
CONSEN 1 TO SUBI.EASE 1

This CONSENT TO SUBLEASE C'Conscnt"), dated as of April/7, 2024 (tlie "Effective

Date"), is entered into among the Goveming Board oftlie St. Joliiis River Water Mauagenient Districl
(-District"), LJF FPS, LLC, a Delaware limited liability company ("Lcssce") and RPJV, LLC, a Florida
limitcd liability compaiiy ("Sublessee") (collectively refcrred to herein as tlie "Parties" or, irit.lividually,
a "Party").

WHEREAS, Lessce and District are party to that certain Eiiieralda Marsh Tract Lease enteretl
into on April 21, 2016 (Contract #27623), as amcndcd by thc First Amcndmciit to Emeralda Tract Lease
dated August 10, 2021, tlie Second Anwndcd and Rcstatcd Eiiicralda Marsh Tract Lease Agrecmenl.
clated June 15, 2023, and the Thircl Amendment to the Second Aniendecl and Restated Emeralila Marsh
'I'ract

Lease Agreeinent, dated February 8, 2024 (collectively, the 'Trimary Lease"), pursuant to wliich
t1ie Distfict leased to Lessce ccrtain Propcrty (as siich term is defined in the Priniary Lease), the Property
are more particularly described in the Primary Lease;

WHEREAS, Lessee and Sublessec intend to enter into a Sublease Agreement (thc
"Sublcasc"),

puisuant to whicli Lessee will subleasc to Sublessee (he entire Property (tlie
"Sublcascd Premises");

WHEREAS, Lcssee has reqiiesled that District consent to Lessee siibletting the Subleased
Premises to Subtessee; and

WHEREAS, the District has agreed to consciU to thc subletting on the tenns,and condilions
contained herein.

!.

NOW, THF^REFORE, in consideration ortlie niutual covenants, terms, and conditions set fortli
liereiii, and for other good and valuable consideratioii, the receipl au±suiTic,ie,iicy-o-f'whix:h.afeIwrcby
acknowledged, the Partics agree as follows:

1. Cpnsent to Subletting. The District hereby consents to the Subleasc; providcd 1'iowevcr,
notwithstanding anythiiig contained in the Sublcasc (o the contrai-y, siicti consenl is granted by Dislrict
only upon the tenny and conditions set forlh in this Consei-il. Thc Siiblcase i.s subjcct and subordinale to
the Primai-y Lease. The District shall nol be bouncl by any ofthe ternis, covenanls, conditions.
provisiuns or agreements ofthe Siiblease, except to thc cxtcnt ottienvisc cxpressly agreeci to in this
Agreement. Notwithstiinding the foregoing, the District hereby conscnls to Sublease under the terms
and conditions set forth herein.

2. Sybjeas.e Subject ancl Suborclinate tu Primai'y Lease. The Sublcasc is subject and
subordinate always to the Primary Lease. In the casc ofany conflict betvvccn the provisions oftlie
Primaiy Lease and the provisions ofthe Sublease, the pruvisioii.s ofthe Priinary La\sc will govern.

3. liisurance. At all timeK during the term ol'the Sublease, Sublcssce shall nuiintaiii general
liability insurance in the amount iiot less than $1,000,000.00. The District, ancl any successors or
assigns ofthe Distfict, shaLl bc named as on additional insured under sucli insurauce. Reasonable proot'
ofsuch insurance shall be provided lo the Dislrict prior to the Sublessee accessing the Subleased
Premises, and in any event, no later than ten (10) days after execiition ot'this Consent lo Sublcase by the
Uistrict. By January 30 ufeadi year, Sublessee shall provide pfool'to thc District that the reqiiircments
ofthis paragraph are met. Nothing herein superscdcs thc requirement in paragraph 13 ol'ttK- Piiniary
Lease that Lessee maintain similar insurance (.luring the tcrm ufthc Priinary L.uase.
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4. Tennination of PrimaryJ^ease. Ifat any time prior to llie expiration or tcrminatioii ol' the
Sublease the Primary Lease expires or terminates for any reason, ttie Sublease will automatically and
simultaneously terminate.

5. No_Mpditlcation or Atnendinent, Distfict's consent to the Sublease slia]
iii any way to modify or amend aiiy ofthe terms 01- provisions oftl'ie Primaiy L.ease,

not be deemed

6. Lcssee's Continued Obligations Under tlie Priniary Lease. Notwithstanding any
stnictiu'ing ofobligations and responsibilities betwecn Lessee and Siiblessee pursiiant to the terms ofthe
Sublease, Lessee remains t'ully liable for the perfonnance ofall applicable obligations and
responsibilities ofthe Lessee iinder tl-ie Primary Lease. District reserves the right to pyrsue all legal
remedies available in the event ofthe Lessee's breach ofthc Primary Lease without regai-tl to the

pertonnance or non-perfoj'inance oftlie tcrms oftlic Sublease by tlie Sublessee. Furtiiermore,
this conseni by District shall nol be dcemed to be a waivcr by District of'its right to approve citiy otlier
subletting,

7. Lessee and Sublessce AcknowledgeiTients; Lessee aiid Sublessee acknovvlcdge and agrcc
that (a) neitlwr the Primary Lease, ihe Sublease 1101- this Consent shall be deemefcl, nof arc such
documents intended, to grant lo Sublesscc aiiy riglits whatsoever against Districl; and (b) llie
Sublease impo.ses 110 obligations 011 Diytrict, and in no evenl shall District be deernecl a parly 10 tlie
Siiblease. Sublessee acknovvledges and agrecs that (i) its sole remedy for any alleged or actual breach 0)'
its rights in connection witli the Sublease shall be solely against Lessee: and (ii) Suble.ssee is not a ihii-d-

party beneticiary iincler the Primary Lease.

8. No Warranty by Districl: Thc Dislricl'y coiisent to the Sublease is not a conscnt lo aiiy uf
tlie particular tenns and conclitions contained in the Sublease, is not a ratificatioii ofaiiy ofthe terms
tliereol, is not a representation orwarranty by the Dislrict as to <.iny ufthe mattery contained in tlie
Sublease, and Ihe District shall not bebouncl orestopped by any ofthe pcovisions the.reof, The District i.s
nol a party to tlie Sublease and is not bound or obligatcd to perform aiiy oftlie Lessees's Obligatioiis
contaiiied tlierein, ancl neither liie District's consent to the proposed transactiun nor any ofthe
transaction clocuments shall (a) inoclify, waive, impair or affect any ofthe provisions, covennnts,
agreements, ternis or condilions contained in tlie Primai-y Leasc. (b) waive any breach or clefault iindcr
the Primary Lease or tlie rights ofthe Districl against any party or person liable or rcsponsiblc for the

perfonnance oftlie Primary Lease, (c) enlarge or increa.se llie Dislrict'y obligatiuns iiiideu the Primary
Lease, or (d) constitute an assumptiun by tlie Di.strict ofany oflhe Lessee's Obligations undcr thc
Sublease. i

9. Subletting. Sublessee shall not siiblcasc or morlgagc, pleclge, or othcrwise eiicumber all
oi- any part oftl-ie Subleased Preniises; iior shall Siiblessee permil tlie Siibieased Preinises to be iisccl or
occupied by anyone other than the Sublcssec, vvithout the prior written approval of'Lesscc and District
in each iiistance. IfLessee cunsents to i\ subletting ofthe Subleasecl Prcmises, 110 siich suliletting shall be
or shali be deemed to be effective iinless it has prior writlcn approval from tlie District. Assignmcnt of
tlic Sublessce (by operation ot' law or othervvise) i.s prohibited. ;

10. Indemmfication. Sublessee shall indcmniry anci hold the Dislrict htiiTnlcss from aiid
against any and all liabilily, claims. demands, f'ees, peiialties, expenses, suils, proceeclings, actions and
cau.scs ofaclion, incliiding reasonable attorneys' and related fees, for persona] iujuiy, property or otlier
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damagc (reasonablc vvcar cincl tear; force majeure and insured events, to thc extent covered by ii-isufancc,
excepted), public or private, to the extent they clirectly or indirectly arise or directly or indirectly resiilt
from tlie actions, activities or oniissions ot'Sublessee, its crnployecs, agents, contt'actors, coiisultaiits,
invitees, or otliers afilliatecl vvilli Sublessee, related in any way to Ihe Sublease. Sublessee shall defend
the District in any action for such claims at Sublessee's sole expense. Sublessee understands that this
indeninity obligation iiicludes any claitns based 011 partial or sole negligciice, action or inaction of
Sublessee, or ofSublessee's employees, agents, contractors, consultants, invitees, or others affiliated
with Sublcssee, and that tlic District shall in no case be subject to ftnancial expense or obligation a? a
result ofthis use, inclucling alleged or actual negligence by tbe District, it officers aiid ei-npioyees.
Nothing in this Consent yhall be construed as a waiver oftlie liability limits and procedural rcquireinents
ofsection 768.28, Florida Statutes,

11. Non-waiver ofDistrict Regulatory Autlioritv. Nothiiig hercin sliall be constnied as a
waiver of', or contract vvith respectto, the regi.ilatoiy and pennitting autliority ofthe District as it now or
hereafter exists under applicable lavvs, ru1es and regulations, !

12. EntireAgfeement. Thi.s Consent conlaitis (lic cnlire agrecmcnl ol' the Parlies and may nul
be modiHed orally or in any manner other tlian by an agreement in vvriting signed by the Parties or ihcir
rcspective succcssors in DUerest. l

13. Capitalized Terms. Alt capitalized terms not deftnect hereiii have tlie meaning given (hem
in the Primary Lease. !

'

14. Captions. Paragraph litles or captions contained in this Consent are inserlecl ii.s u mattc:' of'
convcniciice aiid refercnce nncl in no manner define, limil. cxlend. or dcscribe thc scopc oi thc Conseiil.

15. Governin.u, Law. This C'onsent i.s to be coiistnied in accurdance vvith tlie luvvs of Fiorida
without regarcl to the choice oflaw rules oflhat state,

16. Severability. Ifany term or provision ofthis Conscnt is invalid, illegal, or iinciiforceEible
in any jurisdiction, such invaliclity, illegality, or unenforceability vviil not af'fect cuiy ollier tci-rn ur

provision ofthis Consent or invalidate or rencler unenforceable such tcrm or provision in any othur

jurisdiction.

17, Coiinterparts. Thi.s Consent may be executed in coiinterparts, each ofvvhicli is cleeined nn
original, bul all ofwhich together is deemed to be one and ihe saine agreemenl. A signed copy ufthis
Consent delivered by cinail is deerned to have thc same lega1 eftect as delivery ofan origin;il yigncd
copy ofl'his Consent,

18. Effective Date. For all purposes ofthis Consent, thc Effcctivc Date hcreof'siiall incai] thc
date when the Jast ofthe District, Lessee and Siiblessee lias executed tlie samc, and that date shall be
inserted at tlie top ofthe First page hereof. '
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IN WITNESS WHEREOF. the Parties have caused this Consent to be executed as ofthe
Effective Date above.

For use Eind reliance oiilv by
St. Johns River Water Manageiuent District,
Legal Form and Content Aonroved:

By:

Karen Fei'aLison, Sr. Asst. General Counsel
Office ofGeneral Counsel

ST. JO:HNS R1VER WATER MANAGEMENT
DISTRICT, a public body existiug under
C'hapter373, FIorida Statutes

Micliae[ A. Registe)-, P.
Executive Director

E.

AFTEST:

Bv:
"7^C)^i^

Erin Preston
General Counsel



LESSEE;

LJF FPS, LLC

By:^rz
Nainc:(3^y UVA^^
Title; ^.^0
Date:_5^_ilo^J..
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SUBLESSEP;:

RPJV,LLCY

By^^^L^^^^
Name^^X /U M/^^ A
Titlc: ^f^/rt
Date: _J^/^<_

{<?


