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ORDINANCE 2012-200
AN ORDINANCE MAKING CERTAIN FINDINGS, AND APPROVING AND AUTHORIZING THE EXECUTION OF AN ECONOMIC DEVELOPMENT AGREEMENT BETWEEN THE CITY OF JACKSONVILLE (“CITY”), THE JACKSONVILLE ECONOMIC DEVELOPMENT COMMISSION (“JEDC”) AND BI-LO, LLC (“COMPANY”), TO SUPPORT THE RELOCATION OF THE COMPANY’S CORPORATE HEADQUARTERS TO JACKSONVILLE, FLORIDA (THE “PROJECT”); AUTHORIZING A RECAPTURE ENHANCED VALUE (REV) GRANT OF $2,000,000; APPROVING AND AUTHORIZING EXECUTION OF DOCUMENTS BY THE MAYOR, CORPORATION SECRETARY AND EXECUTIVE DIRECTOR OF THE JEDC; AUTHORIZING APPROVAL OF TECHNICAL AMENDMENTS BY THE EXECUTIVE DIRECTOR OF THE JEDC; PROVIDING FOR CITY OVERSIGHT BY THE JEDC; TIMELINE FOR EXECUTION OF AGREEMENT BY THE COMPANY; AFFIRMING THE PROJECT’S COMPLIANCE WITH THE PUBLIC INVESTMENT POLICY ADOPTED BY RESOLUTION 2006-119-A; PROVIDING AN EFFECTIVE DATE.

WHEREAS, BI-LO, LLC. (the “Company”) has committed to create 100 permanent full-time equivalent new jobs in Jacksonville by December 31, 2015, all as further described in the Project Summary attached hereto as Exhibit 1; and
WHEREAS, for the reasons more fully described in the Project Summary, the payment of the REV grant in such amounts serves a paramount public purpose; and

WHEREAS, the Jacksonville Economic Development Commission (“JEDC”) has reviewed the application submitted by the Company for community development, and, together with representatives of the City, negotiated the Economic Development Agreement and, based upon the contents of the Economic Development Agreement, has determined the Economic Development Agreement and the uses contemplated therein to be in the public interest, and has determined that the public actions and financial assistance contemplated in the Economic Development Agreement take into account and give consideration to the long-term public interests and public interest benefits to be achieved by the City; and

WHEREAS, the Company and JEDC have requested the City and JEDC to enter into an Economic Development Agreement in substantially the form placed on file with the Legislative Services Division; and 

WHEREAS, on March 21, 2012, the JEDC approved a resolution in support of this ordinance, said Resolution of the Jacksonville Economic Development Commission being attached hereto as Exhibit 2; now therefore,
BE IT ORDAINED by the Council of the City of Jacksonville:

Section 1. 
Findings. It is hereby ascertained, determined, found and declared as follows:

(a) The recitals set forth herein are true and correct.

(b) The location of the Company’s project in Jacksonville, Florida, (“Project”) is more particularly described in the Economic Development Agreement.  The Project will promote and further the public and municipal purposes of the City. 

(c) Enhancement of the City's tax base and revenues, are matters of State and City policy and State and City concern in order that the State and its counties and municipalities, including the City, shall not continue to be endangered by unemployment, underemployment, economic recession, poverty, crime and disease, and consume an excessive proportion of the State and City revenues because of the extra services required for police, fire, accident, health care, elderly care, charity care, hospitalization, public housing and housing assistance, and other forms of public protection, services and facilities.

(d) The provision of the City's assistance as identified in the Economic Development Agreement is necessary and appropriate to make the Project feasible; and the City's assistance is reasonable and not excessive, taking into account the needs of the Company to make the Project economically and financially feasible, and the extent of the public benefits expected to be derived from the Project, and taking into account all other forms of assistance available.

(e) The Company is qualified to carry out and complete the construction and equipping of the Project, in accordance with the Economic Development Agreement.

(f) The authorizations provided by this Ordinance are for public uses and purposes for which the City may use its powers as a county, municipality and as a political subdivision of the State of Florida and may expend public funds, and the necessity in the public interest for the provisions herein enacted is hereby declared as a matter of legislative determination.

(g) This ordinance is adopted pursuant to the provisions of Chapter 163, 166 and Chapter 125, Florida Statutes, as amended, the City’s Charter, and other applicable provisions of law.
Section 2. 
Economic Development Agreement Approved.
There is hereby approved, and the Mayor and Corporation Secretary are authorized to enter into an Economic Development Agreement (“Agreement”) between the City, the JEDC and the Company, substantially in the form dated March 20, 2012 and placed on file with the Legislative Services Division (with such “technical” changes as herein authorized), for the purpose of implementing the recommendations of the Jacksonville Economic Development Commission, as are further described in the Project Summary attached hereto as Exhibit 1.  

The Agreement may include such additions, deletions and changes as may be reasonable, necessary and incidental for carrying out the purposes thereof, as may be acceptable to the Mayor, or his designee, with such inclusion and acceptance being evidenced by execution of the Agreement by the Mayor or his designee.  No modification to the Agreement may increase the financial obligations or the liability to the City and any such modification shall be technical only and shall be subject to appropriate legal review and approval of the General Counsel, or her designee, and all other appropriate action required by law (“technical” is herein defined as including, but not limited to, changes in legal descriptions and surveys, descriptions of infrastructure improvements and/or any road project, ingress and egress, easements and rights of way, design standards, access and site plan, which have no financial impact).
Section 3. 
Payment of REV Grant.

(a) The REV Grant shall not be deemed to constitute a debt, liability, or obligation of the City or of the State of Florida or any political subdivision thereof within the meaning of any constitutional or statutory limitation, or a pledge of the faith and credit or taxing power of the City or of the State of Florida or any political subdivision thereof, but shall be payable solely from the funds provided therefor as provided in this Section.  The Economic Development Agreement shall contain a statement to the effect that the City shall not be obligated to pay any installment of its financial assistance to the Developer except from the non-ad valorem revenues or other legally available funds provided for that purpose, that neither the faith and credit nor the taxing power of the City or of the State of Florida or any political subdivision thereof is pledged to the payment of any portion of such financial assistance, and that the Developer, or any person, firm or entity claiming by, through or under the Developer, or any other person whomsoever, shall never have any right, directly or indirectly, to compel the exercise of the ad valorem taxing power of the City or of the State of Florida or any political subdivision thereof for the payment of any portion of such financial assistance.

(b) The Mayor, or his designee, is hereby authorized to and shall disburse the annual installments of the REV Grant as provided in this Section in accordance with this Ordinance and the Economic Development Agreement.
Section 4. 
Designation of Authorized Official/JEDC Contract Monitor.  The Mayor is designated as the authorized official of the City for the purpose of executing and delivering any contracts, notes and documents and furnishing such information, data and documents for the Agreement as may be required and otherwise to act as the authorized official of the City in connection with the Agreement, and is further authorized to designate one or more other officials of the City to exercise any of the foregoing authorizations and to furnish or cause to be furnished such information and take or cause to be taken such action as may be necessary to enable the City to implement the Agreement according to its terms.  The JEDC is hereby required to administer and monitor the Agreement and to handle the City's responsibilities thereunder, including the City's responsibilities under the Agreement working with and supported by all relevant City departments.

Section 5. 
Further Authorizations.  The Mayor, or his designee, and the Corporation Secretary and the Executive Director of JEDC, or his designee, are hereby authorized to execute the Agreement and all other contracts and documents and otherwise take all necessary action in connection therewith and herewith. The Executive Director of the JEDC, as contract administrator, is authorized to negotiate and execute all necessary changes and amendments to the Agreement and other contracts and documents, to effectuate the purposes of this Ordinance, without further Council action, provided such changes and amendments are limited to amendments that are technical in nature (as described in Section 2 hereof, and further provided that all such amendments shall be subject to appropriate legal review and approval by the General Counsel, or his designee, and all other appropriate official action required by law.

Section 6.   Execution of the Agreement.   If the Agreement approved by this ordinance has not been signed by the Company within ninety (90) days after the JEDC delivers or mails the unexecuted Agreement to the Company for execution, then the City Council approval of the Project and authorization for the Mayor to execute the Agreement is automatically revoked, provided however, that the Executive Director of the JEDC shall have the authority to extend such ninety (90) day period in writing at his discretion for up to an additional ninety (90) days.
Section 7. Public Investment Policy. This Ordinance conforms to the guidelines provided in the Public Investment Policy adopted by City Council Resolution 2006-119-A.
Section 8. Effective Date. This Ordinance shall become effective upon signature by the Mayor or upon becoming effective without the Mayor’s signature.

Form Approved:
   /s/   Juliana Rowland
Office of General Counsel

Legislation prepared by: Juliana Rowland
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, Project Opal _
Project Summary — March 21,2012

Company and Contact: Brian Carney
CFO
BI-LO, LLC
208 BI-LO Boulevard
Greenville, SC 29607
Phone: (864) 987-8782 .
Email: brian.carney@bi-lo.com

Executive Summary

On December 19, 2011 BI-LO, LL.C (BI-LO) announced that it would purchase the public shares of
Winn-Dixie Stores, Inc (Winn-Dixie), a NASDAQ :listed- company. Winn-Dixie, headquartered in
Jacksonville, operates 482 grocery stores, with 46,000 employees within the states of Florida,
Alabama, Louisiana, Georgia and Mississippi. : BI-LO, headquartered in Greenville, South Carolina,
operates 206 supermarkets in North Carolina, South Carolina, Georgia and Tennessee with 17,000
employees. The merger transaction is valued at $560 million. On March 9, 2012 BI-LO completed the
purchase of Winn-Dixie Stores, Inc., combining the operations of the two companies to become the 9™
largest grocery store chain in the United States with 688 stores, approximately $10 billion in sales,
63,000 employees, six distribution centers, and operations in eight southeastern states.

BI-LO has indicated its willingness to relocate its corporate headquarters to Jacksonville subject to
receipt of financial incentives from the State of Florida and City of Jacksonville to offset a portion of
- the relocation cost. The proposed project would retain 891 existing Jacksonville based jobs add 100
new, full-time jobs to the local market for a total of 991 jobs. The estimated private capital investment
for the proposed relocation-expansion over the next five years is estimated at approximately $93
million. This investment is comprised primarily of purchases of IT equipment and software to support
consolidation of the corporate headquarters. This project will strengthen the corporate headquarters
target industry sector in Jacksonville.

Proposed Corporate Headquarters Relocation

The headquarters relocation project will retain 891 existing Winn-Dixie administrative employees and
expand by an additional 100 positions. BI-LO’s current headquarters is located in Greenville, South
Carolina where they have a significant presence. BI-LO will move the combined company
headquarters (BI-LO and Winn-Dixie) to Jacksonville, Florida. The combined company has
approximately 63,000 employees, serving customers of 688 grocery stores and 493 in-store pharmacies
through the eight southeastern states of Alabama, Florida, Georgia, Louisiana, Mississippi, North
Carolina, South Carolina and Tennessee. The private capital investment to upgrade the information
technology infrastructure to support the combined company headquarters is estimated to be $93
million to be phased in over five (5) years beginaning in 2012 through 2016.
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Project Parameters

Employment:
BI-LO, through the relocation of its Greenv111e SC headquarters will create 100 new, full-time

employees by December 31, 2015 and 891 existing’ J acksonv111e based _]ObS w111 be retained. The
total job impact of this project is 991 jobs. )

Job Creation Schedule

Dated Created By
12/31/2013
12/31/2015

Phase 1
Phase 2
Total

Estimated Investment: :

BI-LO estimates that this project will result in a prlvate capital investment of $93 million in
purchases of IT machinery, equipment, furniture and fixtures. This investment will be made at
both the Headquarter location as well as the current Distribution Center on Beaver Street. Such an
investment will generate over $22 million in taxes over twenty years to be distributed to the City,
School District, etc.

Public Investment: -
To relocate the combined corporate headquarters of BI-LO to Jacksonville will require public
investment through the State of Florida’s Governor’s Quick Action Closing Fund, Quick Response

Training Program, Capital Investment Tax Credlt (CITC), and the City of Jacksonville’s Recapture
Enhanced Value (REV) grant program.

Public Investment Summary

Type City Portion | State Portion Total

Governor’s Quick Action Closing Fund { $§ 0.00 |$ 3,600,000 $ 3,600,000
Quick Response Training Grant $ 0.00 $ 1,040,000 $ 1,040,000
*Recaptured Enhanced Value Grant $ 2,000,000 {§ 0.00 $ 2,000,000
Total $ 2,000,000 |'$ 4,640,000 $ 6,640,000

Note to Public Investment Summary

* City Recaptured Enhanced Value Grant of up to '$2,000,000 for no more than ten (10) years
and is directly commensurate to the portion of the incremental increase in value associated with
the company’s real and tangible personal property investment, estimated to be $93 million (of
which $79.8 million is anticipated to be subject to real and personal property taxes, the balance
is software and other non-ad valorem taxable purchases) at the project site which includes the
corporate headquarters location at 5050 Edgewood Court, Jacksonville, FL 32254 and the
Baldwin Distribution Center located at 15500 West Beaver Street, Jacksonville FL 32234. The
proposed REV grant would be provided on an annual basis and would be equal to 50 percent of
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the incremental increase in municipal and county ad valorem taxes paid on real and personal
property at the project site. This grant will have a cap of $2,000,000.

s Public Investment Rationale:

BI-LO purchased all of the common stock of Wmn Dixie Stores Inc., a NASDAQ listed public
corporation valued at $560 million. The combined company (BI-LO. and Winn-Dixie) has 688
stores, approximately $10 billion in sales, 63,000 employees, six distribution centers, and
operations in eight southeastern states. It is the intention of management to consolidate the
corporate headquarters function, combine’ operatrons reduce redundancies and operate more
efficiently. Both Greenville, South Carolina and Jacksonville, Florida were considered for the
corporate headquarters location. Based upon the financial incentives recommended by the State of
Florida and the City of Jacksonville, Jacksonville is being considered for the corporate
headquarters subject to approval and receipt of the financial incentives being proposed.

* Incentive Monitoring and Reduction Provisions:
The Florida Department of Economic Opportunity will administer the disbursement of the Quick
Action Closing Fund Grant of up to $3,600,000 and the $1,040,000 Quick Response Training
Grant proposed. The City of Jacksonville REV Grant (not to exceed $2,000,000) requires BI-LO
and its subsidiaries to retain a total of 891 jobs and create 100 new, full-time jobs for a total of 991
jobs by December 31, 2015. The clawback will be calculated on an annual basis utilizing the

company’s annual jobs report. Any shortfall in jobs will result in a proportionate reduction of the
REV Grant.

o Public Investment Ratios:

City Dollars: Job L $2,018:1
State Dollars: Job $4,682:1
Taxable Private Capital Investment: City Dollars $39.90:$1.00
Taxable Private Capital Investment: State Dollars $17.19:81.00
Annual Payroll: City Dollars (new and retained) $39.64:51.00
Annual Payroll: State Dollars (new and retained) $17.09:51.00

* Project Site: ' '
BI-LO proposes to relocate and consolidate its corporate headquarters to the former Winn-Dixie
administration complex located at 5050 Edgewood Court, Jacksonville, FL. 32254. The site is
located in Council District 9, represented by Co@ncil.Member Warren A. Jones.

Community Service Commitment

BI-LO and Winn-Dixie have both demonstrated a str_ong commitment to charitable involvement in the

states and communities in which they operate and this commitment will continue with the new
combined company.
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Winn Dixie — Current Participation

> Step Up for Students contributes $5 million annually to education; and

» Winn-Dixie Foundation grants $1 million to Florida Charities annually

» Winn-Dixie partners with the Jacksonville’ Jaguars to dr1ve communlty 1nv01vement in, and
support of, local food banks and schools ‘

> PGA Nationwide Tour Winn-Dixie (TPC Sawgrass) has raised $1.8 million for charities across
North Florida last year .

» Local Food Banks have received $750 000 from Wmn D1x1e last year o

BI-LO — Current Participation '
» BI-LO Charities raised $5.6 million for vanous charities in 2011 and $16.1 m11110n in the last 3
years
> BI-LO Charity Classic Golf Tournament has raised $58 million since its inception
> Boostersplus customer loyalty program has raised $41 million to date for charitable causes
> BI-LO Charities Golf Tournament has a local economic impact of $24 million within the trade
area

Public Purpose

e The project supports sustainable job growth by creating 100 new full-time jobs.

e The project retains 891 existing full-time jobs.

» The project supports the Mayor’s and the Commission’s objective to recruit and expand target
industries, especially corporate headquarters and higher wage jobs.

¢ The project allows for the expansion of theicorporate headquarters target industry sector.

e The project will contribute to Duval County’s tax base through a private capital investment of
$93 million within 5 years.

Requested Action

Recommend the Jacksonville Economic .Developrne'nt .Commission . auther'ize the introduction of
legislation to the Jacksonville City Council, which: E

= Authorizes a REV Grant in an amount not to exceed $2 m11110n to support the relocation of BI-
LO’s corporate headquarters to Jacksonville. - ' -
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A RESOLUTION OF THE JACKSONVILLE ECONOMIC DEVELOPMENT
COMMISSION (“JEDC”) SUPPORTING AN ECONOMIC DEVELOPMENT
AGREEMENT (“AGREEMENT”) AMONG BI-LO LLC (“COMPANY”), THE CITY OF
JACKSONVILLE (*CITY”) AND THE JEDC, REQUESTING THE CITY COUNCIL TO
ENACT LEGISLATION: AUTHORIZING A RECAPTURE ENHANCED VALUE (REV)
GRANT IN AN AMOUNT NOT TO EXCEED $2,000,000; AUTHORIZING THE
EXECUTIVE DIRECTOR OF THE JEDC, OR HIS DESIGNEE, TO EXECUTE AND
DELIVER DOCUMENTS AND TAKE FURTHER ACTION TO EFFECTUATE THE
PURPOSE OF THIS RESOLUTION; PROVIDING AN EFFECTIVE DATE.

WHEREAS, the Company proposes to renovate its existing facilities at 5050 Edgewood
Court and 15500 West Beaver Street, Jacksonville, Florida which will serve as the corporate
headquarters and disteibution center; and

WHEREAS, the Company will create 100 new full-time jobs; and

WHEREAS, the JEDC has considered the Company’s request and determined that a
REV Grant will enable the Company to expand its operations and hire additional employees in
Jacksonville; and

WHEREAS, the JEDC does hereby {ind and determine that the PfOJCCl is consistent with
the goals of the City in that the Project will, among other things:

1. Support sustainable job growth by cr:-'eating 100 new, full-time positions generating
an annual payroll of approximately $8 million;

b

Support the Mayor’s and the Commission’s objective to recruit and expand higher
wage jobs; :

3. Contribute to Duval County’s tax base through a private capital investiment of $92.8
million. :

NOW, ’IHLRFFORL BE IT RESOLVED by the Jacksonville Economic
Development Commrssnon

Scction 1. The l} -DC finds [h’lt the 1ec1tals set forth above are true and correct and -
are incorporated herein by this reference. =

Scction 2. “The JEDC recommends and requests the City Council to enact legislation
(o authorize a REV Grant ($2.000,000) in accordance with the Project Summary and Agreement
attached. subject to such changes and modifications as deemed necessary by the JEDC and City
Council. Any changes to such documents deemed necessary by JEDC staff or the City Council
that do not increase the JEDC's costs are hiereby authorized without the need for further approval
by the JEDC.
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Section 3. The Executive Director of the JEDC, or his designee, is hereby authorized
to execute and deliver, for and on'behalf of the JEDC, the Agreement and such other documents
necessary or appropriate to effectuate the purpose of this resolution and take, or cause to be
taken, for and on behalf of the JEDC, such further action to effectuate the purpose of this
resolution.

Section 4. Incentives approved by the JEDC or any other board or agency of the City
are not binding upon either the JEDC  or the City until such time as there is an executed
Agreement between the parties.

Scction 5 '. T hlS u.soluuon shall bccome effective upon its approval by the JEDC this
21st day of Mauh 2012, :

WITNESS:

YT ;
Zimmerpfan Boulos, Chairman

Print Name: (2 : 42 [ Z Se Ql’\g’*-—\’
VOTE: In Favor: éfz OppOSLd g/é Abstained: ;Z
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OFFICE OF GENERAL COUNSEL

117 WEST DUVAL STREET, SUITE 480
JACKSONVILLE, FL 32202
TELEPHONE - (904) 630-1700

FAX - (904) 630-1731

Certificate of True Copy

I hereby certify that the attached is a true and correct copy of the Resolution
passed by the Jacksonville Economic Development Commission on March 21, 2012.

AN

Assistant General Counsel
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