs incurred to date related
to the requested Supreme Court review. In the event the Supreme Court takes jurisdiction
of the appeal from the First District Court of Appeal, Steinemann agrees to pay an additional
Twenty Thousand and No/100 Dollars ($20,000.00) to Charles Dixon, Jr. This additional
Twenty Thousand and No/100 Dollars ($20,000.00) shall be payable Ten Thousand and
No/100 Dollars ($10,000.00) within five (5) days of the Supreme Court issuing an order
taking jurisdiction of the appeal and an additional Ten Thousand and No/100 Dollars
($10,000.00) on or before February 1, 2002.

9. The Dixons agree not to oppose Steinemann’s or Estuary’s attempts to obtain
a Development Agreement to uses consistent with the PUD and FLUM described in
paragraphs 1 and 2 herein. Steinemann and Estuary shall dismiss the appeal to the
Development Agreement injunction within five (5) days of the execution of this Agreement
(Case No. 1D01-1784).

10.  The Parties agree to support Steinemann’s and/or Estuary’s rezoning of the
PUD site to the new PUD and the FLUM amendment and development agreement necessary
to allow the PUD site to be used for the purposes and on the terms and limitations of the
new PUD described in paragraph 2 herein. In connection therewith, the Dixons agree, at no
cost to the Dixons, to take such actions and file such documents as requested by Steinemann
to evidence their lack of opposition to any such rezoning, comprehensive plan amendment
and development agreement. The Dixons also agree not to, directly or indirectly, support,
encourage or participate in any third party challenges to the same. The Dixons also agree to
use good faith efforts to obtain the support of the adjacent landowners with respect to these
contemplated land development permits and approvals.

11.  The parties to this Agreement recognize that, in addition to the requirements
and conditions set forth herein, the development of the San Pablo Place PUD and any other
lands of Estuary or Steinemann will be subject to applicable federal and state regulations
administered by various regulatory agencies having jurisdiction over said development.
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Accordingly, in addition to the provisions set forth herein, the Dixons agree to refrain from
objecting, either directly or indirectly, to Estuary’s or Steinemann’s attempt(s) to obtain any
and all permits from said regulatory agencies with respect to any such lands of Estuary or
Steinemann, so long as the lands are to be developed for uses allowed in the CO Zoning

District or the PUD described in paragraph 2 herein.

12.  The parties agree that, in the event of a breach of this Agreement, the same
may be enforced by an action for injunctive relief, in addition to a claim for monetary
damages, as the parties stipulate monetary damages would not wholly compensate for such

a breach.

13.  Inany action to enforce the terms of this Agreement, the prevailing party shall
be entitled to an award of attorneys’ fees and costs.

14.  Estuary shall be entitled to all of the benefits of this Agreement including the
FLUM amendment and PUD provided Estuary has satisfied all obligations with respect to
the Dixons benefits of this Agreement including, but not limited to, payment of sums
described in paragraph 3 and construction of the “Wall” described in paragraph 2a.

I agree to the terms of this Settlement Agreement.

Charles Dixon, Jr. 4 Date: @/ /\'3,/ </
/,:/ w .
Charles DiXOH, I Date: Vs /4‘. as i P /

ESTUARY CORPORATION, a Florida

corporga‘tfz‘j
Harry D. Frifncis Date: §r://3/ 2/
Its Vice President

————
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SPECIAL WARRANTY DEED BY
ESTUARY CORPORATION
TO
STEINEMANN SAN PABLO,
LLC DATED OCTOBER 31, 2001
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SPECIAL WARRANTY DEED 5.00

THIS SPECIAL WARRANTY DEED is made and executed as of the 3's% day of
October, 2001, by ESTUARY CORPORATION, a Florida corporation (hereinafter called
"Grantor"), to STEINEMANN SAN PABLO, LLC, a Florida limitedliability company (hereinafter
called "Grantee"), whose address is 13901 Sutton Park Drive South, Suite 100, Jacksonville, Florida
32224

WITNESSETH:

That in consideration of the sum of Ten and No/100 Dollars ($10.00) and other valuable
considerations, the receipt and sufficiency of which are hereby acknowledged, Grantorhereby grants,
bargains, sells, conveys and confirms to Grantee, its successors and assigns, all of the real property
in Duval County, Florida, more particularly described on Exhibit "A" attached hereto and made a
part of this Special Warranty Deed (the "Property"), together with all tenements, hereditaments, and
appurtenances pertaining to the Property, subject to the restrictions, easements, agreements,
reservations and other matters set forth on Exhibit "B" attached hereto and made a part hereof (the
"Permitted Exceptions").

TO HAVE AND TO HOLD the same in fee simple forever.

Grantor hereby covenants with Grantee that the Property is free from all encumbrances
placed on the Property by Grantor (except for the Permitted Exceptions as set forth on Exhibit "B")
and that Grantor will warrant and defend Grantee's title against lawful claims of all persons claiming
by, through or under Grantor (except claims made pursuant to matters set forth on Exhibit "B") but
against none other. By acceptance and execution of this Special Warranty Deed, Grantee hereby
agrees to the following terms and provisions:

1. RESERVATIONS AND RESTRICTIONS IMPOSED BY GRANTOR.

1.1.  Construction of Initial Improvements. Not later than thirty (30) days prior to the
commencement of any improvements (the "Initial Improvements") upon the Property contemplated

in the Approved Preliminary Project Description approved by Grantor on September 7, 2001

Note to Clerk: This Special Warranty Deed dated as of

00012220.WPD.7  Qctober 31, 2001 and recorded in Official Records Book
10211, page 2212, is being re-recorded to add Exhibit “D”
which was mistakenly omitted from the recorded Special
Warranty Deed. Accordingly,no documentary stamp taxes
are due on the re-recording.
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pursuant to that certain Agreement for Sale and Purchase dated February 12, 1997, as amended
through that certain Eleventh Amendment dated as of July 30, 2001, between Grantor and Frank C.
Steinemann, Jr., as assigned to and assumed by Grantee (the "Purchase Agreement"), copies of
which Purchase Agreement are on file with the Grantor and the Grantee, the Grantee shall cause to
be prepared and delivered to the Grantor all working drawings, plans, specifications and material
samples (collectively, the "Plans and Specifications") relating to the exterior of such Initial
Improvements, including, but not limited to, all elevations of all vertical improvements with a
designation of all alternative exterior material, roofing material, glass type and exterior design
treatment, materials and colors, and to all parking, landscaping, lighting, signage, utility lines,
outdoor amenities and external equipment related thereto. All such drawings, plans, specifications
and samples shall be consistent with the Development Criteria described in Section 1.1.4 below and
the Approved Preliminary Project Description. Grantee shall not amend the Plans and Specifications
without resubmitting such requested change to Grantor for its written approval.

Not later than fifteen (15) days after the Grantee has delivered the Plans and
Specifications for any specific Initial Improvements to the Grantor, the Grantor shall deliver to the
Grantee either (i) the Grantor's written approval of the Plans and Specifications or (ii) the Grantor's
requested changes to such Plans and Specifications in sufficient detail to allow the Grantee's
architects and engineers, as the case may be, to prepare revised Plans and Specifications. The
Grantor's failure to deliver such approval or requested changes within such period shall be deemed
approval by the Grantor of the Plans and Specifications. The Grantor shall not arbitrarily withhold
its approval of the Plans and Specifications, and the Grantor shall approve the Plans and
Specifications if the Initial Improvements contemplated therein are consistent with the Approved
Preliminary Project Description and the Development Criteria. From and after the approval of any
Plans and Specifications under this Section 1.1, the Grantee shall be entitled to construct the Initial
Improvements contemplated in the Plans and Specifications approved by Grantor.

1.1.1. Construction of Additional Improvements. Not later than thirty (30) days
prior to the commencement of construction on the Property of any exterior improvements not
contemplated in the Approved Preliminary Project Description (the "Additional Improvements"),
the Grantee shall cause to be prepared and delivered to the Grantor all Plans and Specifications
relating to the exterior of such Additional Improvements and to all parking, landscaping, lighting,
signage, utility lines, outdoor amenities and external equipment related thereto.

Not later than fifteen (15) days after the Grantee has delivered the Plans and
Specifications for any specific Additional Improvements to the Grantor, the Grantor shall deliver to
the Grantee either (i) the Grantor's written approval of the Plans and Specifications or (ii) the
Grantor's requested changes to such Plans and Specifications in sufficient detail to allow the
Grantee's architects and engineers, as the case may be, to prepare revised Plans and Specifications.
The Grantor's failure to deliver such approval or requested changes within such period shall be

00012220.WPD.7 2
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deemed approval by the Grantor of the Plans and Specifications. The Grantor shall not arbitrarily
withhold its approval of the Plans and Specifications, and the Grantor shall approve the Plans and
Specifications if, in Grantor's judgment, the Additional Improvements contemplated therein (i) are
consistent with the Development Criteria (except as otherwise agreed to by Grantor in writing); (ii)
will be harmonious with the Initial Improvements contemplated in the Approved Preliminary Project
Description; and (iii) will be of the same quality as the Initial Improvements. From and afier the
approval of any Plans and Specifications under this Section 1.1.1, the Grantee shall be entitled to
construct the Additional Improvements contemplated in the Plans and Specifications approved by
Grantor.

1.1.2. Use Restrictions. Grantee acknowledges and agrees that the Property shall
be used solely for the construction, use and operation as a mixed use office, hotel and retail project
or for any combination of these uses or for one of these listed uses (the "Project"). Grantee
acknowledges and agrees that the Grantee shall be restricted and prohibited from using the east five
feet (5') and the north five feet (5') of the Property abutting the Dixie Drive Property described in
Section 2.1 below for use as any public or private roads. The Property shall also be restricted and
prohibited from being developed for any of the following uses: convenience stores, gas stations,
bowling alleys, skating rinks or any establishment selling or exhibiting pornographic, obscene or
indecent materials and/or activities. Grantor may, in its discretion, waive, modify or release these
restrictions with respect to any activity on or use of all or any portion of the Project within the

Property.

1.1.3. Setbacks. Grantee acknowledges and agrees that (i) in the event Grantee
obtains the Florida Supreme Court’s reinstatement of the City of Jacksonville (“City”) PUD
Ordinance 97-297-E, or Grantee implements the terms of that certain Settlement Agreement dated
August 3, 2001 between Grantor, Frank C. Steinemann , Jr., Charles Dixon, Jr. and Charles Dixon,
111, which authorize, permit or allow development of 2 mixed use project allowing both office and
hotel use or office and retail use, or any other combination of such uses, the minimum setbacks from
San Pablo Road for any building or other structure within the Project shall be as established in the
April 1997 Landscape and Berm Letter described in the Purchase Agreement, Sections 5.01 and 9.5,
or (ii) in the event Grantee, by written notice to Grantor, certifies to the Grantor that Grantee only
intends to develop office and related uses on the Property, then the minimum setback for any
building or other structures from San Pablo Road shall be thirty-five feet (35"). Grantor may, in its
sole discretion, waive, modify or release these restrictions with respect to any building or other
structure on the Property.

1.1.4. Development Criteria. Grantee acknowledges that the obligation to construct

and develop the Project in compliance with the Development Criteria set forth in Exhibit "C"
attached hereto (the "Development Criteria") constitutesa material inducementfor Grantor to convey
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the P‘roperty to Grantee and all improvements to the Property shall be subject to and developed in
accordance with the Development Criteria.

1.1.5. Restrictions Running with Property and Termination. The Grantor's
Reservations and Restrictions described in Sections 1.1, 1.1.1,1.1.2, 1.1.3 and 1.1.4 hereof shall run
with the title to the Property and shall be binding upon the Grantee and its successors and assigns
for a period of twenty-five (25) years from the date of this Special Warranty Deed. The Grantor's
Reservations and Restrictions described above in Sections 1.1, 1.1.1, 1.1.2, 1.1.3 and 1.1.4 shall
terminate twenty-five (25) years from the date of this Special Warranty Deed and from and after such
termination (i) the Grantor shall have no further right to approve or disapprove construction of any
Initial Improvements or Additional Improvements or any plans, specifications or other matters
relating thereto and (ii) the limitations on the use, development, and construction of the Property set
forth in Sections 1.1, 1.1.1, 1.1.2, 1.1.3 and 1.1.4 hereof shall be of no further force and effect.

1.2. Condition Subsequent. Grantee acknowledges and agrees that it is required to
commence the construction of certainSan Pablo Landscape Improvements described in the Purchase
Agreement, Section 8.3.1 (the “San Pablo Landscape Improvements™), on or before two hundred
twenty (220) days after the date the first building permit is issued by the City of Jacksonville for an
occupiable structure on the Property (the “Landscape Commencement Date”), subject only to Force
Majeure as defined in the Purchase Agreement, Section 1.2.12, and to complete the construction of
the same within one (1) year from the Landscape Commencement Date (the “Landscape Completion
Date™) pursuant to the requirements of the Purchase Agreement, Section 8.3.1. In the event Grantee
fails to commence and/or complete the construction of the San Pablo Landscape Improvements
within thirty (30) days after written notice of such failure has been received by Grantee from Grantor
as provided in Section 8.3.2 of the Purchase Agreement, Grantor, or its assigns, shall have a right
of re-entry to enter upon the Property, at Grantor’s option, to commence and/or complete
construction of the San Pablo Landscape Improvements and for the purposes of thereafter
maintaining and replacing the same from time to time. Grantor's right to exercise its right of re-entry
shall continue for ten (10) years from the date of this Special Warranty Deed and shall automatically
expire at such time as the Grantee records in the public records of Duval County, Florida, an
affidavit in favor of Grantor certifying that the San Pablo Landscape Improvements have been
completed, inspected and approved by the Grantor. Notwithstandinganything to the contrary herein,
upon exercise of such right of re-entry, Grantor’s right to reenter the Property for the purposes set
forth herein shall thereafter automatically be vested in perpetuity.

00012220.WPD.7 4
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2. STORMWATER SYSTEMS RESERVED EASEMENTS AND PARTIAL

ASSIGNMENT AND ASSUMPTION OF EASEMENT RIGHTS AND
OBLIGATIONS.

2.1.  Reserved Stormwater System Easements. Grantor hereby expressly reserves, for the
benefit of the Estuary Parcel described on Exhibit “D” attached hereto (the “Estuary Parcel”) and
that certain Dixie Drive Property (the “Dixie Drive Property”) described in the Sears Easement as
defined below, all of Grantor’s rights and benefits under that certain Drainage Easement Agreement
dated June 25, 1999 between Andrew W. Sears, IIl and Frances C. Sears, his wife, Grantor and the
City of Jacksonville as recorded in Official Records Book 9367, page 327, (the “Sears Easement”)
and that certain Drainage Easement dated June 25, 1999 between Grantor and the City of
Jacksonville as recorded in Official Records 9367, page 343 (the “South Parcel Easement”),
including, but not limited to, (i) the right to use, operate and maintain those portions of the
Stormwater System, as defined in Section 3 of the Sears Easement and the South Parcel Easement,
located upon the Property to serve and provide stormwater retention and drainage to the Estuary
Property and the Dixie Landing Drive Property consistent with the terms of the Sears Easement and
the South Parcel Easement; (ii) the right, but not the obligation, to expand the Stormwater System
as described in Section 6 of the Sears Easement and the South Parcel Easement to serve the Estuary
Parcel and the Dixie Drive Property; (iii) the right, but not the obligation, to take over the
maintenance of the Stormwater System as provided in Section 7.2 of the Sears Easement and the
South Parcel Easement; (iv) the right to approve Plans and Specifications for the Stormwater
System, together with any modifications thereof and the right to receive “As Built” plans and
specifications for the Stormwater System as provided in Sections 3 and 4 of the Sears Easement and
South Parcel Easement; and (v) the right to use or relocate any portions of the Stormwater System
located on the Estuary Parcel or the Dixie Drive Parcel as provided in the South Parcel Easement,
Sections 5 and 9. If Grantor seeks to use the Stormwater System located upon the Property or the
Sears Parcel, as defined in Section 2.2 below, for the benefit of the Estuary Parcel and/or the Dixie
Drive Property, Grantor and Grantee agree to enter into a cost sharing agreement on terms mutually
and reasonably acceptable to Grantor and Grantee, which consent shall not be unreasonably withheld
by either Grantor or Grantee, providing for Grantor to pay a share of Grantee’s costs of maintaining
the Stormwater System attributable to Grantor’s use of the Stormwater System based on the
proportion of impervious surface located on the Estuary Parcel and/or Dixie Drive Property and
served by the Stormwater System as it relates to the overall impervious square footage which is
served by the Stormwater System, including, but not limited to, any portions of the Stormwater
System utilized by the Grantee for the Property and/or the Sears Parcel or by the City of Jacksonville
pursuant to the Sears Easement and the South Parcel Easement; or pursuant to such other similar
method of cost sharing mutually agreed to by Grantor and Grantee, provided in all events Grantee
shall have commenced maintaining the Stormwater System in accordance with the requirements of
the Sears Easement and the South Parcel Easement, Section 7.2.
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2.2. Assignment of Easement Rights to Grantee. Subject to the Grantor’s reserved
easements described in Section 2.1 above, Grantor hereby assigns to Grantee, for the benefit of the

Property and the real property described in that certain Special Warranty Deed dated the date hereof
from Grantor to Grantee to be recorded in the public records of Duval County, Florida, a portion of
which property is subject to the Sears Easement (the “Sears Parcel”), all those rights and obligations
of Grantor under the Sears Easement and the South Parcel Easement as they relate to the Property
and the Sears Parcel, and Grantee hereby agrees to accept such assigned rights and obligations,
including, but not limited to, the obligation to take over the maintenance of the Stormwater System
from the City of Jacksonville as provided in the Sears Easement and the South Parcel Easement,
Section 7.2. Notwithstanding anything contained in this Section 2.2, Grantor reserves the sole right
to exercise any applicable termination provisions with respect to the City of Jacksonville’s easement
rights in the Stormwater System pursuant to the terms of Section 16 of the Sears Easement and the

South Parcel Easement.

2.3. Easements Run with Title to the Land. The easements reserved to Grantor and
assigned to and assumed by Grantee in Section 2 herein run with title to the Property, the Sears
Parcel, the Estuary Parcel, and the Dixie Drive Property shall be binding upon and benefit the
Grantor, Grantee and their successors and assigns in title to said lands.

3. MISCELLANEOUS.
3.1. Successors. Assigns and Further Assurances. These easements, covenants and

restrictions shall run with the land and shall bind and inure to the benefit of Grantee and Grantor and
their respective successors and assigns.

3.2. Modification. The terms and provisions contained herein may be modified or
amended by the Grantee and the Grantor pursuant to a written modification signed by Grantee and
Grantor.

3.3. Notice. Any notice required to be given hereunder will be effective only if such
notice has been sent by overnight courier, personally delivered, by facsimile, with confirmed receipt,
or by certified or registered mail, return receipt requested, addressed to the person for whom it is
intended at the address herein provided or personally delivered, with receipt acknowledged,
addressed as follows:

00012220.WPD.7 6
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TO GRANTEE: Steinemann San Pablo, LLC
Attention: Frank C. Steinemann, Jr.
¢/o Steinemann & Company
13901 Sutton Park Drive South, Suite 100
Jacksonville, Florida 32224
Facsimile No.: (904) 821-9609

TO GRANTOR: Estuary Corporation
Attention: Harry D. Francis, Vice President

4310 Pablo Oaks Court
Jacksonville, Florida 32224
Fax: (904) 223-7499

3.4. Remedies for Default. To the extent that any party bound shall default in its
obligations pursuant to the terms of this Special Warranty Deed, the other parties shall be entitled
to exercise all remedies available to them in law or in equity to enforce the rights and privileges
herein contained recognizing that damages may be an inadequate remedy.

3.5.  Severability. Whenever possible, each provision of this Special Warranty Deed shall
be interpreted in such manner as to be effective and valid, but if any provision or the application
thereof to any person or to any property shall be prohibited or held invalid, such prohibition or
invalidity shall not affect any other provision which can be given effect without the invalid provision
or application, and to this end the provisions of this Special Warranty Deed are declared to be

severable.

3.6. Modification of Restrictions and Assignment. Grantor may, without the joinder of
Grantee or any other party, waive or cancel any of the restrictions or reservations set forth herein in
whole or in part at any time or from time to time. Grantor may assign any and all of its rights,
powers, obligations and privileges under this Special Warranty Deed to any other corporation,
association or person, without the consent or joinder of Grantee or any other party. Upon such
assignment, provided the assignee assumes all of the obligations of Grantor, Grantor shall be
relieved of any further liabilities, duties, obligations or responsibilities with respect to such rights
assigned and assumed, except those which shall have accrued and become due prior to such

assignment.

3.7. No_Third Party Beneficiaries. This Special Warranty Deed constitutes an agreement
between Grantor and Grantee as to all provisions contained herein. Notwithstanding anything
contained herein to the contrary, this Special Warranty Deed is not intended nor shall it be construed

to create any rights or remedies as to any third parties.

00012220.WPD.7 7
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3.8. Release of Grantee. Upon Grantee's conveyance of all or any part of the Property to
subsequent grantees, Grantee shall be released from all duties or responsibilities of Grantee as set
forth in this Special Warranty Deed to the extent of such portion of the Property conveyed, provided,
however, that such release shall be effective only in the event such subsequent grantee expressly
assumes the duties and responsibilities of Grantee hereunder as to the portion of the Property
conveyed and, provided further, that Grantee shall not be released as to any portion of the Property
retained by Grantee, and Grantee shall not be released from its obligations with respect to the San
Pablo Landscape Improvements for any reason.

IN WITNESS WHEREOF, Grantor and Grantee have hereunto set their hands and seals
the day and year first above written.

Signed, sealed and delivere
in the presence of:

ESTUARY CORPORATION, a Florida
/ corporation
. A M By: % Q 7)!4-40»—'
Print Name: __/ fe/ A le—lg,o ] Harry D). Francis

- CE . U\ Vice President
Print Name: _William L1

[CORPORATE SEAL]

STATE OF FLORIDA }
1SS
COUNTY OF DUVAL  }

The foregoing instrument was acknowledged before me thisg?_(ﬁ{aay of October, 2001, by
Harry D. Francis, as Vice President of ESTUARY CORPORATION, a Florida corporation, on

behalf of the corporation. . 7/
M Y44 LU

Print Name:
NOTARY PUBLIC Lisa MKrewo
1 0“'“ "%- g
State o?f‘ F}orlda atLarge S8 | commission CCR25038
Commission # et -Expiras May 16, 2004

My Commission Expires:

Personally Known X
or Produced L.D.
[check one of the above]

Type of Identification Produced

00012220.WPD.7 8
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Signed, sealed and delivered
in the presence of:

STATE OF FLORIDA

COUNTY OF DUVAL

Book 10211 Page 2220 v

"GRANTEE"

STEINEMANN SAN PABLO, LLC, a
Florida limited liability company

By: STEINEMANN DEVELOPMENT
COMPANY - FLORIDA INC.,, a Florida
corporation, i

Frank emann, Jr.
Its Presx

The foregoing instrument was acknowledged before me this J,,:/é%y of October, 2001, by
Frank C. Steinemann, Jr., as President of STEINEMANN DEVELOPMENT COMPANY -
FLORIDA, INC., a Florida corporation, the managing member of STEINEMANN SAN PABLO,
LLC, a Florida limited liability company, on behalf of the corporation and the limited liability

company.
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Print Na\ne
NOTARY PUBLIC +% '% Lisa M Krevo
State of Florida at L % My Commission CC25039

Commission # wed Expires May 16, 2004

My Commission Expires:
Personally Known A
or Produced I.D.
[check one of the above]

Type of Identification Produced
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EXHIBIT “A”

A PART OF THE ..JOSEFH PEAVETT GRANT, SECTION 38, TOWNSHIP 3
SOUTH, RANGE.. 29  EAST, DUVAL COUNTY, FLORIDA, MORE
PARTICULARLY DESCRIBED AS FOLLOWS: FOR A POINT OF REFERENCE
COMMENCE AT THE INTERSECTION OF THE LINE DIVIDING RANGE 28
EAST FROM RANGE.29 EAST (FORMERLY THE CENTERLINE OF SAN PABLO
ROAD) WITH THE MOST NORTHERLY LINE DIVIDING DUVAL COUNTY FROM
§T. JOHNS COQUNTY; THENCE N,89°30'40"E,, ALONG SAID COUNTY
LINE, A DISTANCE OF 638.62 FEET TO THE POINT OF BEGINNING;
THENCE N.00°28'37"W., A DISTANCE OF 48L.64 FEET; THENCE

8.89930'40"W., A DISTANCE OF 256.16 FEET; THENCE

N.13°18'41"E., A DISTANCE OF 334.05 FEET TO THE POINT OF
CURVATURE OF A CURVE CONCAVE WESTERLY HAVING A RADIUS OF
275,00 FEET; THENCE NORTHERLY, ALONG THE ARC OF SAID CURVE A
DISTANCE OF 278.99 FEET, SAID ARC BEING SUBTENDED BY A CHORD
BEARING OF N.15°45'09"W. AND A CHORD DISTANCE OF 267.18 FEET
TO THE POINT OF TANGENCY OF SAID CURVE; THENCE N.44°48'58"W.,
A DISTANCE OF 211,91 FEET; THENCE N.88°59'17"E., A DISTANCE
OF 520.89 FEET TO THE POINT OF CURVATURE OF A CURVE CONCAVE
SOUTHWESTERLY HAVING A RADIUS OF 60.00 FEET; THENCE
SOUTHEASTERLY ALONG THE ARC OF SAID CURVE A DISTANCE OF 94,81
FEET, SAID ARC BEING SUBTENDED BY A CHORD BEARING OF
S.45°44'40"E, AND A CHORD DISTANCE OF 85,25 FEET TO A POINT
OF TANGENCY; THENCE S.00°28'37"E A DISTANCE OF 333.11 FEET;
THENCE S.00°03'36"E., A DISTANCE OF 687.02 FEET; THENCE
$.00°28'37"E, A DISTANCE OF 140.00 FEET TO A POINT ON THE
AFOREMENTIONED COUNTY LINE; THENCE 8,89°30'40"W., ALONG SAID
COUNTY LINE, A DISTANCE OF 181.38 FEET TO THE POINT OF
BEGINNING. -~ . S

.
.
S
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EXHIBIT “A” CONTINUED

A PART OF THE JOSEPH PEAVETT GRANT, SECTION 38, TOWNSHIP 3
SOUTH, RANGE. . 29 EAST, DUVAL (COUNTY, FLORIDA, MORE
PARTICULARLY DESCRIBED AS FOLLOWS: FOR A POINT OF REFERENCE
COMMENCE AT THE INTERSECTION OF THE LINE DIVIDING RANGE 28
EAST FROM RANGE. 29 EAST (FORMERLY THE CENTERLINE OF SAN PABLO
ROAD) WITH THE MOST NORTHERLY LINE DIVIDING DUVAL COUNTY FROM
ST, JOHNS COUNTY; THENCE N,89°30'40"E., ALONG SAID COUNTY
LINE, A DISTANCE OF 80.00 FEET TO THE EASTERLY RIGHT-OF-WAY
LINE OF AFOREMENTIONED SAN PABLO ROAD (AS NOW ESTABLISHED AS

A 200 FOOT RIGHT-OF-WAY), THE SAME BEING 80 FEET EASTERLY OF

AND PARALLEL WITH THE AFOREMENTIONED RANGE LINE; THENCE
N.00°34'03"W., ALONG SAID RIGHT-OF-WAY LINE, A DISTANCE OF
333.69 FEET TO THE POINT OF BEGINNING; THENCE CONTINUE ALONG
SAID RIGHT-OF-WAY LINE, A DISTANCE OF 879.99 FEET TO THE
SOUTHWEST CORNER OF THE LANDS DESCRIBED IN OFFICIAL RECORDS
VOLUME 4298, PAGE 1059 OF THE CURRENT PURLIC RECORDS OF SAID
DUVAL COUNTY; THENCE N,B8°59'17"E,, A DISTANCE OF 165,50
FEET; THENCE $.44°48'58"E., A DISTANCE OF 211.91 FEET TO 'THE
POINT OF CURVATURE OF A CURVE CONCAVE WESTERLY HAVING A
RADIUS OF 275.00 FEET; THENCE SQUTHERLY ALONG THE ARC OF SAID
CURVE A DISTANCE OF 278,99 FEET, SAID ARC BEING SUBTENDED BY
A CHORD BEARING OF S$,15°45'Q9"E, AND A CHORD DISTANCE OF

267.18 FEET TO THE POINT OF TANGENCY OF SAID CURVE; THENCE
§,13918'41%"W, A DISTANCE OF 334.05 VFEET TO THE POINT OF
CURVATURE OF A CURVE CONCAVE NORTHWESTERLY HAVING A RADIUS OF
175.00 FEET; THENCE SQUTHWESTERLY ALONG THE ARC OF SAID CURVE
A DISTANCE OF 214.94 FEET, SAID ARC BEING SUBTENDED BY A
CHORD BEARING OF S.48°929'49"W. AND A CHORD DISTANCE OF 201.68
FEET TO THE POINT OF TANGENCY OF SAID CURVE; THENCE
$.83°40'57"W. A DISTANCE OF 151,62 FEET TO THE POINT OF
BEGINNING. ot - - - - .o

.
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EXHIBIT "B"
[Permitted Exceptions]
1, Lien of taxes for the year 2001 and subsequent years.

2. Development Agreement as recorded in Official Records Volume 9114, page 2212, and as
re-recorded in Official Records Volume 9128, page 332, together with Notice of Appeal
recorded in Official Records Volume 9313, page 1455, Amended Notice of Appeal recorded
in Official Records Volume 9313, page 1432, Final Summary Judgment recorded in Official
Records Volume 9907, page 599, Final Judgment recorded in Official Records Volume
9907, page 601, and Notice of Appeal recorded in Official Records Volume 9978, page 669,
all of the public records of Duval County, Florida.

3. Drainage Easement Agreement as recorded in Official Records Volume 9367, page 343 of
the public records of Duval County, Florida.

00012220.WPD.7
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EXHIBIT C

DEVELOPMENT CRITERIA

L PURPOSE:

Grantor has developed a set of Development Criteria (the "Development Criteria") for the
Property described in Exhibit "A" of the Special Warranty Deed (the "Property"), in order to:

A. Ensure the highest quality of development and construction within the Property.

B. Ensure compatibility and harmony with the overall design and appearance of the
Property and its natural surroundings.

To the extent these Development Criteria may be more restrictive than the City of
Jacksonville regulations, these Development Criteria shall control. To the extent the City of
Jacksonville regulations shall be more restrictive or shall conflict with these Development Criteria,
the City of Jacksonville regulations shall control.

IL DEFINITIONS:

Unless otherwise specified below, the capitalized terms used in these Development Criteria
shall have the same meaning as set forth in the Purchase Agreement.

A. “Purchase Agreement” shall have the meaning described in the Special Warranty
Deed, Section 1.1.

B. "Builder” and/or "Contractor" shall mean a person or entity engaged by an Owner for
the purpose of constructing building(s) on such Owner's Parcel. The Contractor and Owner may
be the same person or entity.

C. "Building" shall mean any fully enclosed structure intended for use and occupancy
by Owners and their tenants or invitees which shall be constructed, erected or placed upon any
Parcel. The term Building includes any related detached structure or amenity.

D. "Grantor" shall mean and refer to Estuary Corporation, a Florida corporation, its
designee, or its successors and assigns of the rights and privileges granted and/or reserved to Grantor
herein.

00068294 .WPD.3
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E. "Development Criteria” shall mean those standards, restrictions and review
procedures as set forth in this document.

F. "Grantee" shall mean Steinemann San Pablo , LL.C, or its successors or assigns.

G. "Plans and Specifications” shall have the meaning set forth in the Special Warranty
Deed, Section 1.1,

H. "Improvements” shall mean and include, but not be limited to, Buildings or any
changes, alterations or additions to any Parcel.

L "Parcel" shall mean any portion of the Property held by Grantee or its successors or
assigns.

J. "Owner" shall mean the Owner of record of a Parcel, including Grantee, whether one
or more persons or entities.

K. "Project" shall have the meaning set forth in Section 1.1 of the Purchase Agreement.

L. "Property” shall have the meaning set forth in Section I hereof and shall include all
Parcels.

III. ARCHITECTURAL CRITERIA.

A. Philosophy

Grantor wishes to maintain a consistent design philosophy as described herein. It is intended
that the exterior appearance of the Improvements, including materials, roof treatments, landscaping
and the site planning of all Improvements upon the Property will be consistent with the overall
design criteria of the Project. Institutional or southwestern styles are unacceptable architectural
styles for any Building or related amenities within the Project. All exterior building materials,
including but not limited to the windows, doors, trim and roof of any Building and related amenities
shall be consistent with the approved architectural style and shall be of high quality.

B. Scope of Review

No landscaping, improvement or structure of any kind, including, without limitation, any
Building, fence, wall, screen enclosure, sewer drain, disposal system, landscape device or object,
driveway or other improvement shall be commenced, erected, placed or maintained upon any Parcel,
nor shall any addition, change or alteration therein or thereof be made, unless and until the Plans and
Specifications have been submitted to and received final approval in writing by Grantor in
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" accordance with the Special Warranty Deed, Sections 1.1 and 1.1.1, these Development Criteria and
the Purchase Agreement.

IV. REVIEW PROCEDURE.

A. Predesign Conference

Prior to submitting the Plans and Specifications, representatives designated by Grantor shall
meet with the applicant, the applicant’s architect and other consultants to review these Development
Criteria, the characteristics of the particular Parcel and the technical issues related to review
procedures.

B. Final Review
Final Plans and Specifications shall be submitted to Grantor and shall include one set of ali

construction drawings, including, but not limited to the information called for in the Special
Warranty Deed, Sections 1.1 and 1.1.1, and the information outlined below.

1. Site Plan (at no less than 1 in. = 50 ft.) including;:
a. Building footprint, site coverage, setbacks and other zoning
restrictions.
b. Driveway access, parking setbacks, number, size and layout for

parking spaces.

c. Depiction of any covered parking.
d. Loading areas.
e. Waste and rubbish storage; show proposed screening.
f. Light locations and specifications.
g. Signage locations and specifications, including colors.
h. Locations of existing and proposed utilities.
i. Easements, if any, must be identified.
;Jg/f)ztiﬁg/iBé,WPD.B 3
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j- Locations of existing and proposed lakes, canals and drainage
structures.
2. Grading and drainage plan (with no less than 2 ft. contour intervals) showing

existing and finish topography.

3. Landscape plan including:
a, Plant and tree species, sizes and spacing.
b. Paving materials and colors.
c. Areas to be irrigated.
d. Any retaining walls, planters, fencing, etc.
e. Screening of any Buildings or other structures from San Pabio Road

as more particularly described in Sections V(A)(5) and V(C).

C. Final Building elevations, roof plan and cross section reflecting Building height.
1. Final tree clearing and preservation plan.
2. Final material and color selections for the roof and  exterior of any Building

and related amenities.

Grantor shall approve or disapprove in writing the Plans and Specifications as provided in
the Special Warranty Deed, Sections 1.1 and 1.1.1. Any proposed change or modification to the
Plans and Specification must be submitted to Grantor for written approval in accordance with the
procedures described in the Special Warranty Deed, Sections 1.1 and 1.1.1.

V. SITE DEVELOPMENT CRITERIA.
A. Site Utilization

1. Access and Circulation. Access to each Parcel shall be consistent with the
approved Plans and Specifications.

2. Temporary Structures. No structure of a temporary character, trailer,

basement, tent, shack, garage, barn or other out Building shall be used on the Property at any time
as a residence or business, either temporarily or permanently. Properly permitted trailers for use as

00068294 ,WPD. 3
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construction offices and constructionstorage are permitted during the period of construction activity,
but are to be removed upon Building occupancy.

3. Window Air Conditioning Units. No window or wall air conditioning units
shall be permitted.

4, Antennas. No aerial or antenna shall be placed or erected upon the Property
or affixed in any manner to the exterior of any Building on the Property without the written approval
of Grantor. No flags, pennants, balloons or other motion devices shall be permitted without the prior
written consent of Grantor.

5. Screening of Roof Objects. Stand fans, sky lights, air conditioning units,
cooling towers, elevator penthouse, vents and any other structures of equipment which rise above
the roof lines shall be shielded from view in a manner which is architecturally compatible with the
Building exterior and which shall be shown on the Plans and Specifications submitted to Grantor.

6. Lakes. All lakes and lake banks shall be constructed or improved by the
Owner in accordance with the Plans and Specifications approved by Grantor. All lake construction
shall be in compliance with applicable governmental permits.

7. "Port-a-Johns". No "Port-a-Johns" shall be allowed on any Parcel. During
construction, "Port-a~-Johns" will be allowed, provided such facilities are located more than 250 feet
from the San Pablo Road right-of-way and the access door is located facing the opposite direction
of any street or any completed and occupied Building.

B. Building Specifications

1. Building Quality. Grantor shall have final approval of all exterior building
materials. Exposed concrete block or plywood will not be permitted on the exterior of any Building
or detached structure. Grantor shall discourage the use of imitation materials for facades and
exteriors of any Building and encourage use of materials such as brick, stone, wood and stucco. The
applicant's designated exterior material type shall be consistent on all sides of the Building, detached
structures or related amenities.

2. Garages. Covered parking is allowable provided it is consistent with the
architectural look of the Building, located in a manner that is harmonious with the Building location
and adjacent structures, and consistent with the Plans and Specifications approved by Grantor.

3. Games and Related Structures. No basketball backboard, platform, tennis
court, shuffleboard court or structure of a similar kind or nature shall be constructed without the

written approval of Grantor.
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4, Fences and Walls. No fence or wall shall be allowed between the front, rear
or side yards of any Building or Parcel line without Grantor's express written approval. Fence or
walls may be used only for screening amenities as provided in Section V (C) herein. The
composition of any fence or wall shall be consistent with the architectural style of any Building and
with the material used in the Building, unless otherwise approved by Grantor.

5. Parking Spaces.

a. Overall Design. Preservation of natural tree cover shall be designed
into the parking layout, where possible.

b. Specifications. The number, size and location of parking spaces on
any Parcel shall be consistent with the approved Plans and Specifications. All parking, including
the number of parking spaces, will meet the requirements of the City zoning and building codes.

6. Garbage and Trash Containers. All trash, garbage and other waste shall
be kept in sanitary containers within an enclosure constructed as part of each Building in a location
approved by Grantor.

7. Mailboxes. No mailbox, paperbox or other receptacle of any kind for the use
and delivery of mail, newspapers, magazines or similar material shall be erected on the Parcel
without Grantor’s approval.

C. Screening

Buildings, parking lots, utility transformers, vehicles, waste and rubbish storage areas,
loading docks, if any, and other areas required by these Development Criteria shall be screened from
San Pablo Road by means of fencing, earthen berms, plant materials or other means, in a manner
acceptable to Grantor.

The type, style, material, location, height and color of all proposed fencing and solid walls
shall be subject to approval by Grantor.

1. Walls/Fences. Solid fences and walls are best used adjacent or attached to
the Buildings as architectural extensions. Fencing should harmonize with the architectural design
and materials of the Building and should minimize visual impact on adjacent areas.

2. Berms. Earthen berms should fit into the overall grading and landscaping for
each Parcel and should be placed so as not to impede storm runoff and Parcel drainage. Berms may
be combined with plant materials for maximum screening effect. The general location, contours,
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" heights and construction techniques of proposed berms and other grading devices shall be included

in the Plans and Specifications submitted to Grantor for approval.

3. Plants. Plant materials used for screening purposes should be composed
primarily of evergreens for year-round screening effect with consideration being given to the size,
density and branching structure of plant materials used during different stages of growth and
maturity, Plant materials shall be placed so that the mature plant does not block sight lines at the
intersection of streets or drives.

D. Exterior Lighting

Criteria and mounting for exterior lighting shall be coordinated to provide a recurrent motif
within the Parcel and the Project. All exterior lighting must be approved by Grantor.

E. Utility Connections

All utilities within the Property shall be installed underground and any pad mount facilities
shall be properly screened.

F. Storm Water Quality

All Owners shall be responsible for the quality of storm water produced from Parcels within
the Property and conformance with the requirements of any governmental agencies having
jurisdiction.

VI. LANDSCAPE CRITERIA

A. General

Any landscaping plan, changes or alterations shall be submitted to Grantor for approval and
shall provide for and include the following items:

a. A landscaping scheme.

b. A list of all plant and tree stock included in the scheme.
c. The size of such stock at the time of planting.

d. Spacing between such stock.
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* B. Landcover

All open areas, including lake banks, not developed with parking, roadways, paths or
otherwise cleared or disturbed, must be landscaped with sod or plant material and irrigated. All
Parcels located adjacent to lakes must be landscaped to the waters edge.

C. Irrigation

All landscaped areas shall be irrigated through an underground automatic mechanical
irrigation system.

VII. SIGNAGE

It is Owner's responsibility to insure that all signs and their installations meet all code and
charterrestrictionsimposed by all governmental authorities having jurisdiction. Imaginativesignage
is encouraged within certain constraints. Lighted, blinking flashing or moving signage is prohibited.
Grantor retains the absolute right to reject, or to require modification of, any sign, which in the sole
discretion of Grantor fails to comply with the signage criteria. Notwithstanding anything contained
herein, all signage requires the prior written approval of Grantor.

VIII. CONSTRUCTION CRITERIA
A. General

During construction activities the Property shall be subject to the following rules and
regulations.

B. Condition of Property

Each Parcel shall be maintained at all times in a clean and sightly condition. All construction
debris shall be removed from the Parcel and shall be disposed outside the boundaries of the Parcel
and shall not be disposed within the Project.

IX. MISCELLANEOUS

A. Modification of Criteria

No persons or entities shall be deemed third party beneficiaries to the terms and provisions
of these criteria, unless the rights contained herein are specifically assigned to such person or entity
by Grantor. These criteria or any provisions hereof may be waived, terminated, released or modified
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" by Grantor, in its sole discretion, from time to time without the consent or joinder of any other

person or entity and with respect to all or any portion of the Property.

B.  Exculpation

Grantee and each Owner acknowledges that Grantor's review and approval of any plans and
specifications does not constitute Grantor's representation that the same are in compliance with any
applicable building codes, zoning codes, or local, state or federal laws, nor do such approvals
constitute Grantor's approval of Grantee and each Owner's construction standards or technique. The
purpose of Grantor's approval is to ensure that such improvements are of a high quality and
appearance and are developed in compliance with the terms of these Development Criteria. In
connection with all reviews, acceptances, inspections, or approvals by Grantor contemplated under
these Development Criteria, Grantor shall not be liable to Grantee or any Owner or to any other
person on account of any claim, liability, damage or expense suffered or incurred by or threatened
against Grantee or Owner or such other person and arising out of, or in any way related to, the
subject matter of any such reviews, acceptances, inspections or approvals, whether given, granted
or withheld by Grantor.

C.  Conflict

Ifthe terms of these Development Criteria conflict with the terms of the Purchase Agreement,
the terms of these Development Criteria shall prevail over the terms of the Purchase Agreement in
conflict. If the terms of these Development Criteria conflict with the terms of other provisions of
the Special Warranty Deed, the other applicable terms of the Special Warranty Deed shall prevail
over the terms of these Development Criteria in conflict.
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Exhibit "D"
(""Estuary Parcel™)

A PART OF THE JOSEPH PEAVETT GRANT, SECTION 38, TOWNSHIP 3
SOUTH, RANGE 29 EAST, DUVAL COUNTY, FLORIDA, MORE
PARTICULARLY DESCRIBED AS FOLLOWS: FOR A POINT OF REFERENCE
COMMENCE AT THE INTERSECTION OF THE LINE DIVIDING RANGE 28
EAST FROM RANGE 29 EAST (FORMERLY THE CENTERLINE OF SAN PABLO
ROAD) WITH THE-MOST NORTHERLY LINE DIVIDING DUVAL COUNTY FROM
ST. JOHNS ~COUNTY; THENCE N.89°30'40"E., ALONG SAID COUNTY
LINE, A DISTANCE OF 80.00 FEET TO THE POINT OF BEGINNING;
THENCEE N.00°34'03"W., ALONG THE EASTERLY RIGHT~OF-WAY LINE
OF AFOREMENTIONED SAN PABLO ROAD (AS NOW ESTABLISHED AS A 200

"FOOT RIGHT-OF-WAY), THE SAME BEING 80 FEET EASTERLY OF AND

PARALLEL WITH THE AFOREMENTIONED RANGE LINE, A DISTANCE OF
333.89 FEET; THENCE DEPARTING SAID RIGHT-OF-WAY LINE,
N.83°40'57"E. A DISTANCE OF 151.62 FEET TO THE POINT OF
CURVATURE OF A CURVE CONCAVE NORTHWESTERLY HAVING A RADIUS OF
175.00 FEET; THENCE NORTHEASTERLY ALONG THE ARC OF SAID CURVE
A DISTANCE OF 214.94 FEET, SAID ARC BEING SUBTENDED BY A
CHORD BEARING OF N.48°929'49"E, AND A CHORD DISTANCE OF 201.68
FEET TO THE POINT OF TANGENCY OF 8SAID CURVE; THENCE
N.89930'40"E., A DISTANCE OF 256.16 FEET; THENCE
S.00°28'37"E. A DISTANCE OF 481.64 FEET TO A POINT ON THE
AFOREMENTIONED COUNTY LINE; THENCE §$.89°30'40"W., ALONG SAID
COUNTY LINB, 2 DISTANCE OF 558,62 FEET TO THE POINT OF

BEGINNING.
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RECIPROCAL EASEMENT AGREEMENT

THIS RECIPROCAL EASEMENT AGREEMENT (this “Agreement”) is made this
29th day of August, 2018 (the “Effective Date™), by and among STEINEMANN SAN PABLO,
LLC, a Florida limited liability company (“SSP Parcel Owner”) and HOTEL DEVELOPMENT
PARTNERS, LLC, a Delaware limited liability company (“Hotel Parcel Owner™) (each of the
SSP Parcel Owner and the Hotel Parcel Owner, an “Owner”, and collectively, the “Owners”).

WITNESSETH

WHEREAS, SSP Parcel Owner is the owner of certain real property located in the City of
Jacksonville, Duval County, Florida which is more particularly described on Exhibit A attached

hereto (the “SSP Parcel”);

WHEREAS, Hotel Parcel Owner is the owner of certain real property located in the City
of Jacksonville, Duval County, Florida which is more particularly described on Exhibit B attached
hereto (the “Hotel Parcel”) (each of the SSP Parcel and the Hotel Parcel, a “Parcel”, and

collectively, the “Parcels™);

WHEREAS, the Parcels are depicted on the site plan attached hereto as Exhibit C (the
“Site Plan”) and are intended to be developed as a mixed-use project, including a hotel and other
uses, together with ancillary parking and other related amenities (the “Project”); and
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RECIPROCAL EASEMENT AGREEMENT

THIS RECIPROCAL EASEMENT AGREEMENT (this “Agreement”) is made this
29th day of August, 2018 (the “Effective Date”), by and among STEINEMANN SAN PABLO,
LLC, a Florida limited liability company (“SSP Parcel Owner”) and HOTEL DEVELOPMENT
PARTNERS, LLC, a Delaware limited liability company (“Hotel Parcel Owner™) (each of the
SSP Parcel Owner and the Hotel Parcel Owner, an “Owner”, and collectively, the “Qwners”).

WITNESSETH

WHEREAS, SSP Parcel Owner is the owner of certain real property located in the City of
Jacksonville, Duval County, Florida which is more particularly described on Exhibit A attached

hereto (the “SSP Parcel”);

WHEREAS, Hotel Parcel Owner is the owner of certain real property located in the City
of Jacksonville, Duval County, Florida which is more particularly described on Exhibit B attached
hereto (the “Hotel Parcel”) (each of the SSP Parcel and the Hotel Parcel, a “Parcel”, and

collectively, the “Parcels”);

WHEREAS, the Parcels are depicted on the site plan attached hereto as Exhibit C (the
“Site Plan”) and are intended to be developed as a mixed-use project, including a hotel and other
uses, together with ancillary parking and other related amenities (the “Project™); and



WHEREAS, the Owners wish to enter into this Agreement to provide for integrated use of
the Parcels in the development and operation of the Project, subject to the covenants, conditions and
restrictions hereinafter set forth;

NOW THEREFORE, in consideration of the premises, and Ten Dollars ($10.00), the
receipt and sufficiency of which is hereby acknowledged, the parties hereby agree as follows:

ARTICLE ]
DEFINITIONS

In addition to any terms whose definitions are fixed and defined elsewhere in this
Agreement, each of the following terms, when used herein with an initial capital letter, shall have
the following meaning:

1.1 Building. “Building” or “Buildings” shall mean any building(s) and other vertical
improvements (not including signage) constructed on the Parcels from time to time.

1.2 Building Area. The area(s) of the Parcels designated on the Site Plan for
construction of Buildings expressly permitted under the terms of this Agreement.

1.3 Detention Facilities. “Detention Facilities” shall mean collectively, underground
vaults and related lines and facilities for storm and surface water detention, located in the Detention

Facilities Easement Area.

1.4 Detention Pond. “Detention Pond” shall mean that certain detention pond located
on the Project generally as shown on the Site Plan, as it may exist from time to time.

1.5  Entry Way. “Entry Way” shall mean the vehicular and pedestrian entrance into the
SSP Parcel from San Pablo Road at the northernmost entrance of the SSP Parcel as shown on
Exhibit C attached and any associated curb cuts, sidewalks, driveways, irrigation systems, lighting,
or landscaping, as the same may exist from time to time that is depicted on the Site Plan.

1.6 Environmental Laws. “Environmental Laws” shall mean and refer to all federal,
state, county, municipal, local and other statutes, laws, ordinances and regulations which relate to
or deal with human health or the environment, all as may be amended from time to time.

1.7  Grantor. “Grantor” shall mean the party granting an easement. It is intended that
the grant shall thereby bind and include not only such party but also its successors, assigns, and
Permittees.

1,8  Grantee. “Grantee” shall mean the party to whom an easement is granted. It is
intended that the grant shall benefit and include not only such party but also its successors, assigns,
and Permittees.

1.9  Hazardous Materials. “Hazardous Materials” shall mean and refer to petroleum
products and fractions thereof, asbestos, asbestos containing materials, urea formaldehyde,
polychlorinated biphenyls, radioactive materials and all other dangerous, toxic or hazardous




pollutants, contaminants, chemicals, materials, substances and wastes listed or identified in, or
regulated by, any Environmental Law.

1.10  Improvements. “Improvements” shall mean any Initial Improvements, Building
and related landscaping, irrigation systems, driveways and parking lots (including parking lot
lighting and the Road Facilities) constructed on each Parcel and the Parking Deck.

1.11  Initial Improvements. “Initial Improvements” shall mean the Entry Way, the Initial
Drainage Easement, the Initial Parking Area (and any sidewalks, landscaping, irrigation systems,
directional and parking signage, benches, and lighting related thereto), , the Hotel Parcel’s
Detention Facilities and any expansion of the Detention Pond, as the same may exist from time to
time that is depicted on the Site Plan.

1.12  Initial Parking Area. "Initial Parking Area" shall mean either a landscaped area or
a parking area within the SSP Parcel as to be located in the area depicted on Exhibit G.

1.13  [nitial Perimeter Landscaping Area. “Initial Perimeter Landscaping Area” shall
mean a landscaped area to be designed, installed and initially maintained by Hotel Parcel Owner
located on portions of both the Hotel Parcel and the SSP Parcel in the area depicted on Exhibit C-

1.

1.14 Laws., “Laws” shall mean laws, rules, regulations, orders, and ordinances of the
city, county, state, and federal governments, or any department or agency thereof with appropriate
jurisdiction over the Project, including but not limited to Environmental Laws.

1.15 Occupant. “Occupant” shall mean any Person from time to time entitled to the use
and occupancy of any portion of a Building in the Project under an ownership right or under any
lease, sublease, license, concession, or other similar agreement.

1.16 Owner. “Owner” shall mean, as of any time, and individually or collectively, the
owner(s) or ground lessee(s) of all or any portion of a Parcel and the successors, assigns and
successors-in-title of same.

1.17 Permittee. “Permittee” shall mean the officers, directors, employees, agents,
contractors, subcontractors, Occupants, patrons, customers, visitors, guests, invitees, licensees and
concessionaires of an Owner of a Parcel.

1.18 Person. “Person” shall mean any individual, partnership, firm, association,
corporation, limited liability company, trust, or any other form of business or governmental
authority.

1.19  Pro-Rata Share. “Pro-Rata Share” shall mean Hotel Parcel Owner's obligation to
pay SSP Parcel Owner its portion of shared costs pursuant to this Agreement, a percentage
calculated as described Exhibit D.

1.20 Remainder Area. “Remainder Area” shall mean all that area in the Project that is
not a Building Area as depicted on the Site Plan.




1.21  Utility Lines. “Utility Lines” shall mean those facilities and systems for the
transmission of sanitary sewer, storm sewer and drainage, potable water, fire sprinkler water, gas,
electrical, telephone, data, communication and other utility services to be located in the Utility
Easement Area.

ARTICLE II
EASEMENTS

2.1 Parking and Landscaping.

(a) Hotel Parcel Owner shall, at its sole cost and expense, construct the Initial
Parking Area and Initial Perimeter Landscaping Area in accordance with Section 3.2(d). SSP
Parcel Owner hereby grants and conveys to Hotel Parcel Owner for its use and for the use of its
Permittees, as an appurtenance to the Hotel Parcel and to be used in common with others entitled
to use the same, a temporary, non-exclusive easement for the (i) passage and parking of vehicles
and related pedestrian usage on, over and across such parking spaces that may be located on the
Initial Parking Area, and (ii) passage of persons and vehicles associated with the design,
installation and maintenance of landscaping and lighting on over and across the Initial Perimeter
Landscaping Area. Hotel Parcel Owner shall either pave or landscape the Initial Parking Area
and shall maintain the Initial Parking Area and also maintain the Initial Perimeter Landscaping
Area at its sole cost and expense until SSP Parcel Owner commences construction on the SSP
Parcel at which time SSP Parcel Owner shall maintain the Initial Parking Area and that portion
of the Initial Perimeter Landscaping Area located on the SSP Parcel. Upon SSP Parcel Owner’s
commencement of construction on the SSP Parcel, Hotel Parcel Owner shall be responsible for
its Pro-Rata Share of the cost of the maintenance of the Initial Parking Area until the Initial
Parking Area easement terminates pursuant to Section 2.1(b). Once SSP Parcel Owner
commences construction on the SSP Parcel, SSP Parcel Owner shall be responsible for the cost
of maintenance of the Initial Perimeter Landscaping Area and the Secondary Perimeter
Landscaping Area in excess of Hotel Parcel Owner's Pro-Rata Share.

(b) At such time as any SSP Parcel Owner commences construction within the
SSP Parcel, SSP Parcel Owner may terminate the easement granted in Section 2.1(a) by
delivering sixty (60) days written notice to Hotel Parcel Owner.

(¢) Prior to final completion of any building constructed on the SSP Parcel ,,
Hotel Parcel Owner, at its sole cost and expense, shall construct and open for use a one level
parking deck with no less than 85 parking stalls on the first level (the “Parking Deck”) in the
area shown on Exhibit H, attached hereto and incorporated herein by reference. SSP Parcel
Owner grants to Hotel Parcel Owner a temporary construction easement across the SSP Parcel
for the construction of the Parking Deck. Upon completion of the Parking Deck, the temporary
construction easement set forth in this Section 2.1(c) shall automatically terminate. Upon
completion of the construction of the Parking Deck, (i) each party hereto grants to the other a
perpetual non-éxclusive easement for pedestrian, bicycle and vehicular ingress and egress over,
through and across the SSP Parcel Connecting Road Facilities and the Hotel Parcel Connecting
Road Facilities as reasonably necessary to access the Parking Deck, (ii) Hotel Parcel Owner
grants to SSP Parcel Owner perpetual non-exclusive easement for it and its Permittees to use at



least 85 parking spaces located on only the first level of the Parking Deck from 8:00 a.m. to 6: :00'
p.m. Monday through Friday, and (iii) SSP Parcel Owner grants to Hotel Parcel Owner the right’
for it and its Permittees to use the parking spaces on the first level of the Parking Deck from 6:00
p.m to 8:00 a.m. Monday through Friday (and 24 hours on weekends) and all parking spaces on
the top level of the Parking Deck. Hotel Parcel Owner shall be responsible for the maintenance
and repair of the Parking Deck and SSP Parcel Owner shall be responsible for thirty percent

(30%) of the cost « of ‘such first level of tl the > Parking Deck If the parties hereto determine it to be

Hotel Parcel Owner shall 1mplement a vehicle tagging system to enforce the restriction agamst
hotel guests palkmg on the first level of the Parking Deck from 8:00 a.m. to 6:00 p.m, Monday)

through Friday.)

2.2 Access. Ingress and Egress.

(a) SSP Parcel Owner hereby grants and conveys to Hotel Parcel Owner for its
use and for the use of its Permittees, as an appurtenance to the Hotel Parcel and to be used in
common with others entitled to use the same, a perpetual, non-exclusive easement for the passage
of vehicles, bicycles, motorcycles, pedestrians and other means of conveyance over, across and
through the drive areas to be constructed on the SSP Parcel from time to time connecting the
Hotel Parcel to San Pablo Road depicted on Exhibit C-1 attached (hereinafter collectively
referred to as “SSP_Parcel Connecting Road Facilities”, and for the passage and
accommodation of pedestrians on sidewalks adjacent to the SSP Parcel Connecting Road
Facilities as may be constructed on the SSP Parcel from time to time. SSP Parcel Owner shall
not make any changes that will impede or adversely affect ingress and egress over, across and
through the SSP Parcel Connecting Road Facilities connecting the Hotel Parcel to San Pablo
Road at the northernmost entrance of the SSP Parcel. SSP Parcel Owner may however make
changes to one access road provided that another access road providing substantially equivalent
access to the Hotel Parcel from the northernmost eritrance of the SSP Parcel remains unaffected.
SSP Parcel Owner shall be responsible for the maintenance and repair of the SSP Parcel
Connecting Road Facilities, as they may exist from time to time (so long as reasonable access to
the Hotel Parcel remains from San Pablo Road) and Hotel Parcel Owner shall be responsible for
its Pro-Rata Share of the cost of such maintenance (including but not limited to Structural Repair
and/or Capital Replacement and costs of associated landscaping, benches, lighting and other
related amenities). If all or any portion of the SSP Parcel Connecting Road Facilities shall be
dedicated to public use, the easements granted hereinabove over the dedicated portion of the SSP
Parcel Connecting Road Facilities shall automatically expire as well as the Hotel Owner’s
obligation to pay its Pro-Rata Share as provided above for such dedicated portion.

(b) Subject to the terms and conditions and limitations contained in the
Agreement, SSP Parcel Owner hereby grants and conveys to Hotel Parcel Owner for its use and
for the use of its Permittees, as an appurtenance to the Hotel Parcel and to be used in common
with others entitled to use the same, a perpetual (temporary as to the Initial Parking Area),
non-exclusive easement for pedestrian and vehicular access, ingress and egress across the SSP
Parcel for the use, maintenance, repair and replacement of the Detention Pond, the Entry Way,
and the Initial Parking Area by Hotel Parcel Owner or its agents.



(c) Hotel Parcel Owner hereby grants and conveys to SSP Parcel Owner for its
use and for the use of its Permittees, as an appurtenance to the SSP Parcel and to be used in
common with others entitled to use the same, a perpetual, non-exclusive easement for the passage
of vehicles, bicycles, motorcycles, pedestrians and other means of conveyance over, across and
through the drive areas connecting the SSP Parcel to the Parking Deck to be constructed on the
Hotel Parcel and other parking facilities on the SSP Parcel (hereinafter collectively referred to
as “Hotel Parcel Connecting Road Facilities”, as depicted on Exhibit C-1 together with the
SSP Parcel Connecting Road Facilities, the “Road Facilities”) Hotel Parcel Owner shall not
make any changes that will impede or materially adversely affect ingress and egress over, across
and through the Hotel Parcel Connecting Road Facilities. Hotel Parcel Owner shall be
responsible for the maintenance and repair of the Hotel Parcel Connecting Road Facilities, as
they may exist from time to time and SSP Parcel Owner shall be responsible for thirty percent
(30%) of the cost of such maintenance (including but not limited to Structural Repair and/or
Capital Replacement and costs of associated landscaping, benches, lighting and other related
amenities).

2.3 Hotel Parcel Lift Station. Hotel Parcel Owner shall design and construct at its sole
cost and expense on the Hotel Parcel a sanitary sewer lift station, including related piping, with a
capacity to service a 151 room hotel. Hotel Parcel Owner shall maintain, replace and repair, the
lift station at its sole cost and expense, without reimbursement by SSP Parcel Owner.

2.4 Detention Pond and Detention Facilities.

(a) Subject to Section 2.4(b), at such time as SSP Parcel Owner begins to
develop the SSP Parcel, SSP Parcel Owner may construct, at its sole cost and expense, Detention
Facilities for use by each Parcel through and across that portion of SSP Parcel depicted in the
shaded area on Exhibit E attached hereto and incorporated herein by reference (the “Detention
Facilities Easement Area”) to the Detention Pond, as may be relocated by SSP Parcel Owner
in its discretion; provided, however, such relocation does not materially or adversely affect Hotel
Parcel Owner’s ability to drain storm and surface water into the Detention Pond. Prior to
construction of any Detention Facilities, SSP Parcel Owner shall coordinate with Hotel Parcel
Owner to confirm that the proposed Detention Facilities on the SSP Parcel are sufficient for
Hotel Parcel Owner’s needs. SSP Parcel Owner hereby grants and conveys to Hotel Parcel
Owner a non-exclusive perpetual easement over and across the Detention Facilities Easement
Area for access to construct Detention Facilities connecting the Hotel Parcel to the Detention
Pond. Additionally, SSP Parcel Owner hereby grants and conveys to Hotel Parcel Owner a non-
exclusive perpetual easement over and across the SSP Parcel to the Detention Pond as may be
necessary for the purpose of drainage and runoff of surface water and storm water from the Hotel
Parcel into the Detention Pond through any Detention Facilities, including the Initial Drainage
Easement, located on the SSP Parcel that may be constructed on the SSP Parcel from time to
time. SSP Parcel Owner shall be responsible for the construction, maintenance, relocation, repair
and replacement of the Detention Facilities on the SSP Parcel; provided, however that Hotel
Parcel Owner shall be responsible for the construction and initial maintenance of the Initial
Drainage Easement Area and construction of the Detention Facilities connecting the Hotel Parcel
to the Detention Pond. SSP Parcel Owner shall have the right to tap into the Detention Facilities
connecting the Hotel Parcel to the Detention Pond. SSP Parcel Owner shall pay the cost to
increase the capacity of such facilities as required to accommodate the additional drainage and




retention for the SSP Parcel. Upon completion of construction of the Detention Facilities by
SSP Parcel Owner (and Hotel Parcel Owner as to the Detention Facilities connecting the Hotel
Parcel to the Detention Pond), SSP Parcel Owner shall maintain, repair and replace the Detention
Facilities located on the SSP Parcel and the Detention Pond, Hotel Parcel Owner shall be
responsible for its Pro-Rata Share of the cost of maintenance and repair of same (including but
not limited to Structural Repair and/or Capital Replacement). Hotel Parcel Owner shall construct
and maintain any Detention Facilities on the Hotel Parcel at its sole cost and expense.

(b) Prior to SSP Parcel Owner’s construction of any Detention Facilities on the
SSP Parcel, Hotel Parcel Owner may at its sole cost and expense construct open drainage ditches
connecting the Hotel Parcel to the Detention Pond as shown on Exhibit E (the "Initial Drainage
Easement Area"). Hotel Parcel Owner may remove dirt from the drainage ditches and reuse as
fill elsewhere on the SSP Parcel. Dirt not reused on the SSP Parcel shall be stockpiled on the
SSP Parcel at a location designated by SSP Parcel Owner. SSP Parcel Owner hereby grants and
conveys to Hotel Parcel Owner a non-exclusive temporary easement over and across the Initial
Drainage Easement Area as may be necessary for the purpose of constructing, repairing and
using such ditches and for drainage and runoff of surface water and storm water from the Hotel
Parcel into the Detention Pond (the “Imitial Drainage Easement”). The Initial Drainage
Easement shall terminate at such time as the Hotel Parcel has been connected to the Detention
Facilities constructed on the SSP Parcel and is fully able drain surface water and storm water
through the Detention Facilities to the Detention Pond. If, prior to construction by SSP Parcel
Owner of the Detention Facilities on the SSP Parcel, Hotel Parcel Owner requires that
modifications be made to the Detention Pond for use by the Hotel Parcel, Hotel Parcel Owner
may make such required modifications at its expense in accordance with Section 3.2(d).

(c) Subject to SSP Parcel Owner’s right to relocate the Detention Facilities
Easement Area as set forth herein, SSP Parcel Owner may pave the Detention Facilities
Easement Area, but SSP Parcel Owner shall not otherwise interfere or obstruct the use of the
Detention Facilities Easement.

2.5 Encroachment Easements. Each Parcel Owner hereby grants to the other Parcel
Owner easements in and to granting Parcel Owner’s property for the maintenance of any minor,
unintentional and immaterial encroachments of any of improvements onto granting Parcel Owner’s
property (as such encroachments may exist from time to time) provided (and for so long as) such
encroachments do not adversely affect the use, operation and/or value of the granting Parcel

Owner’s Property.

2.6  Use and Relocation of Easements. Subject to the terms hereof, SSP Parcel Owner
shall have the right to use the SSP Parcel Connecting Road Facilities, Detention Facilities
Easement Area, and Detention Pond for any purpose which does not interfere with the rights of
Hotel Parcel Owner under this Agreement. SSP Parcel Owner may, at its sole cost and expense,
change the location of, decrease and/or increase the areas covered by, SSP Parcel Connecting Road
Facilities, Detention Facilities Easement Area, and Detention Pond so long as (a) it has
reconstructed such facilities elsewhere on the Remainder Area such that the reconstructed facilities
are comparable in size and character to the state in which they existed prior to reconstruction, (b)
such change does not materially or adversely alter, reduce, or interfere with the intended use by
the Hotel Owner of the easements or the Improvements, and (c) the reason therefor results from




(i) permitting requirements, (ii) any governmental requirements including but not limited to any
site plan approved for the SSP Parcel, (iii) coordinating the location of easements and/or
improvements on the SSP Parcel with the location of the easements and/or improvements on
another parcel, (iv) topographic and tetrain considerations, (v) geotechnical conditions, (vi) site
conditions, (vii) construction requirements, or (viii) avoidance of easements and rights-of-way
encumbering the SSP Parcel. SSP Parcel Owner may relocate one access road provided that
another access road providing substantially equivalent access to the Hotel Parcel from the
northernmost entrance of the SSP Parcel remains unaffected.

2.7  Temporary Construction Easements.  Each Parcel Owner hereby establishes a
non-exclusive temporary easement over each Parcel in favor of the other Parcel Owner to permit
the temporary occupation by the other Parcel Owner in order to facilitate the construction or
maintenance of the Improvements on the other Parcel, provided that the use of this easement shall
be kept to a minimum and shall not unreasonably interfere with the construction or operation of
the improvements on the occupied Parcel, and further provided that this easement shall not permit
the storage of materials or equipment on the occupied Parcel. This easement shall terminate upon
the completion of the Initial Improvements but shall renew upon commencement of construction
in each Building Area and shall terminate upon completion of said construction.

2.8 Reservations.

(a) Each easement herein established shall be appurtenant to and for the benefit

of each benefitted Parcel, and shall be binding on, enforceable against and burden each granting

O Parcel Owner’s property. Such easement rights shall be subject to the following reservations as
well as the other applicable provisions contained in this Agreement:

) Each Owner reserves the right to close off any portion of its Parcel
for the minimum time period as may be legally necessary to prevent the acquisition of
prescriptive rights by any Person; provided, however, that prior to closing off any portion
of its Parcel, such Owner shall give written notice to each other Owner of its intention to
do so, and shall attempt to coordinate such closing off with each other Owner so that no
unreasonable interference with the passage of pedestrians or vehicles shall occur.

(i)  Each Owner reserves the right to temporarily erect or place barriers
in and around areas on its Parcel which are being constructed and/or repaired in order to
insure either safety of Persons or protection of property.

(b) Notwithstanding anything herein to the contrary, except as a result of
casualty or by legal order, no closure of the entire SSP Parcel Connecting Road Facilities shall
exceed a period of five (5) days and during such time SSP Parcel Owner shall use commercially
reasonable efforts to provide reasonably comparable alternative access and SSP Parcel Owner
shall in all events provide at least one route of access from the Hotel Parcel to San Pablo Road.
In no event shall the closure of any of the SSP Parcel Connecting Road Facilities or barriers in
or around the SSP Parcel Connecting Road Facilities impair the initial construction or
development of the Hotel Parcel.
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ARTICLE I
DEVELOPMENT, MAINTENANCE AND REPAIR

3.1 Development of the Property

(a) Subject to the terms hereof, SSP Parcel Owner shall have the right, but not
the obligation, at its sole cost and expense, to build above the Building Area[s] on the SSP Parcel
(“SSP Parcel Building Area”) as shown on Exhibit C-2 and install Detention Facilities, lighting
systems, landscaping, fencing, retaining walls and parking spaces related thereto on the SSP
Parcel in accordance with Section 3.2(d).

(b) Subject to the terms hereof, Hotel Parcel Owner shall, at its sole cost and
expense, build a hotel above the Building Area on the Hotel Parcel (“Hotel Parcel Building
Area”) as shown on Exhibit C-2 and install a lighting system, landscaping, fencing, retaining
walls and parking spaces related thereto on the Hotel Parcel in accordance with Section 3.2(d).
Subject to force majeure and any delay caused by SSP Parcel Owner’s interference with Hotel
Parcel Owner’s construction plans and/or the easements granted herein, Hotel Parcel Owner
agrees to commence a continuous program of construction of a 151 room hotel (which shall
include the pouring of the foundation), as shown on its approved final plans and specifications,
within twenty-four (24) months after the Effective Date and Hotel Parcel Owner agrees to
operate such hotel on the Hotel Parcel for sixty (60) months after opening, other than as a result
of casualty or condemnation.

(c) Upon prior written notice to Hotel Parcel Owner, the Site Plan may be
changed by SSP Parcel Owner in its sole discretion to add, delete or alter the Building Areas or
the Remainder Area within the SSP Parcel, provided the same does not adversely and materially
interfere with the rights of Hotel Parcel Owner under this Agreement, including, but not limited
to, causing Hotel Parcel to lose access to and from San Pablo Road, exceeding the capacity of
the Detention Facilities or Detention Pond, and/or a reduction in parking spaces that would cause
Hotel Parcel to be in violation of any Laws. Any addition, deletion or alteration of the Building
Areas or the Remainder Area within the SSP Parcel that adversely and materially interferes with
the rights of Hotel Parcel Owner under this Agreement shall comply with Section 3.2(d) hereof
and be made by an amendment hereto executed or agreed to by the SSP Parcel Owner and the
Hotel Parcel Owner. Any addition, deletion or alteration to the Site Plan for the Hotel Parcel
shall comply with Section 3.2(d) hereof and be made by an amendment hereto executed or
agreed to by the SSP Parcel Owner and the Hotel Parcel Owner. The SSP Parcel Owner may
grant or withhold its approval to proposed material changes to the Site Plan for the Hotel Parcel
in its sole discretion. Notwithstanding the foregoing, SSP Parcel Owner acknowledges and
agrees that the Site Plan attached hereto as Exhibit C is hereby approved by SSP Parcel Owner
as to the Hotel Parcel. |

(d) Prior to completion of construction of its Building on the Hotel Parcel,
Hotel Parcel Owner shall construct at its sole cost and expense, without reimbursement by SSP
Parcel Owner, the Entry Way, the Initial Perimeter Landscaping Area, the Initial Parking Area

1 Site Plan for Hotel Parcel may include up to 155 rooms (with adjustments to
parking count and site configuration to be code compliant).




and the related landscaping, in compliance with the plan approval procedure set forth in Section
3.2(d). Hotel Parcel Owner shall maintain, replace and repair, the Entry Way and the Initial
Parking Area and related landscaping at its sole cost and expense, without reimbursement by
SSP Parcel Owner, until the SSP Parcel Owner begins vertical construction of a Building on the
SSP Parcel. At such time, the SSP Parcel Owner shall assume responsibility to maintain, replace
and repair the Entry Way, the Initial Parking Area and the related landscaping, Initial Perimeter
Landscaping Area located on the SSP Parcel, the Secondary Perimeter Landscaping Area, SSP
Parcel Connecting Road Facilities, Detention Facilities and Detention Pond and, subject to the
terms hereof, Hotel Parcel Owner shall be responsible for its Pro-Rata Share of the cost thereof.
Hotel Parcel Owner shall also be responsible for its Pro-Rata Share of the costs incurred by SSP
Parcel Owner to design, install and maintain landscaping along portions of the perimeter of the
SSP Parcel as depicted on Exhibit C-1 attached (the “Secondary Perimeter Landscaping Area™).

3.2 Development Covenants

(&) All construction activities performed within the Property shall be performed
in compliance with all applicable Laws and in compliance with this Agreement and at such
Owner’s sole cost and expense. All construction shall use new materials, shall be performed in
a good, safe, workmanlike manner, and shall be consistent with Class A projects (of similar

nature) in Jacksonville, Florida
(b) No construction activities performed by an Owner shall:

@ cause any unreasonable increase in the cost of constructing
improvements upon another Owner's Parcel;

(i)  unreasonably interfere with construction work being performed on
any other part of the Property;

(iii)  unreasonably interfere with the use, occupancy or enjoyment of any
part of the remainder of the Property by any other Owner or its Permittees;

(iv)  cause any Building located on another Parce] to be in violation of
any Law; or

) result in or cause an alteration in any of the Improvements located
in any other portion of the Property.

(c) Subject to Section 10.1, in the event that construction of Improvements by
either Parcel Owner is terminated prior to completion or not being pursued in a diligent manner,
then such Parcel Owner shall raze any uncompleted construction on its Parcel and shall return
its parcel to a clean, sightly and safe condition.

(d) Except as otherwise set forth herein, the design of any Improvements by
Hotel Parcel Owner (or any material revisions made to the initial design of such Improvements
after the initial approval thereof by the SSP Parcel Owner) must receive the prior written
approval of SSP Parcel Owner, which approval shall be based on factors including the harmony
of the external building and landscape design with Improvements on or planned for the SSP



Parcel Owner’s Parcel, the relation of topography, grade and finished ground elevation, and
conformity of the plans and specifications generally to the advancement of the Project's overall
quality. If SSP Parcel Owner does not respond in writing within thirty (30) days (or within five
(5) business days with respect to any material revisions made to the initial design of such
improvements) after SSP Parcel Owner’s receipt of a written request for approval (such request
to be accompanied by all applicable design and construction documents in Hotel Parcel Owner’s
possession that are applicable in order for SSP Parcel Owner to determine whether to withhold
its approval), then Hotel Parcel Owner shall send to SSP Parcel Owner a second request
requesting SSP Parcel Owner’s approval. If SSP Parcel Owner does not respond in writing
within ten (10) days (or within two (2) business days with respect to any material revisions made
to the initial design of such improvements) after SSP Parcel Owner’s receipt of a written request
therefor, then approval shall be deemed to have been irrevocably granted. SSP Parcel Owner
acknowledges and agrees that in no event can SSP Parcel Owner design or construct
Improvements on the SSP Parcel that would in interfere with or encroach upon the SSP Parcel
Connecting Road Facilities connecting the Hotel Parcel to San Pablo Road at the northernmost
entrance of the SSP Parcel and/or Hotel Parcel Owner or its Permittee’s access to and parking
on the Hotel Parcel; provided however that an impact on one access road is not prohibited so
long as another road providing substantially equivalent access remains unaffected.

(e) Except during the construction of any Initial Improvements, an Owner may
only stage and store equipment, vehicles and materials on its Parcel and not on the other Parcel
without such Owner’s written consent. If any businesses are open elsewhere in the Project while
such Owner’s construction is being performed, such Owner shall, upon the written request of
any other Owner, erect such fences and barriers or other devices to ensure that the construction
shall not unduly disturb such operating business, nor create any unsafe conditions. Upon
completion of any such construction, an Owner shall, at its cost, restore any affected access ways
and parking areas to a condition equal to or better than the condition thereof existing prior to the
commencement of such Owner’s construction.

(f) Each Owner agrees that in the event any mechanic’s lien or other statutory
liens shall be filed against another Owner’s Parcel by reason of work, labor, services or materials
supplied to or at the request of it pursuant to any construction on its Parcel, or supplied to or at
the request of its Occupant pursuant to any construction by said Occupant, it shall discharge the
same of record within thirty (30) days after the filing thereof, subject to the provisions of the
following sentence. Each Owner shall have the right to contest the validity, amount or
applicability of any such liens by appropriate legal proceedings, and, so long as it shall furnish
bond or indemnify as hereinafter provided and be prosecuting such contest in good faith, the
requirement that it discharge such liens within said thirty (30) days shall not be applicable;
provided, however, that in any event such Owner shall, within thirty (30) days after the filing
thereof, bond or indemnify against such liens in amount and in form satisfactory to induce the
title insurance company or companies which insured title to the respective Parcels to each of the
Owners to insure over such liens or to reissue and update its existing policy, binder or
commitment without showing title exception by reason of such liens, and shall indemnify, defend
and save harmless the other Owners from all loss, damage, liability, expense or claim whatsoever
(including reasonable attorneys’ fees and other costs of defending against the foregoing)
resulting from the assertion of any such liens. In the event such legal proceeding shall be finally



concluded (so that no further appeal may be taken) adversely to the Owner contesting such liens,
such Owner shall, within five (5) days thereafter, cause the liens to be discharged of record.

33 Owner Responsibility for Maintenance,

(a) Exceptas may be set forth to the contrary in this Article III or Article 11, the
Buildings, if any, located on the SSP Parcel shall be maintained by SSP Parcel Owner, at SSP
Parcel Owner’s sole cost and expense and the Building, if any, located on the Hotel Parcel shall
be maintained by Hotel Parcel Owner, at Hotel Parcel Owner’s sole cost and expense. Hotel
Parcel Owner shall also maintain, replace and repair the Hotel Parcel Connecting Road Facilities;

(b) Except as may be set forth to the contrary in this Article III or Article II,
SSP Parcel Owner shall maintain, replace and repair the Remainder Area in good order,
condition and repair and otherwise in compliance with all applicable laws, ordinances and
regulations as they may exist from time to time, which Remainder Area shall include the
Building Areas until such time as a Building is constructed in such Building Area, the Initial
Perimeter Landscaping Area located on the SSP Parcel, the Secondary Perimeter Landscaping
Area, the Entry Way, the Initial Parking Area and the related landscaping, SSP Parcel
Connecting Road Facilities, Detention Facilities and Detention Pond at such times as set forth
herein. The expenses that SSP Parcel Owner incurs under this Section 3.3(b) shall be considered
Shared Expenses and reimbursed by Hotel Parcel Owner as set forth herein.

(¢) The minimum standard of maintenance for the Project shall be comparable
to the standard of maintenance followed in other Class A projects (of similar nature) in
Jacksonville, Florida. All Improvements shall be repaired or replaced with materials of a quality
which is at least equal to the quality of the materials being repaired or replaced so as to maintain
the architectural and aesthetic harmony and integration of the Property as a whole.

(d) The maintenance and repair obligation of each Owner, as applicable, shall
include, but shall not be limited to, the following:

@) Drive and Parking Areas. Maintaining all paved surfaces and curbs
in a smooth and evenly covered condition, including, without limitation, replacing base,
skin patching, resealing and resurfacing (for the purpose of this section, an overlay of the
drives and parking areas shall be considered to be a maintenance item).

(iiy  Debris and Refuse. Periodically removing of all papers, debris, filth
and refuse, including periodic vacuuming and broom sweeping to the extent necessary to
keep the Property in a first-class, clean and orderly condition. All sweeping shall be
performed at appropriate intervals during such times as shall not interfere with the conduct
of business or use of any parking areas.

(iii)  Non-Occupant Signs and Markers. Maintaining, cleaning, repairing
and replacing directional, stop and handicapped parking signs and markers; restriping of
parking lots and drive lanes as necessary to maintain parking space designation and traffic



direction; and keeping clearly marked fire lanes, loading zones, no parking areas and
pedestrian crosswalks.

(iv)  Lighting. Maintaining, cleaning, repairing and replacing lighting
systems and facilities, including light standards, wires, conduits, lamps, ballasts and lenses,
time clocks and circuit breakers.

) Landscaping. Maintaining and replacing all landscape plantings,
trees and shrubs, including those adjacent to the exterior walls of Buildings, in an attractive
and thriving condition, trimmed and weed free. Maintaining and replacing landscape
planters, including those adjacent to exterior walls of Buildings. Modifying irrigation
system to satisfy governmental water allocation or emergency requirements.

(vi)  Obstructions. Keeping the Property free from any obstructions,
unless such obstruction is permitted under the provisions of this Agreement.

(vii)  Sidewalks. Maintaining, cleaning, repairing and replacing all
sidewalks, including those adjacent and contiguous to Buildings located within the
Property. Sidewalks shall be cleaned at least monthly and shall be swept at appropriate
intervals during such times as shall not interfere with the conduct of business or use of the

Initial Parking Area.

(e) Should SSP Parcel Owner fail to perform its maintenance or repair
obligations as provided herein relative to its Parcel, Hotel Parcel Owner may provide written
notice to SSP Parcel Owner that repair or maintenance should be performed and if no action is
taken by SSP Parcel Owner within fifteen (15) days of such notice (or without notice if said
repair or maintenance is deemed to be an emergency in Hotel Parcel Owner's reasonable
judgment), Hotel Parcel Owner may, at its option, perform such maintenance and repair
obligations or provide such services and SSP Parcel Owner shall reimburse Hotel Parcel Owner
for all costs and expenses incurred in connection with such maintenance or repairs in accordance
with Section 6.3. In the event that Hotel Parcel Owner has provided more than three (2) such
notices in any calendar year, then Hotel Parcel Owner may, at its option, thereafter, without
notice to SSP Parcel Owner, perform such maintenance and repair obligations or provide such
services, and in either event SSP Parcel Owner shall reimburse Hotel Parcel Owner for all costs
and expenses incurred in connection with such maintenance or repairs in accordance with

Section 6.3.

(f) Should Hotel Parcel Owner fail to perform its maintenance or repair
obligations as provided herein, SSP Parcel Owner may provide written notice to Hotel Parcel
Owner that repair or maintenance should be performed and if no action is taken by Hotel Parcel
Owner within fifteen (15) days of such notice (or without notice if said repair or maintenance is
deemed to be an emergency in SSP Parcel Owner's reasonable judgment), SSP Parcel Owner
may, at its option, perform such maintenance and repair obligations or provide such services and
Hotel Parcel Owner shall reimburse SSP Parcel Owner for all costs and expenses incurred in
connection with such maintenance or repairs in accordance with Section 6.3. In the event that
SSP Parcel Owner has provided more than two (2) such notices in any calendar year, then SSP
Parcel Owner may, at its option, thereafter, without notice to Hotel Parcel Owner, perform such



maintenance and repair obligations or provide such services, and in either event Hotel Parcel
Owner shall reimburse SSP Parcel Owner for all costs and expenses incurred in connection with
such maintenance or repairs in accordance with Section 6.3.

The foregoing maintenance and repair obligations shall not apply to the unimproved
portions of the Project, except that each Owner shall maintain all portions of its Parcel which are
not built upon or upon which construction has not commenced by the date Owner opens its first
Building on the Parcel in an orderly condition, clean and free of rubbish, and deterioration, which
may mean remaining in its current natural state.

ARTICLE IV
OPERATION AND USE

4.1 Use and Building Restrictions.

(a) Prohibited Uses. No use or operation will be made, conducted or permitted
on any part of the Project which use or operation is not consistent with the development and
operation of a Class A project of a similar nature in the Jacksonville, Florida. Such prohibited
uses and operations include, without limitation, those which constitute, result in, or require:

() Any public nuisance;

(i)  Any noise or sound that is objectionable due to the intermittence,
beep, frequency, shrillness or loudness, except for security devices which have been
approved by the Owner of the Parcel within which such security device(s) will be located
or sound making devices which are required by governmental authorities having
jurisdiction over the Parcel affected;

(iii)  Any obnoxious odor detectable outside the Improvements on the
Parcel in question, exclusive of odors customarily detectable from a restaurant;

(iv)  Any fire, explosion or other damaging or dangerous hazards (except
the normal cooking operations may be conducted in any restaurant or other food
preparation facility located in either Parcel);

(v)  Any drilling for removal of subsurface substances (other than as
required to build Improvements or to repair or rebuild damaged Improvements);

(vi)  Any refining, smelting, industrial, agriculture, drilling, or mining
operation;

(vii) Any "second hand" store or "'surplus" store, thrift shop or other
business principally engaged in the sale of used merchandise, except that this provision
shall not prohibit "second hand" stores (which are not "surplus" stores or thrift shops)
operated in a first-class manner which are limited to the sale of antiques or used sporting
goods, baby clothing or women's clothing;



(viii) Any mobile home park, trailer court, labor camp, junkyard or
stockyard (except that this provision shall not prohibit the temporary use of construction
trailers during periods of construction, reconstruction or maintenance);

(ix)  Any fire sale, going out of business sale, bankruptcy sale (unless
pursuant to a court order) or auction house operation;

(x) Any central laundry, central dry cleaning plant or laundromat
(except that this provision shall not prohibit nominal supportive facilities for on-site service
oriented to pickup and delivery by the ultimate consumer as the same may be found in first-
class shopping centers or dry-cleaning plants using “Green Earth” technology, Exxon DF
2000 Method or any other comparable method);

(xi)  Any service station or automobile, truck, trailer or recreational
vehicles sales, leasing, display, body shop or repair operation;

(xii)  Any bowling alley or skating rink;
(xiii) Any movie theater, night club or live performance theater;

(xiv) Any animal raising facility, pet shop or pet supply superstore or
outdoor facilities as part of any veterinary hospital;

(xv)  Any mortuary, funeral home or crematory;

(xvi) Any adult book store, adult video store, adult movie theater or other
establishment selling, renting or exhibiting pornographic materials or drug-related
paraphernalia (except that this provision shall not prohibit the operation of a bookstore or
video store which carries a broad inventory of books or videos and other materials directed
towards the interest of the general public [as opposed to specific segment thereof]);

(xvii) Any flea market, amusement or video arcade, pool or billiard hall
(unless incidental to the primary operation of any such tenant), car wash, tattoo parlor or
dance hall (except that this provision shall not prohibit a restaurant from including video
games as an incidental use to its operations)

(xviii) Any massage parlor (except that this provision shall not prohibit
massages in connection with a beauty salon, health club, day spa or athletic facility);

(xix) Any church, school or related religious or educational facility or
religious reading room;

(xx)  Any casino or other gambling facility or operation, including but not
limited to, off-track or sports betting parlors, table games such as black-jack or poker, slot
machines, video gambling machines and similar devices, and bingo halls (except that this
provision shall not prohibit (a) government sponsored gambling activities or charitable
gambling activities if such activities are incidental to the business operation being



conducted by the Occupant, or (b) an upscale sports betting venue, for example, as part of
a sports bar ); or

(xxi) Any dumping, disposal, incineration or reduction of garbage or
refuse, other than handling or reducing such non-Hazardous Waste if produced on the
Property from authorized uses and if handled in a reasonably clean and sanitary manner.

(b) Parcel Use. SSP Parcel Owner covenants that it shall not operate or allow
to be operated another hotel, motel, or temporary boarding facility on the SSP Parcel. Hotel
Parcel Owner covenants that it shall not operate or allow to be operated any retail business on
the SSP Parcel except retail business for the convenience of hotel guests only.

4.2 Hazardous Materials. No Owner shall use Hazardous Materials on, about, under or
in its Parcel, or the balance of the Project, except for use in the ordinary course of its usual business
operations conducted thereon, and any such use shall at all times be in compliance with all
Environmental Laws.

4.3 Taxes and Assessments.

(a) Each Owner shall pay, or cause to be paid prior to delinquency, all taxes
and assessments with respect to its Parcel, any Building, and any other improvements located
thereon, and any personal property owned or leased by such Owner in the Project, provided that
if such taxes or assessments or any part thereof may be paid in installments, each Owner may
pay each such installment as and when the same becomes due and payable. Nothing contained
herein shall prevent any Owner from contesting at its cost and expense any taxes and assessments
with respect to its Parcel in any manner such Owner elects, so long as such contest is maintained
with reasonable diligence and in good faith. At the time such contest is concluded (allowing for
appeal to the highest appellate court), the contesting Owner shall promptly pay all taxes and
assessments determined to be owing, together with all interest, penalties and costs thereon. If an
Owner, subject to Section 7.1(a) hereof, fails to comply with this Section, the other Owner may
pay the taxes in question and shall be entitled to prompt reimbursement from the defaulting
Owner for sums so expended with Interest thereon.

(b) As of the Effective Date, the Parcels have not received separate tax parcel
identification numbers. Promptly after the Effective Date, each Owner shall make all filings then
required to permit the applicable taxing authority to cause a tax division to occur so that there
will be new tax parcel numbers for each Parcel. If additional filings and information are required
by the applicable taxing authority at a later date, each Owner shall promptly provide such filing
and information requested of it. Until each Parcel has been made a separate tax parcel (with no
other tax parcel number affecting the Parcel and with the tax parcel number affecting the Parcel
related solely to the Parcel and no other property) and separate tax bills have been issued for the
Parcels, then SSP Parcel Owner agrees that it shall pay, as and when they come due and payable
and prior to any delinquency or interest or late fees accruing, all real estate taxes and assessments
relating to the Parcels. Hotel Parcel Owner shall reimburse its Pro-Rata Share for such taxes
within thirty (30) days after receipt of proof of SSP Parcel Owner’s payment of the same and
evidence sufficient to determine each party’s pro rata share. If SSP Parcel Owner fails to pay
such taxes and assessments when due, Hotel Parcel Owner may pay the taxes in question and
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shall be entitled to prompt reimbursement from SSP Parcel Owners based on its Pro-Rata Share
for sums so expended with Interest thereon.

ARTICLE V
INSURANCE

5.1  Insurance Requirements. Each Owner for its Parcel shall maintain or cause to be
maintained in full force and effect at all times at least the following insurance coverages:

(a) commercial general liability insurance insuring against claims on account
of loss of life, bodily injury, or property damage that may arise from, or be occasioned by the
condition, use or occupancy of its property or the improvements located thereon; such insurance
to provide for a limit of not less than Two Million Dollars ($2,000,000.00) for each occurrence
and Two Million Dollars ($2,000,000.00) aggregate for bodily injury and property damage
combined, plus “umbrella” coverage of at least an additional Five Million Dollars
($5,000,000.00) of liability insurance, which coverage amounts shall increase every five years
by amounts recommended by SSP Parcel Owner's insurance agent or consultant and reasonably
agreed to by Hotel Parcel Owner’s insurance agent or consultant, but in all events in compliance
with the financing requirements of either Owner’s lender. If the Owners’ insurance agents or
consultants disagree as to the recommended coverage increase, then the dispute shall be resolved
by an independent consultant chosen by the mutual agreement of the Owners’ insurance agents
or consultants and such independent consultant’s decision shall be final. Such insurance shall

) extend to the contractual obligation of the insured party arising out of the indemnification
O obligations set forth in this Agreement.

(b) Special Form Insurance (or any successor thereto) in the amount of the full
replacement cost of any Improvements located on an Owner’s Parcel, which insurance shall
waive coinsurance limitations and shall contain deductibles as such Owner reasonably deems to

be prudent.

All insurance coverages required hereunder shall insurance be issued by a financially responsible
insurance company or companies licensed to do business in the State of Florida. Upon request,
each party shall furnish to the other evidence that the insurance required to be carried by this
Article V is in full force and effect. All policies of insurance shall name all other Owners and
their mortgagees as additional insureds, as appropriate.

5.2  Waiver of Subrogation. Notwithstanding anything contained in this Agreement to
the contrary, SSP Parcel Owner (and its affiliates, property managers and mortgagees) and Hotel
Parcel Owner (and its affiliates, property managers and mortgagees) hereby waive any rights each
may have against the other on account of any loss of or damage to their respective property (and
any Improvements located thereon) or its contents arising from any risk which is required to be
insured against by Sections 5.1 above. The special form property insurance policies and any
worker’s compensation insurance policies maintained by the Owners shall include an endorsement
containing an express waiver of any rights of subrogation by the insurance company against SSP
Parcel Owner and Hotel Parcel Owner, as applicable.




































































































































































































































































































