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ORDINANCE 2012-270
AN ORDINANCE MAKING CERTAIN FINDINGS AND AUTHORIZING THE MAYOR OR HIS DESIGNEE, AND THE EXECUTIVE DIRECTOR OF THE JACKSONVILLE ECONOMIC DEVELOPMENT COMMISSION (“JEDC”) OR OTHER INDIVIDUAL DESIGNATED BY THE MAYOR, TO EXECUTE (1) AN AMENDED AND RESTATED PURCHASE AND SALE AND REDEVELOPMENT AGREEMENT (“REDEVELOPMENT AGREEMENT”) BETWEEN THE CITY OF JACKSONVILLE (“CITY”), JACKSONVILLE ECONOMIC DEVELOPMENT COMMISSION (“JEDC”), HALLMARK PARTNERS, INC. (“DEVELOPER”), HP/CSD PARTNERS, LLC, AND 200 RIVERSIDE AVENUE, LLP (“OWNERS”); (2) AN AMENDED AND RESTATED INFRASTRUCTURE COSTS DISBURSEMENT AGREEMENT BETWEEN THE CITY AND DEVELOPER (“DISBURSEMENT AGREEMENT”), AND (3) RELATED AGREEMENTS AS DESCRIBED IN THE REDEVELOPMENT AGREEMENT, FOR THE COMPLETION OF THE PUBLIC OPEN SPACE, ROAD AND UTILITY IMPROVEMENTS APPROVED BY ORDINANCE 2007-831-E; AUTHORIZING A RECAPTURE ENHANCED VALUE (REV) GRANT NOT TO EXCEED $4,905,980; WAIVING THE PUBLIC INVESTMENT POLICY RESTRICTIONS ON REV GRANT TERMS; INVOKING THE EXEMPTION OF THE PROCUREMENT CODE, SECTION 126.107(G), ORDINANCE CODE, TO AUTHORIZE DIRECT CONTRACTING WITH THE DEVELOPER; DESIGNATING THE JEDC AS CONTRACT MONITOR FOR THE REDEVELOPMENT AGREEMENT AND THE DEPARTMENT OF PUBLIC WORKS AS THE CONTRACT MONITOR FOR THE DISBURSEMENT AGREEMENT; AUTHORIZING THE EXECUTION OF ALL DOCUMENTS RELATING TO THE ABOVE AGREEMENTS AND TRANSACTIONS, AND AUTHORIZING TECHNICAL CHANGES TO THE DOCUMENTS; PROVIDING A DEADLINE FOR THE DEVELOPER TO EXECUTE THE AGREEMENTS AFTER THEY ARE DELIVERED TO THE DEVELOPER; PROVIDING AN EFFECTIVE DATE.
WHEREAS, Owners HP/CSD Partners, LLC and 200 Riverside Avenue, LLP own adjacent parcels of land located near the northwest corner of Riverside Avenue and Forest Street currently consisting of vacant land (collectively the “Property”); and 
WHEREAS, the Property is located in the Brooklyn area, which is part of the Northbank Downtown Community Redevelopment Area (being the result of the merger and consolidation of the Northside East Community Redevelopment Area and the Northside West Community Redevelopment Area pursuant to Ordinance No. 2000-1078-E); and

WHEREAS, pursuant to Ordinance 2007-831-E and the Purchase and Sale and Redevelopment Agreement dated October 15, 2007 approved by such Ordinance (“Original Redevelopment Agreement”), the City purchased from Owner HP/CSD Partners, LLC, a parcel of land at the northwest corner of Riverside Avenue and Forest Street, adjacent to the Property, for the purpose of developing a regional stormwater system on the purchased property, and Developer constructed the stormwater system improvements on behalf of the City under the terms of the Infrastructure Costs Disbursement Agreement dated December 31, 2007 (“Original Disbursement Agreement” and together with the Original Redevelopment Agreement, the “Original Agreements”), for the purpose of facilitating development in the Brooklyn area; and 

WHEREAS, Developer had proposed to develop certain office, retail, residential and other improvements (collectively the “Original Project”) on the Property as more specifically described in the Project Summary dated September 6, 2007, attached to Ordinance 2007-831-E, but due to the real estate market downturn, the development was postponed and revised to reflect current market conditions and demands; and  
WHEREAS, the Original Agreements were previously amended to extend the development deadlines contained therein due to the real estate market, and Developer now proposes to further amend and restate the Original Agreements in the manner described in the JEDC Memorandum from Paul Crawford to Zimmerman Boulos dated March 21, 2012 attached hereto as Exhibit 1, for the purpose of developing a proposed new project (“Project”) consisting of approximately 300 residential apartment units with 16,500 square feet of first floor retail space and a two-story parking garage on the portion of the Property owned by Owner HP/CSD Partners, LLC, as more specifically described in such memorandum; and 
WHEREAS, a copy of the JEDC Resolution approving the above transactions and the Amended and Restated Purchase and Sale and Redevelopment Agreement (“Redevelopment Agreement”) and Amended and Restated Infrastructure Costs Disbursement Agreement (“Disbursement Agreement”, and together with the Redevelopment Agreement and related agreements described therein, the “Agreements”) is 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 Project will greatly enhance the City and otherwise promote and further the municipal purposes of the City. 

(c) The City's assistance for the Project will enable and facilitate the Project, the Project will enhance and increase the City's tax base and revenues, and the Project will improve the quality of life necessary to encourage and attract business expansion in the City.
(d) Enhancement of the City's tax base and revenues are matters of State and City concern.
(e) The Developer is qualified to carry out the Project.
(f) The authorizations provided by this Ordinance are for public uses and purposes for which the City may use its powers as a 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.

Execution of Agreements.  The Mayor (or his authorized designee) and the Corporation Secretary and Executive Director of the JEDC (or other individual designated by the Mayor in his place) are hereby authorized to execute and deliver the Agreements substantially in the form on file with the Legislative Services Division.  

Section 3.

Payment of REV Grant.  


(a)
The REV Grant described in the Redevelopment Agreement 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 Redevelopment 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 Redevelopment Agreement.

Section 4.
 Waiver of Public Investment Policy.  The REV Grant requested by Developer does not conform to the guidelines provided in the Public Investment Policy adopted by City Council Resolution 2006-119-A for REV Grants for residential projects in the downtown area, in that the terms of the requested grant, calculated based on 75% of the incremental tax revenues paid over a 20 year period, exceed the maximum grant terms in the Public Investment Policy. Accordingly, the foregoing REV Grant restrictions in the Public Investment Policy are hereby waived for the purpose of approving the REV Grant in the Redevelopment Agreement.  The reason for the waiver is that the REV Grant is necessary to make the Project financially feasible, and the Project will facilitate further development in the Brooklyn area.


Section 5.
  Invoking Exemption under Section 126.107(g), Ordinance Code, to Authorize Direct Contracting with Developer.  The City is hereby authorized to procure the services of the Developer to perform the services and other obligations set forth in the Disbursement Agreement on file with the Legislative Services Division, subject to all applicable procurement laws.   Pursuant to Section 126.107(g), Ordinance Code, such procurement is exempted from competitive solicitation.  The Developer shall comply with the provisions of Chapter 126, Ordinance Code, pertaining to the procurement of construction contracts as if the Developer were substituted in the place of the City; provided however that the Developer will not be required to create formal committees to evaluate or award bids.  The Developer will handle all aspects of the bid process, including the advertising, evaluation, negotiation and award of all bids and contracts, and the City’s Department of Public Works will oversee the Developer’s bidding process, as more specifically described in Section 7.7 of the Disbursement Agreement.

Section 6.

Designation of Authorized Official/JEDC and Public Works as Contract Monitors.  The Mayor is designated as the authorized official of the City for the purpose of executing and delivering any contracts and documents and furnishing such information, data and documents for the Agreements and related documents as may be required and otherwise to act as the authorized official of the City in connection with the Agreements, 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 Agreements according to their terms.  The JEDC is hereby required to administer and monitor the Redevelopment Agreement and to handle the City's responsibilities thereunder, including the City's responsibilities under such agreement working with and supported by all relevant City departments. The Department of Public Works is hereby required to administer and monitor the Disbursement Agreement and to handle the City's responsibilities thereunder, including the City's responsibilities under such agreement working with and supported by all relevant City departments.


Section 7.
Further Authorizations.  The Mayor, or his designee, and the Corporation Secretary and the Executive Director of JEDC (or other individual designated by the Mayor), are hereby authorized to execute the Agreements and all other contracts and documents and otherwise take all necessary action in connection therewith and herewith. The Executive Director of the JEDC (or other individual designated by the Mayor) is authorized to negotiate and execute all necessary changes and amendments to the Agreements 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, and further provided that all such amendments shall be subject to appropriate legal review and approval by the General Counsel, or her designee, and all other appropriate official action required by law.

  
Section 8.
Execution of the Agreements.   If the Agreements approved by this ordinance have not been signed by the Developer and other parties other than the City and JEDC within ninety (90) days after the JEDC delivers or mails the unexecuted Agreements to the Developer for execution, then the City Council approvals in this Ordinance and authorization for the Mayor to execute the Agreements are automatically revoked, provided however, that the Executive Director of the JEDC (or other individual designated by the Mayor) 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 9.
 Effective Date.  This Ordinance shall become effective upon signature by the Mayor or upon becoming effective without the Mayor's signature.

Form Approved:

   /s/   John Germany 
Office of General Counsel

Legislation Prepared By: John Germany
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JACKSONVILLE
ECONOMIC DEVELOPMENT
COMMISSION

MEMORANDUM

TO: Zimmerman Boulos, Chairman
Jacksonville Economic Development Commissioners

FROM: Paul Crawford, Acting Executive Director

SUBJECT: Amendments to the Purchase and Sale and Redevelopment Agreement and
the Infrastructure Costs Disbursement Agreement with Hallmark Partners

DATE: March 21, 2012

Staff has been working diligently with Hallmark Partners to bring the previously approved
Brooklyn redevelopment project to fruition. The JEDC entered into two agreements with
Hallmark Partners for the revitalization of Brooklyn. The original Redevelopment Agreement
pertains to the development of 200 Riverside as a mixed use project including office space, a
retail component, residential units and a hotel opportunity. The City also agreed, through its
execution of the Infrastructure Costs Disbursement Agreement that Hallmark would also act as
the agent to deliver the public infrastructure necessary to support this development and for the
Brooklyn Regional Stormwater System.

Given the present state of the economy, for both the developer and the City, the sequencing of
vertical improvements has changed in that Phase II vertical improvements will be constructed
before Phase I. Phase II consists of a residential apartment building with first floor retail space
and a two story parking garage. The enclosed amendments will provide Hallmark and the City
with the proper documentation to advance the project. In addition to the infrastructure
improvements provided by the City, the Developer has requested a Recapture Enhanced Value
(REV) Grant for 20 years.

This memorandum should provide you with an explanation of each amendment with its
respective Agreement. All of these changes affect the Private Capital Investment (PCI) and
project scope; therefore, require approval by the JEDC and the City Council.

The following is a breakdown of Phased Work
Phase 1B — refers to roadway, electrical, water and sewer, streetscaping on Magnolia and
Jackson Streets.

Phase 1I Infrastructure — refers to the development of a public open space surrounding the
completed stormwater system located at Forrest and Riverside Avenue.
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Phase I Vertical — refers to Hallmark’s unknown development project at Riverside Avenue and
Jackson Street. Formerly, it was the office building.
Phase 11 Vertical — refers to Hallmark’s residential project adjacent to the stormwater system.

Third Amendment to the Redevelopment Agreement

Amendment to Sections 1.4.1 and 1.4.2

These sections refer to the ownership of the parcel previously referred to as the Commercial
Parcel now referred to as the Residential Parcel and previously referred to as the Commercial
Parcel Owner, now the Residential Parcel Owner.

Amendment to Section 1.5.1

The change to this section reflects the change in project scope. The Developer proposes to
oversee and manage a phased project consisting of residential, office and retail space and to
maintain the public open space surrounding the stormwater system maintained by the city. The
project now consists. Phase II now consists of approximately 300 residential apartments units in
a multi-story building, first floor retail space of approximately 16,500 square feet and a 386
space two-level garage. A Phase I project is currently unknown.

The amendment would allow the composition of the Vertical Improvements to be altered. The
Phase 11 project now consists of residential building, retail space and a garage.

The Phase I office building is unknown:

Proposed Amendment Original Agreement

TBD 131,650 sq feet office space
16,893 sq feet retail space

TBD 448 parking spaces

The Phase 11 project is proposed as residential apartments and is as follows:

Proposed Amendment Original Agreement

Approx. 16,500 square feet retail, 285 | residential condominiums- 250 residential units, 225
residential units hotel rooms 19,724 sq ft office, retail/restaurants space
386 parking spaces/22 Riverside Ave | 440 parking spaces

spaces

’

Amendment to Section 1.5.2

This language reflects that the stormwater system has been completed by the Developer as the
city agent. It also allows the Developer to proceed with the design and permitting (not
construction) of the Phase 1B infrastructure improvements including right of way improvements,
a new drainage component, roadway improvements, electric, water and sewer, etc. It also
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addresses the dedication of needed sliver parcels owned by the Developer to be transferred to the
City so the Phase 1B infrastructure improvement can be made.

Amendment to 1.5.3.

The Phase II Vertical (Residential/Retail) and Phase II Infrastructure Improvements (Open
Space) are integral to each other and should be planned and designed in unison. This change will
only allow the “design” work for Phase II Infrastructure to be prepared with the design of the
Vertical Improvements. The Developer will oversee and manage the design and permitting using
City funds.

New Section 1.5.3.1

Upon completion of the design and permitting phase of the Phase 1B infrastructure
improvements, the Developer will assign its engineering contracts to the city. The city will then
proceed with the construction provided conditions were met in Section 1.5.3.2.

New Section 1.5.3.2

Before construction can begin on the Phase 1B infrastructure improvements the site plan for the
Phase I Vertical improvements and/or Phase II Vertical improvements must be approved by the
JEDC Director, must meet all land use and zoning requirements, be approved by the DDRB, and
be in compliance with all applicable downtown plans. The city must receive from the Developer
binding loan commitments demonstrating that the cost of construction for Phase II vertical
improvements on the residential parcel and/or costs of construction on the Office Parcel be at
least $30 million in the aggregate and that the Developer can demonstrate financial commitments
and resources to complete construction.

Amendment to Section 1.5.4

This change brings the project to current status. The city purchased the Phase 1A property from
the Commercial Parcel Owner and the Developer managed the construction of a stormwater
system also known as the Phase 1A infrastructure improvements.

Amendment to 1.5.6(a)(b)

References new section 1.5.3.2 specifying that the Developer must meet commencement
conditions before construction of Phase II infrastructure improvements will be made.

Amendment to 1.5.8 and 1.5.8.1

The city has paid $4,339,622 for Phase IA infrastructure improvements which are complete.
Previously, this section allowed the Developer to act as the city agent to manage and construct
the infrastructure improvements on behalf of the city. This section changes the language to state
the city will oversee the construction of the Phase 1B and Phase II improvements. After the
Phase II infrastructure improvements (open space) are complete the Residential Property Owner
will maintain the improvements in perpetuity in accordance with the terms of the Public Open
Space Agreement.
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Maximum Indebtedness
$12,509,955 — comprised of the Infrastructure improvements ($11,309,955) and $750,000 one-
time cost for the maintenance of the public open space.

$4,905,980 — maximum amount for the REV Grant

Amendment to 1.5.9

The original agreement calls for a Minimum Vertical Investment of $30,000,000 for the
combined Phase I/Phase Il project. The original Agreement specified a $20,000,000 Minimum
Vertical Investment for Phase I and a Minimum Vertical Investment of $10,000,000 on Phase II.
The proposed amendment requires a total $30,000,000 Minimum Vertical Investment on by the
Developer on Phase II and at least $20,000,000 on Phase I.

New Section 1.5.11

The city will construct the Phase 1B infrastructure improvements and the Phase II improvement
known as the public open space within six months after the Developer meets his conditions and
the city agrees to have completed the construction of both at the time the vertical improvements
are completed and ready for immediate occupancy and use.

Amendment to Section 1.8

In the original Agreement total maximum indebtedness was not to exceed $12,509,955. The
total maximum indebtedness is $ with the exception of the REV Grant which shall not exceed
$4,905,980. The aggregate total maximum indebtedness for all Agreements is $

Section 2.6 was deleted as it is no longer applicable given the Third Amendment.

Sections 3.1.1 through 3.1.5 were deleted and replaced with current status of project
reflecting completion of the stormwater system.

Amendment to Section 3.1.2

The City will be undertaking certain design and permitting for a new drainage component of the
Phase 1B Infrastructure improvements after Developer assigns its engineering and design
contracts to the City.

Amendment to Section 3.1.3

Developer must complete design and permitting work for Phase Il and assign the engineering
and design contracts to the city. As a condition to construction of Phase 1B and Phase II,
Developer shall satisfy commencement conditions.
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Amendment to Section 3.1.4

Developer shall complete the design and permitting work for the Phase II Infrastructure
improvements, and assign the engineering and design contracts to the city no later than 18
months after the effective date of this Third Amendment. Developer must commence
construction of Phase II vertical improvements no later than 14 months after this Third
Amendment.

Amendment to Section 3.1.5
City shall begin construction of Phase 1B and Phase II within six months after the Developer
conditions have been met.

Amendment to Section 3.1.6
Developer must complete construction of the Phase II vertical no later than 38 months after this
Third Amendment.

New Section 3.1.7

The city will provide the Developer a liquidated damages provision for any delay in construction
beyond the forgoing deadline for the Developers completion of the construction of the Phase Il
Vertical improvements. Both Developer and City will work together so the infrastructure
improvements are completed and ready for immediate occupancy and use.

Amendment to 8.31 and 8.32
These changes reflect protections to the city and the Developer in the event that one or the other
breaches the agreements.

New sections 10.30 and 10.31 were added defining the term JEDC means the Jacksonville
Economic Development Commission or any successor development agency of the City of
Jacksonville.

Article 11 was added providing the developer with a Recapture Enhanced Value (REV)
Grant — A REV grant on the total project will be provided on an annual basis equal to a
percentage of municipal and county ad valorem taxes based on the fully assessed value of the
property. The amount of each annual installment shall be the sum which is equal to 75% for 20
years as received by the city during the twelve month period ended April 1 preceding the due
date of such annual installment. The total maximum REV grant over 20 years based on total
capital investment and assessment values is $5.980 million.

Article 12 was added. It speaks to the obligations of the Developer to the Duval County Job
Opportunity Bank. The Developer shall remit to the city a non-refundable payment of $49,059
within 30 days following the Effective Date of this Agreement.

Updated exhibits to the agreement are provided.
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Third Amendment to the Infrastructure Costs Disbursement Agreement

As in the Redevelopment Agreement, all references to the Commercial Parcel Owner are now
replaced with Residential Parcel Owner and all references to Commercial Parcel and now
Residential Parcel.

Amendment to Section 1.1 through 1.2

The change to this section reflects the change in project scope. The Developer proposes to
oversee and manage a phased project consisting of residential; office and retail space and to
maintain the public open space surrounding the stormwater system maintained by the city. The
project now consists. Phase II now consists of approximately 300 residential apartments units in
a multi-story building, first floor retail space of approximately 16,500 square fect and a 386
space two-level garage. A Phase [ project is currently unknown.

This language reflects that the stormwater system has been completed by the Developer as the
city agent. The Developer has overseen the design and permitting (not construction) of the Phase
1B infrastructure improvements including right of way improvements, roadway improvements,
electric, water and sewer, etc. The City will design and permit a new drainage component at a
maximum cost of $50,000. It also addresses the dedication of needed sliver parcels owned by the
Developer to be transferred to the City so the Phase 1B infrastructure improvement can be made.

The Developer will oversee the design and permitting of the Phase II infrastructure
improvements, but not the construction. The City will construct the Phase Il improvements once
the Developer meets the conditions of the Agreement

Section 1.5 was deleted because it is repetitive.

Section 1.6 was deleted because it pertains to the Miles Development project which is
defaulted and no longer active.

Amendment to Section 1.8 -- Maximum Indebtedness
$6,338,930 — remaining infrastructure costs

$50,000 — new drainage component

$379,107 -- Phase II design and permitting

$5,909,823 — remaining construction

Amendment to Section 2.13
This places a maximum disbursement not to exceed $379,107 for Developer Direct costs as
approved by the city for design and permitting of the Phase II Infrastructure improvements.

Amendment to Section 2.17--220
Definition of improvements.
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Amendment to Section 2.24
$379,010.00 is the maximum amount the city is obligated to disburse to Developer for design
and permitting of Phase 1B and Phase II Infrastructure improvements.

Section 2.28 was deleted as duplicative.

Section 2.31 was deleted as duplicative

In Sections 3.4 through 3.10 the references to the infrastructure improvements means the
remaining design and permitting for the Phase 1B and Phase Il improvements.

Amendments to Section 3.12 (a) through ()

o This language reflects that the stormwater system has been completed by the Developer
as the city agent.

e It also allows the city to proceed with the design and permitting of the new drainage
component of Phase 1B infrastructure improvements.

e Developer must meet stated conditions before the city construction obligation is started.

o Developer must complete the engineering and design contracts and assign them to the
city 18 months after the Effective Date of this Amendment.

o Developer must complete construction of Phase II vertical by 14 months after the
Effective Date of this Amendment .

o City shall begin construction of the Phase 1B and Phase II infrastructure improvements
within six months after the foundations of the Phase II vertical improvements have been
completed conditions met.

e Developer shall complete construction of the Phase II vertical improvements within 38
months after the Effective Date of this Third Amendment.

Waiver of State Law Rights to Development Deadline Extensions — Developer agrees that
past extensions as provided by the state are no longer applicable and waives all rights under state

law related to any extension of the performance schedule as it pertains to this Agreement.

Amendment to Section 3.12.1

This commits the Developer to undertake the design and permitting infrastructure improvements
and the construction and development of the Phase II vertical improvements in agreement with a
performance schedule. Except as permitted in this Agreement, in no event will the Performance
Schedule be modified without the prior written approval of the Executive Director of the JEDC
or his/her designee.

Section 3.12.2 was deleted because it pertains to the Miles Development project which is
defaulted and no longer active.
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Amendments to 3.13.1 and 3.13.2

Before construction can begin on the Phase 1B infrastructure improvements the site plan for the
Phase I Vertical improvements and/or Phase II Vertical improvements must be approved by the
JEDC Director, must meet all land use and zoning requirements, be approved by the DDRB, and
be in compliance with all applicable downtown plans. The city must receive from the Developer
binding loan commitments demonstrating that the cost of construction for Phase II vertical
improvements on the residential parcel and/or costs of construction on the Office Parcel be at
least $30 million in the aggregate and that the Developer can demonstrate financial commitments
and resources to complete construction.

The city will oversee the construction of the Phase 1B and Phase I improvements deliver the
Public Open Space Agreement and performance bond cause the Residential Parcel Owner to
dedicate any additional property if any to the city. It is stated that the design work for the Phase
I infrastructure will be undertaken simultaneously with the design work for the Phase II vertical
improvements.

Updated exhibits to the agreement are provided.
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A RESOLUTION OF THE JACKSONVILLE ECONOMIC DEVELOPMENT
COMMISSION (“JEDC”) APPROVING AMENDMENTS TO AGREEMENTS
BETWEEN THE CITY, JEDC AND HALLMARK PARTNERS, INC.
PERTAINING TO HALLMARK’S PROPOSED RESIDENTIAL
DEVELOPMENT IN THE BROOKYN AREA OF DOWNTOWN
JACKSONVILLE, FOR THE PURPOSE OF PROVIDING A RECAPTURE
ENHANCED VALUE (REYVY) GRANT, EXTENDING THE PERFORMANCE
SCHEDULE IN THE AGREEMENTS AND MAKING CERTAIN OTHER
CHANGES; PROVIDING AN EFFECTIVE DATE.

WHEREAS, the City, JEDC, Hallmark Partners, Inc. (*Developer”), HP/CSD Partners,
LLC (“Commercial Parcel Owner”), with the consent of 200 Riverside Avenue, LLP (“Office
Parcel Owner”), entered into the Purchase and Sale and Redevelopment Agreement dated
October 15, 2007 (the “Redevelopment Agreement”), to facilitate Developer’s proposed
development of an office and commercial development in the Brooklyn area of downtown
Jacksonville and enable the City to establish a regional stormwater system to support future
development in the area; and

WHEREAS, the parties entered into the First Amendment to Purchase and Sale and
Redevelopment Agreement dated September 2, 2008, and Second Amendment to Purchase and
Sale and Redevelopment Agreement dated June 17, 2010, for the purpose of extending the
performance schedule and making certain other technical changes to the Redevelopment
Agreement that did not increase any financial liability of the City or JEDC; and

WHEREAS, in connection with the Redevelopment Agreement, the parties entered into
the Infrastructure Costs Disbursements Agreement dated December 31, 2007 (“Infrastructure
Agreement”), and WHEREAS, the parties entered into the First Amendment to Infrastructure
Costs Disbursements Agreement dated September 2, 2008; and Second Amendment to
Infrastructure Costs Disbursement Agreement dated June 17, 2010, for the purpose of extending
the performance schedule and making certain other technical changes that did not increase any
financial liability of the City or JEDC as more specifically described in; and

WHEREAS, the Developer, on behalf of the City and using City funds, has completed
the construction of the regional stormwater system improvements defined as the “Phase [A
Infrastructure Improvements” in the Agreement, and the Developer has changed the future scope
of the project to conform to current market conditions;

WHEREAS, due to the economy, the sequencing of the vertical improvements has
changed in that the “Phase 11 Vertical Improvements” will be constructed before the “Phase 1
Vertical Improvements”, but those now out-of-sequence defined terms are retained in this Third
Amendment for the sake of consistency in the documents;

WHEREAS, to conform to current market needs, the “Phase Il Vertical Improvements™
will now consist of a residential apartment building with first floor retail space and a two story
parking garage, and Developer will construct such improvements on what was previously
defined as the “Commercial Parcel” and is now defined in the Third Amendment as the
“Residential Parcel” as shown on attached Exhibit A; and the Developer is requesting a REV
Grant payable over 20 years from the date the project is completed and placed on the tax rolls,
based on 75% of the incremental property tax revenues paid to the City over that time period not
to exceed $4,905,980 in the aggregate; and
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WHEREAS, pursuant to Section 10.6 of the Infrastructure Costs Agreement, and Section
10.6 of the Purchase and Sale and Redevelopment Agreement, the Agreements may be amended
by the parties upon the execution of a written amendment or modification signed by the parties,
and the parties desire to enter into a Third Amendment to Purchase and Sale and Redevelopment
Agreement and Third Amendment to Infrastructure Costs Disbursement Agreement for the
foregoing reasons;

BE IT RESOLVED, by the Jacksonville Economic Development Commission:

1. The JEDC approves the above described (i) Third Amendment to Purchase and
Sale and Redevelopment Agreement, and (ii)) Third Amendment to Infrastructure Costs
Disbursement Agreement, and

2. The JEDC recommends and requests the City Council to enact legislation to
authorize the approval of such Third Amendments, subject to such changes and modifications as
deemed necessary by the JEDC staff and City Council.

3. This Resolution shall become etfective upon its approval by the JEDC this 21
day of March 2012.

Commission

WITNESS:

VOTE: InFavor: 5 Opposed> g Abstained: __/




