
AGREEMENT FOR DEVELOPMENT OF BROADBAND NETWORK 

THIS AGREEMENT FOR DEVELOPMENT OF BROADBAND NETWORK 
(hereinafter "Agreement") is made this _____ day of _________________, 2021 (the “Effective 
Date”), by and between The P3 Group of Florida, Inc., a Florida profit corporation, with an 
address of 2001 Broadway Suite 250, Riviera Beach, Florida 33404 (the "Developer") and 
Jackson County, a political subdivision of the State of Florida, with an administrative address of 
2864 Madison St, Marianna, Florida 32448 (the "County").  Developer and County may 
hereinafter be referred to individually as a "Party" or collectively as the “Parties.”  

RECITALS: 

WHEREAS, the County issued Request for Proposals RFP# 2021-22 (the “RFP”), 
seeking proposals from qualified firms to deliver a comprehensive solution that will provide 
reliable broadband internet service to at least 98% of the County, which RFP is attached hereto 
as Exhibit “A” and incorporated herein by reference; and 

WHEREAS, Developer submitted a response to the RFP, which is attached hereto as 
Exhibit “B” and incorporated herein by reference, in which Developer represented that it has the 
skills, expertise, funding, and capabilities to finance, construct, own, operate, and maintain a 
“Broadband Network” (also referred to as the “Project”) in the County that meets or exceeds the 
minimum specifications described in the RFP; and   

WHEREAS, following its review, scoring, and ranking of all responsible and responsive 
proposals submitted in response to the RFP, the Board of County Commissioners selected 
Developer’s response and authorized County staff to negotiate and prepare an agreement 
between the Parties establishing the terms and conditions pursuant to which the Developer will 
design, construct, operate, and maintain a Broadband Network; and  

WHEREAS, as more particularly described herein, the Developer shall be solely 
responsible for the planning, financing, designing, construction, operation, marketing, and 
maintenance of the Broadband Network, provided that the County will provide Developer with 
such ground leases, easements, licenses, and/or other sufficient legal interests on County 
property as are reasonably necessary in order to allow for infrastructure and facilities appurtenant 
to the Broadband Network to be located on such property, and shall otherwise cooperate with 
Developer in furtherance of the successful development and implementation of the Broadband 
Network; and  

WHEREAS, in consideration of the County’s provision of County property on which 
Broadband Network facilities shall be located, the County shall receive 50% of the net profits 
after debt service generated by the Broadband Network upon buildout; and  

WHEREAS, the Parties contemplate that the Project will be performed in three phases, as 
further described in this Agreement: (i) a Project planning, development, and finance phase (the 
"Development Phase"); and (ii) a Project construction phase (the "Construction Phase"), which 
shall include closing and executing any agreements negotiated during the Development Phase 
and constructing and completing the Project; and (iii) an operations phase in which Developer 
shall operate, maintain, manage, and administer the Broadband Network and provide broadband 
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internet service to residences and businesses within the County.    

NOW THEREFORE, in consideration of the foregoing and for other valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties agree as 
follows: 



EXHIBIT A 

JACKSON COUNTY REQUEST FOR PROPOSALS 

2021-22: BROADBAND NETWORK 

Information Available Upon Request: E-mail info@jacksoncountyfl.gov



EXHIBIT B 

P3 GROUP, INC.’S RESPONSE TO  

JACKSON COUNTY REQUEST FOR PROPOSALS 

2021-22: BROADBAND NETWORK 

Information Available Upon Request: E-mail info@jacksoncountyfl.gov



2021-45 

A RESOLUTION OF THE BOARD OF 

COUNTY COMMISSIONERS OF JACKSON 
COUNTY, FLORIDA, DESIGNATING P3 
GROUP OF FLORIDA, INC., AS THE 
DEVELOPER OF A BROADBAND NETWORK 
DEVELOPMENT PROJECT. 

Whereas, on or about May 13, 2021, Jackson County, Florida (the "County") issued its 
Solicitation Number 2021-22 (the "Solicitation") pursuant to which the County sought to retain a 
qualified firm to design, install, operate and maintain a broadband Internet network to provide data 
services to the County in certain residential and commercial users (the "Project"); and 

Whereas, P3 Group of Florida, Inc. ("P3 Group"), a wholly owned subsidiary of The P3 
Group, Inc. provided a response to the Solicitation and, thereafter, was designated by County 
officials as the party chosen to serve as the developer of the Project; and 

Whereas, the County now desires to evidence its decision to award Project developer status 
to the P3 Group and desires to take steps to immediately begin the design, engineering, 
development and construction of the Project. 

Now, Therefore, be it resolved that: 

I. The County does hereby designate and appoint P3 Group as the sole and exclusive
developer of the Project and hereby directs P3 Group to take immediate steps to design,
engineer, and develop the Project;

2. The County, through its duly authorized representatives, is hereby authorized to execute
any and all development contracts that P3 Group might submit and that the County might
further review and approve;

3. The Brown Foundation, Inc., a nonprofit corporation, is contemplated to establish a Florida
Special Nonprofit Purpose Vehicle to be the issuer of taxable indebtedness in an amount
necessary in order to engineer, develop and construct the Project. The County shall not be
responsible for the repayment of, or liable in any way with respect to, such indebtedness;
and

4. The execution of any final construction contracts and the issuance of any indebtedness
related to the Project's development shall be expressly subject to and conditioned upon the
review by the County of final engineering, construction and finance plans and documents
that are contemplated to be submitted to the County at a later point in time for approval.

EXHIBIT C 
FORM OF RESOLUTION 




	AGREEMENT FOR DEVELOPMENT OF BROADBAND NETWORK
	RECITALS:
	WHEREAS, the County issued Request for Proposals RFP# 2021-22 (the “RFP”), seeking proposals from qualified firms to deliver a comprehensive solution that will provide reliable broadband internet service to at least 98% of the County, which RFP is att...
	WHEREAS, Developer submitted a response to the RFP, which is attached hereto as Exhibit “B” and incorporated herein by reference, in which Developer represented that it has the skills, expertise, funding, and capabilities to finance, construct, own, o...
	WHEREAS, following its review, scoring, and ranking of all responsible and responsive proposals submitted in response to the RFP, the Board of County Commissioners selected Developer’s response and authorized County staff to negotiate and prepare an a...
	WHEREAS, as more particularly described herein, the Developer shall be solely responsible for the planning, financing, designing, construction, operation, marketing, and maintenance of the Broadband Network, provided that the County will provide Devel...
	WHEREAS, in consideration of the County’s provision of County property on which Broadband Network facilities shall be located, the County shall receive 50% of the net profits after debt service generated by the Broadband Network upon buildout; and
	WHEREAS, the Parties contemplate that the Project will be performed in three phases, as further described in this Agreement: (i) a Project planning, development, and finance phase (the "Development Phase"); and (ii) a Project construction phase (the "...

	ARTICLE 1
	INCORPORATION OF RECITALS AND DEFINITIONS
	1.1 The recitals set forth above are made a part of this Agreement as though fully set forth herein.
	1.2 As used herein, the following terms shall have the following meanings, unless the context clearly requires otherwise:
	“Activation Date” shall mean the date on which the Broadband Network becomes capable of providing broadband internet service to one or more end users of the network, pursuant to which such end users are able to utilize the network to access the inter...
	“Broadband Network” or “Project” shall mean a comprehensive system of infrastructure, facilities, and equipment that produces a broadband internet network capable of serving at least 98% of the County and which network, upon buildout, meets the minim...
	“Closing” shall mean the date on which the Developer obtains financing to construct the Project and the County delivers such Ground Leases, easements, licenses, and/or other legal instruments sufficient to facilitate the uses of the County Property a...
	“Closing Date” shall mean the date on which the Closing takes place.
	“Construction Phase” shall mean the second phase of the Project consisting of Closing, the execution of contracts negotiated during the Development Phase, and the construction and Completion of the Project, as more particularly described in Article 4...
	“Construction Schedule” shall mean the timeline within which Developer shall reach substantial and final completion of the Project, including any distinct phases thereof.
	“County” shall mean Jackson County, Florida.
	“County Property” shall mean all County-owned real property upon which Network Facilities shall be located.  The term “County Property” does not include County ROW.
	“County Property and ROW” shall mean collectively County Property and County ROW.
	“County ROW” shall mean all County right-of-way upon which Network Facilities shall be located.
	“Developer” shall mean The P3 Group of Florida, Inc., and its successors and assigns.
	“Development Phase” the initial phase of the Project during which the Project shall be planned and designed, as more particularly described in Article 3 hereof.
	“Developer’s Representatives” shall mean Developer’s duly authorized agents, contractors, consultants, licensees, and representatives.
	“Developer’s RFP Response” shall mean the response submitted by the Developer in response to the RFP, attached hereto as Exhibit “B.”
	“Due Diligence Date” shall mean the date 180 days after the date of issuance of the Notice of Commencement.
	“Final Property List” shall mean the final list of all County Property and ROW as agreed upon between the County and Developer pursuant to Section 3.3 hereof.
	“Governmental Approval” shall mean any permit, license, land use approval, or other approval required from a local, state, or federal governmental entity, including the County, in order to design, construct, operate, administer, or maintain the Broad...
	“Ground Lease” shall mean one or more Ground Leases pursuant to which the County may lease County Property to Developer to facilitate the construction, operation, and maintenance of the Broadband Network, as further described in Section 3.6 hereof.
	“Operations Phase” shall mean the final stage of the Project, during which time the Developer shall operate and maintain the Broadband Network for a period of not less than 30 years from the Activation Date, as more particularly described in Article ...
	“Network Facilities” shall mean all infrastructure, equipment, and facilities involved in the operation of the Broadband Network, as described in the Project Plans.
	“Notice of Commencement” shall mean the notice issued by the Developer to the County pursuant to Article 2 hereof.
	“Preliminary Property List” shall mean the initial list of all County Property and ROW prepared by the Developer pursuant to Section 3.3 hereof.
	“Project Property” shall mean all County Property and ROW as well as all other real property upon which Network Facilities shall be located.
	“Project Plans” shall mean the detailed engineered plans and specifications for all facilities and infrastructure that comprises the Broadband Network, which shall be sufficiently detailed so as to permit the Broadband Network to be constructed from ...
	“RFP” shall mean RFP# 2021-22 issued by the County seeking proposals from qualified firms to deliver a comprehensive solution that will provide reliable broadband internet service to at least 98% of the County, attached hereto as Exhibit “A.”
	“Special Project Entity” or “SPE” shall mean a special purpose entity that is owned by the Brown Foundation Community Development Corporation, an Arkansas non-profit corporation, or such other entity as may be designated by Developer for the purpose ...
	“Technical Specifications” shall mean the requirements and specifications related to the Developer’s operation and maintenance of the Broadband Network upon buildout, including but not limited to minimum bandwidth speeds (upload and download), latenc...
	ARTICLE 2
	notice of COMMENCEMENT
	ARTICLE 3  Development Phase
	3.1. Objectives.  The objectives of the Development Phase shall be as follows:
	(a) Identification of all real property, including all County Property and ROW, upon which all Broadband Network Facilities shall be located.
	(b) Development of the Project Plans.
	(c) Development of a detailed Construction Schedule, including any proposed phasing, and schedule for the activation of the Broadband Network upon completion of construction.
	(d) Development of the final Technical Specifications for the Broadband Network, which shall in all respects conform to the minimum requirements contained in the RFP and Developer’s RFP Response.
	(e) Developer’s securing of any necessary financing related to the construction and activation of the Broadband Network.
	3.2. Development Phase to Commence Upon Notice of Commencement.  The Development Phase shall commence upon Developer’s issuance of the Notice of Commencement and shall conclude on the Due Diligence Date, which shall be 180 days following the Notice of...
	3.3. Developer’s Development Phase Responsibilities.  With respect to the Project, Developer’s responsibilities during the Development Phase shall include the following:
	(a) Identification of Project Property.  Developer shall be responsible for the identification of all real property upon which Network Facilities are proposed to be located, including all County Property and ROW, through the process described herein...
	1. Preliminary Property List.  At least 60 days prior to the Due Diligence Date, Developer shall provide the County with a Preliminary Property List containing all proposed County Property and ROW to be used in connection with the Project, in suffi...
	2. Final Property List. At least 30 days prior to the Due Diligence Date, the Developer shall submit a Final Property List containing all proposed County Property and ROW and which includes all such information as required to be included in the Pre...
	3. In the event the Parties are unable to reach an agreement on the Final Property List, this Agreement may be terminated by either Party upon provision of written notice to the non-terminating Party.
	(b) Investigation and Due Diligence.  Developer shall be responsible for conducting all studies, investigations, and due diligence with respect to the Project, which shall include evaluating all aspects of the Project Property to ensure suitability ...
	(c) Project Plans.  Developer shall be responsible for development of the Project Plans, including any and all design documents, engineering and architectural plans, drawings, specifications, and schematics associated with same.  The Project Plans s...
	(d) Construction Schedule.  At least 45 days prior to the Due Diligence Date, Developer shall submit for the County’s review and approval a detailed Construction Schedule, including any proposed phasing of the Project. Upon approval by the County, t...
	(e) Governmental Approvals.  Developer shall be responsible for obtaining all Governmental Approvals required to design, construct, operate, administer, market, and maintain the Broadband Network.  Developer’s obligations with respect to Governmenta...
	3.4. Project Diligence.
	(a) Commencing on the Effective Date and continuing through the Due Diligence Date, upon provision of at least 24 hours notice to the County, Developer’s Representatives shall have reasonable access to all County Property and ROW Developer reasonably ...
	(b) To the extent that such items are available in County’s possession or under its control, County will make available to Developer, upon request, and allow Developer to make copies for Developer’s or Developer’s Representatives’ review and inspectio...

	3.5. Project Ownership Structure.  Upon completion of construction, the Broadband Network shall at all times be owned, operated, managed, administered, and maintained by Developer, the SPE, or one or more of Developer’s Representatives as are expressl...
	3.6. Ground Lease.  At the Closing, the County shall Ground Lease, provide easements over, grant licenses, or otherwise provide the SPE with a legal interest in all County Property and ROW described in the Final Property List that is mutually acceptab...
	(a) Payment and Calculation of Rent.  As consideration for the County’s lease or otherwise granting Developer use of County Property for the Project, the SPE shall pay County Rent as provided in this Section 3.6(a).
	1. Rent Prior to Final Completion.  There shall be no Rental payments due on any County Property prior to final completion of the Project, or, if the Project is constructed in phases, prior to final completion of the first phase of the Project.  Prov...
	2. Rent Subsequent to Final Completion.  After final completion of the Project, or, if the Project is constructed in phases, after completion of the first phase of the Project, the SPE shall begin making Rental payments on an annual basis as provided...
	i. Fifty (50%) percent of the net operating income, after debt service, generated from the Project on an annual basis post audit each calendar year after the Activation Date; or
	ii. One Hundred Dollars ($100.00).

	3. The net operating income, after debt service, of the Project shall be calculated based upon generally accepted accounting principles and shall be annually determined by mutual agreement of the Parties.  Developer, or Developer’s Representative resp...
	(b) Triple Net Lease.  All Ground Leases shall be “triple net” so that the SPE shall be responsible for all obligations with respect to the County Property in connection with or arising out of its use and occupation of the County Property pursuant to ...
	(c) Use of Property.  All Ground Leases or other legal instruments granted by the County pursuant to this Section 3.6 shall provide that the Developer’s use of the County Property shall be limited to such uses as are related to the construction, opera...
	(d) Termination.  All Ground Leases or other legal instruments granted by the County pursuant to this Section 3.6 shall contain language providing for the termination of such Ground Leases or other legal instruments, at the County’s option, upon the C...

	3.7. Condition of Title.  On or before the Due Diligence Date, County shall use good faith efforts to assist Developer in resolving issues disclosed in an ALTA compliant title commitment (the “Title Commitment”) with respect to County Property from a ...
	3.8. Broadband Network Technical Specifications. At least 30 days prior to the Due Diligence Date, Developer shall submit proposed Technical Specifications for the Broadband Network for the County’s review and approval.  Such Technical Specifications ...
	3.9. Development Phase Costs.  Developer shall be solely responsible for paying all costs incurred, including any third-party costs, associated with performing Developer’s responsibilities described in this Article 3 during the Development Phase.

	ARTICLE 4  Closing
	4.1. Project Financing.  Developer contemplates utilizing tax exempt, taxable bond financing, and/or other forms of third-party project financing to finance the Project (the “Project Financing”). Developer shall be solely responsible for the arrangeme...
	4.2. Conditions to Developer’s Closing Obligation.  Developer’s obligation to proceed with the Closing of such financing with respect to the Project is contingent upon satisfaction or Developer’s waiver of the following (collectively, “Developer Closi...
	(a) All representations and warranties of County made in this Agreement shall be true, correct and complete in all material respects on and as of the Closing Date, as if such representations and warranties were first made on the Closing Date.
	(b) The Final Property List shall have been approved by the County.
	(c) County shall have delivered to Developer the Resolution and the Ground Lease(s) and other legal instruments (if any) described in Sections 3.5, 3.6, and 4.1 hereof.
	(d) County shall have performed all covenants and obligations required to be performed by County on or before the Closing Date, if any.
	(e) County shall have caused the removal or resolution of any Prohibited Encumbrance impacting the County Property.

	4.3. Failure of a Developer Closing Condition.  If any Developer Closing Conditions have not been satisfied on or before the Closing Date, then Developer may, in its sole discretion, elect to either: (i) extend the Closing Date for up to ninety (90) d...

	ARTICLE 5  construction phase
	5.1. Commencement of Construction Phase.  The Construction Phase shall commence on the day after the Closing Date and shall conclude upon final completion of the Project.
	5.2. Construction of Broadband Network. Following Closing, Developer shall, at its sole cost and expense, complete construction of the Project in accordance with the Project Plans and the Construction Schedule.  With respect to the Project, Developer ...
	5.3. Responsibility for Construction Costs.  Developer shall be solely responsible for all costs incurred in developing and constructing the Project in material accordance with the Project Plans.
	5.4. Change Orders.  Developer may order changes in the work with respect to the Project consisting of additions or deletions to, or other revisions in the Project Plans (individually and collectively, a “Change Order”).  All Change Orders shall be me...
	5.5. Mechanic’s Liens.  Developer shall not permit mechanic’s liens or other liens or encumbrances related to the Project to be filed against County Property and ROW, or any portion thereof, by reason of work, labor, skill services, equipment or mater...

	ARTICLE 6  operations phase; COUNTY OPTION TO ACQUIRE BROADBAND NETWORK
	6.01 Commencement of Operations Phase.  The Operations Phase shall commence upon the Activation Date.  The Activation Date shall be no later than 60 days following final completion of the Broadband Network, or each distinct phase thereof, as determine...
	6.02 Operation of Broadband Network. Developer shall operate, administer, market, promote, and maintain the Broadband Network and provide broadband internet service to County residents and businesses in accordance with the approved Technical Specifica...
	6.03 County Option to Acquire Broadband Network. Thirty (30) years following the Activation Date (such date hereinafter referred to as the “Option Date”), the County shall have the option to acquire the Broadband Network, including all Network Facilit...
	ARTICLE 7  further assurances
	ARTICLE 8  REPRESENTATIONS AND WARRANTIES
	8.1. Representations and Warranties of County.  County represents and warrants to Developer that, to the best of its knowledge:
	(a) The County is a political subdivision of the State of Florida and has all necessary power and authority to execute and execute this Agreement and any other documents or instruments to be executed and delivered by County pursuant to this Agreement ...
	(b) The County has the power and authority to execute and deliver this Agreement and to incur all obligations of County provided herein.  The person executing this Agreement for County has been fully authorized and empowered to bind County.  The perfo...

	8.2. Representations and Warranties of Developer.  Developer represents and warrants to County that, to the best of its knowledge:
	(a) Developer is a corporation, duly incorporated and validly existing under the laws of the State of Florida, and has all necessary power and authority to execute and deliver this Agreement and any other documents or instruments to be executed and de...
	(b) There is no action, suit, arbitration, unsatisfied order or judgment, government investigation or proceeding pending against Developer which, if adversely determined, could individually or in the aggregate materially interfere with the consummatio...
	(c) Developer is in compliance with all laws, statutes, rules and regulations of any federal, state or local governmental authority in the United States of America applicable to Developer, all beneficial owners of Developer, and Developer’s Representa...


	ARTICLE 9  Developer's covenants and County's covenants
	9.1. Developer's Covenants.  The Parties acknowledge County is entering into this Agreement based upon Developer's compliance with the following conditions after Closing:
	(a) Developer shall cause the Project to be constructed in substantial accordance with the Project Plans, the Construction Schedule, and this Agreement.
	(b) Upon Developer’s completion of construction of the Project, Developer shall operate, manage, administer, and maintain the Broadband Network, including but not limited to serving as the internet service provider, in accordance with the approved Tec...

	9.2. County's Covenants.  The Parties acknowledge Developer is entering into this Agreement based upon County's compliance with the following conditions after Closing:
	(a) County shall cooperate and provide all reasonable assistance in connection with Developer's efforts to obtain the approval and execution of design contracts, construction contracts, Project Financing documents, and any other documents related to D...


	ARTICLE 10  TERM AND DEFAULT
	10.1. Termination.  The term of this Agreement shall commence on the date it is executed by the last Party to execute the Agreement.  Except for rights or obligations which expressly survive the termination of this Agreement, this Agreement shall term...
	10.2. Developer Default.
	(a) If Developer materially breaches this Agreement, County shall give Developer written notice.  Developer will have thirty (30) days from the receipt of such notice to remedy the breach.  If Developer fails to remedy the breach within said periods, ...
	(b) A material breach by of this Agreement by Developer, shall include, but is not limited to the following:  (i) a persistent, repeated, or substantial failure or refusal by either the Developer to substantially fulfill any of its material obligation...
	(c) Liquidated Damages.
	1. The Parties recognize and agree: (1) time is of the essence with respect to the completion of construction of the Project and the County will suffer financial loss, including its loss of exclusive and reasonable beneficial use of County Property, ...
	2. Instead of requiring any proof of damages, the Parties expressly agree that as liquidated damages for delay and the County’s loss of exclusive and reasonable beneficial use of County Property, but not as a penalty, Developer shall pay the County $...

	(d) Failure to Activate or Operate Broadband Network.  As described in Section 6.1, Developer shall have 60 days from the date of final completion of the Project, or a particular phase thereof, to activate the Broadband Network. The Broadband Networ...
	10.3. County Default.  If County materially breaches this Agreement, Developer shall give County written notice.  County will have thirty (30) days from the receipt of such notice to remedy the breach.  If County fails to remedy the breach within said...
	10.4. Cumulative Remedies.  No right or remedy herein conferred upon or reserved to a Party hereunder, unless provided otherwise, is intended to be exclusive of any other right or remedy herein or by law provided, but each shall be cumulative and in a...

	ARTICLE 11  cLAIMS AND LIABILITIES
	ARTICLE 12  insurance
	12.1. Developer, at its sole cost and expense, shall obtain and continuously maintain in full force and effect from the Effective Date until termination of this Agreement, the following insurance policies and minimum coverage amounts:
	(a) Professional Liability Insurance in an amount of not less than $250,000 per occurrence.
	(b) Commercial General Liability, with combined single limits of not less than $1,000,000 per occurrence. The only aggregate limit acceptable is a “project aggregate” and the Certificate must show an appropriate endorsement (ISO CG2501) or equal.
	(c) Business Auto Liability Insurance, with combined single limits of not less than $200,000 per occurrence and is to include bodily injury and property damage liability arising out of operation, maintenance or use of any auto, including owned, non-ow...
	(d) Workers’ Compensation Insurance, as required by the State of Florida. $100,000 each accident and $100,000 each employee and $500,000 policy limit for disease.
	12.2. Property Insurance.  Developer, at its sole cost and expense, will obtain and continuously maintain in full force and effect from the date construction of the Project first commences until termination of this Agreement, policies of commercial pr...
	12.3. Builder's Risk and Contractor Insurance.  For the period commencing on the Closing Date and terminating after completion of construction of the Project, Developer shall maintain in full force and effect, on a completed value basis, builder's ris...
	12.4. Certificates of Insurance; County Additional Insured.
	(a) Developer shall deliver to the County, certificates of insurance (and other evidence of insurance requested by Owner or any other additional insured) which Contractor is required to purchase and maintain under this Agreement.
	(b) All policies of insurance under this Article shall contain a provision or endorsement that the coverage afforded will not be canceled, materially changed or renewal refused until at least 30 days prior written notice has been given to County and t...
	(c) The County shall be named as an additional insured with respect to all insurance policies required in this Section 12.4, with the exception of Workers Compensation Insurance.
	12.5. Developer shall require all of Developer’s Representatives to keep and maintain such insurance policies and coverage amounts as Developer itself is required to maintain pursuant to this Article 12, with the exception of Builder’s Risk insurance,...
	12.6. Waiver of Subrogation.  The Developer, Developer’s Representatives, and their respective insurance carriers shall waive all subrogation rights against the County, and its officials, employees, agents, and volunteers for all losses or damages whi...

	ARTICLE 13  MISCELLANEOUS
	13.1. Recitals.  All recitals of this Agreement are incorporated herein by reference as if set forth in the body of this Agreement.
	13.2. Assignment.
	(a) Developer shall not assign its rights or obligations under this Agreement to another party without the County's express written consent.  The County may request reasonable assurances from the Developer and/or the prospective third-party assignee t...
	(b) County shall not assign its rights or obligations under this Agreement to another party without Developer's written consent, which shall not be unreasonably withheld, delayed or conditioned.  Notwithstanding anything to the contrary in this Sectio...

	13.3. Force Majeure.  For purpose of this Agreement, the term "Force Majeure Events" shall mean any act of God, fire, earthquake, flood, explosion, police action, invasion, insurrection, riot, mob violence, sabotage, strike, terrorism, condemnation, a...
	13.4. Brokers.  Developer and County represent and warrant that they, respectively, have not dealt with any broker, agent, finder or similar party in connection with the transaction contemplated by this Agreement, and each of Developer and County here...
	13.5. Applicable Law.  This Agreement shall be governed by and construed and enforced in accordance with the laws of the State of Florida.
	13.6. Entire Agreement.  This Agreement contains the entire agreement between the Parties relating to the matters and transactions contemplated hereby and all prior or contemporaneous agreements, oral or written, are superseded hereby.
	13.7. Time of Essence.  Developer and County hereby agree that time is of the essence regarding the terms and conditions of this Agreement.
	13.8. Binding Effect.  All the terms, covenants and conditions of this Agreement shall inure to the benefit of and be binding upon the Parties hereto and their respective successors and permitted assigns. The obligations and rights contained herein sh...
	13.9. Notices.  All notices which are required or permitted under this Agreement shall be in writing and shall be deemed to have been given, delivered or made, as the case may be (notwithstanding lack of actual receipt by the addressee), (a) when deli...
	13.10. Waiver.  The failure of either Party to exercise any right given hereunder or to insist upon strict compliance with any term, condition or covenant specified herein, shall not constitute a waiver of such Party's right to exercise such right or ...
	13.11. Severability.  The invalidity or unenforceability of any provision of this Agreement shall not affect the other provisions, and this Agreement shall be construed in all respects as if such invalid or unenforceable provision were omitted.
	13.12. Amendment.  Neither this Agreement nor any provision hereof may be changed, amended, modified, waived, or discharged either orally or by any course of dealing, except by an instrument in writing signed by both Parties.
	13.13. Counterparts, Separate Signature Pages and Facsimile Signatures.  This Agreement may be executed in several counterparts, by separate signature pages, and/or by facsimile signatures, each of which may be deemed an original, and all such counter...
	13.14. Calculation of Days.  If any date described in this Agreement for the performance of an action required hereunder by County, Developer and/or the Title Company falls on a Saturday, Sunday or federal legal holiday, such date shall be deemed post...
	13.15. Interpretation.  This Agreement and any related instruments shall not be construed more strictly against one Party than against the other by virtue of the fact that initial drafts were made and prepared by counsel for one of the Parties, it bei...
	13.16. Compliance with Laws.  All of County's obligations under this Agreement shall comply with all legal and statutory requirements.
	13.17. Not an Offer.  This Agreement or any draft thereof shall not be considered an offer to contract and shall not be binding against either Party until it is fully executed by both County and Developer.
	13.18. Venue.  Venue for any dispute arising from this Agreement shall be in Jackson County, Florida, or the United States District Court for the Northern District of Florida.
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