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A RESOLUTION MAKING CERTAIN FINDINGS, AND APPROVING AND AUTHORIZING THE EXECUTION OF AN ECONOMIC DEVELOPMENT AGREEMENT BETWEEN THE CITY OF JACKSONVILLE (“CITY”) AND BANK OF AMERICA, NATIONAL ASSOCIATION (“COMPANY”), TO SUPPORT THE EXPANSION OF THE COMPANY’S OPERATIONS IN JACKSONVILLE, FLORIDA (THE “PROJECT”); RECOMMENDING THAT THE COMPANY BE APPROVED BY THE STATE OF FLORIDA'S DEPARTMENT OF ECONOMIC OPPORTUNITY AS A QUALIFIED TARGET INDUSTRY (“QTI”) BUSINESS, PURSUANT TO SECTION 288.106, FLORIDA STATUTES; EVIDENCING A COMMITMENT OF CITY SUPPORT IN AN AMOUNT NOT TO EXCEED $120,000 AS THE LOCAL FINANCIAL SUPPORT UNDER THE QUALIFIED TARGET INDUSTRY TAX REFUND PROGRAM PAYABLE OVER MULTIPLE YEARS PER GUIDELINES SET BY THE STATE DEPARTMENT OF ECONOMIC OPPORTUNITY, WITH A STATE MATCH OF $480,000, FOR A TOTAL CITY AND STATE QTI AMOUNT OF $600,000 FOR 200 JOBS; AUTHORIZING A RECAPTURE ENHANCED VALUE (REV) GRANT OF $438,422; APPROVING AND AUTHORIZING EXECUTION OF DOCUMENTS BY THE MAYOR AND CORPORATION SECRETARY; AUTHORIZING APPROVAL OF TECHNICAL AMENDMENTS BY THE EXECUTIVE DIRECTOR OF THE OED; PROVIDING FOR CITY OVERSIGHT BY THE OED; TIMELINE FOR EXECUTION OF AGREEMENT BY THE COMPANY; WAIVER OF THAT PORTION OF THE PUBLIC INVESTMENT POLICY ADOPTED BY RESOLUTION 2006-119-A WHICH WOULD REQUIRE THAT IN ORDER FOR A PROJECT TO RECEIVE A 50% REV GRANT FOR A 6-YEAR PERIOD, THE PROJECT MUST ACHIEVE CERTAIN MINIMUM SCORES ON THE OED’S PROJECT EVALUATION MATRIX;; PROVIDING AN EFFECTIVE DATE.

WHEREAS, Bank of America, National Association (the “Company”) has committed to create 200 permanent full-time equivalent new jobs in Jacksonville with an average salary, exclusive of benefits, of approximately $50,694 per annum by December 31, 2015, all as further described in the Project Summary attached hereto as Exhibit 1; and
WHEREAS, such average salary is over 115% of the average private-sector wage in the State effective as of January 1, 2012; and
WHEREAS, the City of Jacksonville (“City”) wishes to support tax refunds for the Company in the maximum amount available under Section 288.106, Florida Statutes, relating to qualified target industry businesses (the "QTI Refunds"); and

WHEREAS, the City is required to fund 20% of the amount of the basic QTI Refunds (20% of $600,000, or $600 for each of 200 new jobs, for a total City contribution of $120,000) granted to the Company as the City's "local financial support", while the State of Florida provides 80% of the basic QTI Refunds; and

WHEREAS, a grant of up to $3,000 in QTI Refunds per job is a pre-condition essential to the willingness and ability of the Company to expand its business in Jacksonville; and

WHEREAS, for the reasons more fully described in the Project Summary, the grant of QTI Refunds and payment of the REV grant in such amounts serves a paramount public purpose; and

WHEREAS, the City’s Office of Economic Development (“OED”) 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 has requested the City to enter into an Economic Development Agreement in substantially the form placed on file with the Legislative Services Division; now therefore,

BE IT RESOLVED 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) Recommendation for QTI Refunds.  The Council, acting in its capacity as a county, hereby recommends to the State of Florida Department of Economic Opportunity that the Company be approved as a "qualified target industry business" pursuant to Section 288.106, Florida Statutes.

(g) The authorizations provided by this Resolution 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.

(h) This Resolution is adopted pursuant to the provisions of Chapters 163, 166 and 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 and the Company, substantially in the form dated June 5, 2013 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 OED, 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, performance schedules (but only to the extent required to align the City’s Performance Schedule with any changes to performance schedules set forth in the agreement between the Company and the State of Florida Department of Economic Opportunity), design standards, access and site plan, which have no financial impact).

Section 3. 
QTI Local Financial Support Approved. By this Resolution, the City is authorized and directed to provide "local financial support," as defined in Section 288.106, Florida Statutes, in the aggregate amount of up to $120,000 or 20% of the amount of the basic QTI Refunds granted to the Company by the State, whichever is less.  Such local financial support shall be made available in the amount of up to $600 per new job for up to 200 new jobs created by the Company in connection with the Project. The funding for such local financial support will be made available by future appropriation of the Council over the time period described in the guidelines referenced in the heading of this Resolution if such new jobs are created.
Section 4. 
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 Resolution and the Economic Development Agreement.

Section 5. 
Designation of Authorized Official/OED 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 OED 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 6. 
Further Authorizations.  The Mayor, or his designee, and the Corporation Secretary, 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 OED, 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 Resolution, 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 7.   Oversight Department.
The OED shall oversee the project described herein.

Section 8.   Execution of the Agreement.   If the Agreement approved by this Resolution has not been signed by the Company within ninety (90) days after the OED 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 OED 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.   
Waiver of Public Investment Policy. The following requirements of the Public Investment Policy adopted by City Council Resolution 2006-119-A, as amended by Ordinance 2012-213-E, are hereby waived: That in order for a project to receive a 50% REV grant for a 6 year period, the project must achieve certain minimum scores on the OED’s Project Evaluation Matrix.  The waiver is justified due to the fact that the proposed Project would create 200 jobs in a targeted industry at a wage level of 115% of the statewide average wage, increase the tax base, and create access to jobs for residents of the City.
Section 10. Effective Date.   This Resolution 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
G:\SHARED\LEGIS.CC\2013\Res\OED - BOA v05 06-05-13 (OGC).doc
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ECONOMIC DEVELOPMENT AGREEMENT

‘This ECONOMIC DEVELOPMENT AGREEMENT (this “Agreement”) is made this
. day of , 2013 (the “Effective_Date™), by and between the CITY OF
JACKSONVILLE, a municipal corporation and a political subdivision of the State of Florida
(the “City") and BANK OF AMERICA, NATIONAL ASSOCIATION, a national banking
association (the “Company”). The Company and the City are referred to in this Agreement
collectively as the “Parties” and individually, without differentiation, each as a “Party.”

RECITALS

A. The Constitution of the State of Florida (the “State”) grants to counties and cities
all powers of local self-government not inconsistent. with general law; and

- B The Florida Legislature enacted Section 125.045, Fiorida Statutes (the “Act”),
which grants economic development powers to local governments and acknowledges that the
expenditure of public funds for economic development activities is a valid public purpose; and

C. Pursuant to the Act, local economic development activities constituting a public
purpose may include, but are not limited to, making economic development incentive payments
to private enterprise for the expansion of businesses existing in the community or the attraction
of new businesses to thé.community; and

D. The Company previously established two operating facilities in the City located at
9000 Southside Boulevard (the “*Southside Boulevard Facility”) and 4800 Deer Lake Drive (the
“Deer_Lake Facility” and, collectively with the. Southside Boulevard Facility, the “Existing
Company Facilities”), at which, as of the Effective Date, the Company operates various
administrative, support, and operational functions related to various lines of the Company's
larger financial services business, including, inter alia, mortgage, commercial, and retail
banking, investment, and other financial services through the Company’s Global Technology &
Operations, Consumer Banking, Home Loans, Legacy Asset Servicing, and Merrill Edge

divisions (the “Existing Company Qperations”); and

E. During the period reviewed by the State’s Department of Economic Opportunity's
Division of Strategic Business Development (the “DEQ”), the Existing Company Operations
have supported the number of Permanent Jobs (the “‘Preexisting Jobs™) that has been duly and
accurately disclosed by the Company to DEO; and

F. The Preexisting Jobs and the Existing Company Facilities collectively represent
significant ‘investments in the City by the Company prior to the Effective Date which have
resulted over time in substantial jobs creation and capital investment; and

G. The Company now seeks to expand the Existing Company Operations by
investing significant new capital, forecast to be approximately Thirteen Million Dollars
($13,000,000.00)(the *Anticipated Capital Investment”), in the expansion, modernizdtion, and
development of the Existing Company Facility, through the planning, designing, development,

Company’s Initials
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construction and equipping of facilities sufficient to support the creation of up to fifteen hundred
new jobs (the “Compuny Expansion Project”); and

H. In conjunction with the Company Expansion Project, and pursuant to City
Resolution 2013- -A (the “Resolution™), the City recommended that the Company
be approved as a qualified target industry business pursuant to Section 288.106, Florida Statutes
(the “QTI Program”), and provided for the City’s commitment of the local financial support
therefor in accordance with the QTI Program (the “City QTI Incentives™); and

. Pursuant to the Resolution, the City also approved the Company as a qualified
applicant to the City’s Recapture Enhanced Value (“REV”) Program, thereby making the
Company eligible for grants from the City under the REV Program in connection with the
Company Expansion Project (the “REV_Grant Incentives™ and, collectively with the City QTI
I[ncentives, the “Incentive Payments™), subject to the Company fulfilling the performance
requirements of the Program as provided in this Agreement; and

J. The City has determined that the Incentive Payments are consistent with the Act
because they will induce the Company to carry out the Company Expansion Project in the City,
and, thereby, create new employment opportunities and capital investment in the City which
would not otherwise occur; and

K. The Company has determined that the receipt of the Incentive Payments provided
for in this Agreement is a material inducement to the Company to establish the Company
Expansion Project in the City, and not elsewhere; and

L. The City finds that it is in the best interests of the citizens of the City to provide
the Incentive Payments as provided for in this Agreement, because such action will further the
public and city purpose of facilitating the creation of employment opportunilies in the City and
ensuring the City’s economic vitality. ‘

NOW, THEREFORE, in consideration of Alhe .mutual covenanits by and between the
Parties, it is hereby agreed as follows:

Article 1.
PRELIMINARY STATEMENTS

1.1 The Project.

The Company has submitted a proposal (the “Proposal™) to the City's Office of
Economic Development (the “OED™) to expand its operations at the Existing Company Facilities
which Proposal further and more particularly describes the Company Expansion Project, which,
together with the Capital Investment, creation of New Jobs pursuant to Article 6, below, and the
obligations of the Company under this Agreement are collectively referred to in this Agreement
as the “‘Project.”

1.2 Authority.

The City Council has authorized execution of this Agreement pursuant to the Resolution.
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1.3 City Determination.

The City has determined that the Project is consistent with the goals of the City in that the
Project will, among other things:

(a) Create at least two hundred (200) New Jobs (as defined below) with an ‘average
annual salary of $50,694;

| (b) Help an existing targeted industry business to expand;

(c) Generate significant new ad valorem taxes, including significant new tax revenues
for the public schoo! system; ’

(d) Create induced and indirect job effects .which wiil have a positive impact on local
small businesses; and

(e) Promote and encourage priviate investment of the Anticipated Capital Investment.

1.4 Coordination by City.

The City hereby designates (he Executive Director of the OED, or his or her designee, to
be the coordinator of the Project and, on behalf of the City, to coordinate with the Company and
administer this Agreement according to the terms and conditions contained herein and in the
Exhibit(s) attached hereto and made a part hereof (the “Project Coordinator™). It shall be the
responsibility of the Company to coordinate all Project-refated activities and all matters under
this Agreement with the designated Project Coordinator, unless otherwise requiréd by this
Agreement. Notwithstanding the foregoing, however, or any other statements herein to the
contrary, the Company acknowledges that: the OED is an office of the City and has no separate
liability under this Agreement.

1.5  Maximum Indebtedness.

The maximum indebtedness of the City for all fees, reimbursable items, or other cost
pursuant to this Agreement shall not exceed Five Hundred Fifty-Eight Thousand Four Hundred
Twenty-Two Dollars ($558,422.00).

1.6 Availability of Funds.

The Parties’ respective obligations under this Agreement are contingent upon the
availability of lawfully appropriated funds for the Incentive Payments, and the Company
acknowledges that entry into this Agreement does not constitute an absolute agreement on the
part of the City that such funds shall in fact be duly appropriated. :

Notwithstanding anything.contained herein to the contrary, if the City is not able pay or
does not appropriate funds to pay the Incentive Payments in any year in which this Agreement
otherwise obligates the City so to do, then: (i) the City’s-obligations in this regard shall be stayed
and held in abeyance and the City Incentive Payments shall accumulate, becoming payable when
and if the City later duly appropriates the required funds, provided, however, that no more than

3
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five (5) years' worth of Incentive Payments may so accumulate; und (ii) if the City’s inability or
unwillingness to pay the Incentives Payments continues for at least two (2) successive budget
years, then the Company shall have the right to terminate this Agreement, which shall be of no
further effect or obligation to the Parties, except with respect to such terms and conditions as
expressly survive such termination. '

Article 2. _
DEFINITIONS

As used in this Agreement, and unless explicitly defined elsewhere in this Agreement,
including without limitation the Recitals, all capitalized terms used herein shall have the
meanings ascribed to such terms below:

2.1 Average Annual Salary.

Fifty-Thousand Six Hundred Nifiety-Four Dollars ($50,694.00) per year, including ail
wages, bonuses, and other direct compensation.

22  Base Year.

The base year for purposes of this Agreement shall be the 2012 tax year.

: 2.3. Capital Investment.

The cumulative sum of all money invested by the Company in the Company Expansion
Project, as measured by acquisition price or asset value, to purchase items that may normally be
capitalized by -a company pursuant to governing federal tax laws in the normal conduct of a
company’s business, including without limitation costs to plan, design, engineer, permit and
construct the Improvements, and the cost of furniture, fixtures, trade fixtures and equipment
reasonably related thereto.

24 City Council.

The body politic, as the same shall be from time to time constituted, charged with the
duty of governing the City.

2.5  Full-Time Equivalent Job.

A job, or combination of jobs, in which the employee, or combination of employees, -
works for the Company or Related Companies at least thirty-five (35) hours per week. Without
limiting the foregoing, for the purposes of clarity and avoidance of doubt, Full-Time Equivalent
Jobs shall be deemed to include persons that are (A) employees of contractors, joint venture
partners or licensees operating under agreement with the Company that are performing functions
or services for the Company and are either located at the Existing Company Fucilities or,
although telecommuting from locations within the Metropolitan Statistical Area, are nevertheless
associated with the Existing Company Facilities; and (B) personnel engaged directly by the
Company as independent contractors that perform functions that might otherwise be performed
by traditional employees but which the Company has elected to procure through employment of
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non-traditional employees due to the specialized nature of the expertise required or other
business purpose, and to whom the Company issues an IRS Form 1099 (the “Eligible
Contractors™); provided, however,; that such Eligible Contractors: (i) perform ongoing services or
functions for Company; (ii) other than customary business travel, perform their work for the
Company at the Existing Company Facilities, or, although telecommulting from locations ‘within
the Metropolitan Statistical Area, are nevertheless associated with the Existing Company
Facilities; (iii) do not perform services or functions limited to a term of less than two (2) years;
(iv) work at least thirty-five (35) hours per week, whether individually or in combination with
other Eligible Contractors; (v) are eligible to receive benefits, including health benefits, through
their employer.

2.6 Improvements.

All of the physical improvemenis that are incorporaled into the Project at the Existing
Company Fucilities, but.not elsewhere. '

2.7  Metropolitan Statistical Area.

Duval, Clay, St. Johns, Nassau and Baker Counties.

2.8 New Jobs.

Permanent Jobs new to the City and the State with at least the Average Annual Salary.
29 OED.

The City’s Office of Economic Development, and any successor to its duties and -
authority.

210 Permanent Jobs.

Full-time Equivalent Jobs created by the Compuny or by the Related Companies at the
Existing Company Facilities, which jobs -shall be maintained for a minimum of two (2) years.

2.11 Related Companies.

All entities related to the Company that are authorized to create jobs under the State
Agreement.

2.12  State Agreement.

That certain agreement, by and between the Company and the DEO, pursuant to which,
inter alia, the Company will agree to create at ieast two hundred (200) New Jobs in the City (the
“New Job Threshold™) in exchange for the receipt of certain state-level QTI Incentives from the
State.
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Article3. _ N
APPROVALS; PERFORMANCE SCHEDULES

3.1 Performance Schedule,

The Parties have jointly established and hereby agree to the following dates for the
performance of the Company’s obligations under this Agreement (the ‘Performance Schedule™):

Investment of the Capital Investment — the Capital Investment shall be mide and
fully invested by the Company on or before December 31, 2016 the “Investmeént
Performance Date™);

Job- Creation — the Company shall create an aggregate of no less than two
hundred (200) New Jobs prior to December 31, 2015, according to the following
schedule: '

s 2013 Job Creation — the Company shall create at least one hundred
(100)-New Jobs on or before December 31, 2013 (the “First Jobs
Performance Date™);

& 2014 Job Creation — the Company shall create at least fifty (50)
addiliona_l New Jobs on or before December 31, 2014 (the “Second
Jaobs Perforimance Date™); and

® 2015 Job Creation — the Company shall create at least fifty (50)
additional New Jobs on or before December 31, 2015 (the “Final
Jobs Performance Date” and, collectively with the Investment
Performance Date, the First Jobs Performance Date, and the
‘Second Jobs Performance Date, the “Performance Dates”).

By the execution hereof, and subject to the terms of this Agreement, the Company hereby
agrees to undertake and complete the investment of the Anticipated Capital Investment, the
construction of the Improvements, and the creation of the New Jobs in accordance with this
Agreement and the Performance Schedule, and to comply with all of the Company’s obligations
set forth herein. Notwithstanding the foregoing, however, and with specific reference to
Performance Schedule the Company's performance hereunder shall be subject to general
principals of force majeure as described in Section 12.2, and such time for performance may be
extended as described in Section 12.2.

3.2 Approval of Agreement.
By the execution of this Agreement, the Parties hereby ceitify as follows:
(a) Company certifies that

() The execution and delivery of this Agreement has been approved by all
corporate parties whose approval is required under the terms of the
governing documents of the Company;
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(b)

4.1

(ii)

(i)

(iv)

(v)

This Agreement does not violate any of the lerms or conditions of such
governing documents and is binding upon the Company, and enforceable
against the Company, in accordance with its terms;

The person or persons executing this Agreement on behalf of the
Company ‘are duly authorized and fully empowered to execute the same
for and on behalf of the Company;

The Company ‘is a national banking association under the laws of the
United States and the regulatory oversight of the Comptroller of the
Currency and, consequently, full authorized to transact business in the
State and no further permit and authorization as a condition to doing
business in the State; and

The Company, its business operations, and each entity composing the
Company are, to the actual knowledge of the signatories after reasonable
investigation, in material compliance with all federal, state and local laws
reasonably related to the Project, this Agreement, and the Company’s
ability to perform its obligations hereunder.

The City certifies that

(1

(i1)

(i)

(iv)

The execution and delivery of this Agreement is binding upon the City to
the extent provided herein.and enforceable against the City in accordance
with its terms.

The execution and delivery of this Agreement, the Resolution, and the
predicate findings of the City Council have been approved the City in

. accordance with the all laws, ordinances, regulations and policies of the

City and State, including the Act (the “Goveming Laws™);

This Agreement does not violate any of the terms or conditions: of the
Governing Laws and is binding upon the City, and enforceable against the
City, in accordance with the its terms and the Governing Laws;

The person or persons executing this Agreement on behalf of the City are
duly authorized and fully empowered to execute the same for and on
behalf of the City.

Article 4.
QTI REFUND

QTI Local Portion of State Grant Program.

The Company plans to apply for, and pursuant to the State Agreement shall be

contractually entitled to receive, the maximum amount of incentives available pursuant to the
QTI Program (the “QOTI Refunds™) in connection with the creation of the New Jobs. In
connection with the QTI Refunds, the City hereby agrees to provide the Company with the City
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QTI Incentives for each New Job, provided the Company reaches the New Jobs Threshold. In
addition, and notwithstanding the foregoing, however, the City's obligation to provide the City
QTI Incentives to the Company shall be limited 1o City funding up to One Hundred Twenty
Thousand Dollars ($120,000) of “local financial support™, or such lesser amount as shall equal
twenty percent (20%) of the QTI Refunds finally approved and actually paid by the State;
provided further thar the City shall have no obligation to provide “local financial support™ for
any New Jobs for which the average annual salary is less than ninety percent (90%) of the
Average Annual Salary or for any job for which the employee filling such job resides outside the
Metropolitan Statistical Area. Thé Parties expect that the aggregate State QTI Refunds and City
QTI Incentives will be up to Three Thousand Dollars ($3,000) per New Job, and up to a
maximum of Six Hundred Thousand Dollars ($600,000.00) if the Company creates two hundred
(200) New Jobs (which shall be the maximum number of New Jobs qupported by the QTI
Program pursuant to this Agreement).

42 Reduction of QTI Refunds.

The Parties acknowledge and agree that the QTI Program has built-in clawback
provisions related to both the actual number of jobs created and actual wages paid.
Consequently, the QTI Refunds (including the City QTI Incentives payments by the City to the
‘Company) will be made annually based on the actual number of New Jobs created (provided
however that, the obligation to pay the City QTI Incentives shall be triggered by achievement by
the Company of the New Jobs Threshold) and only after verification of the average wages
actually paid and the amount of stite and local taxes actually paid. Therefore, the City QTI
Incentives payments will not be made until verification that the Company has achieved its
contractual obligations. This verification will be performed each year during the term of the QTI
Program by the DEO, and the DEO will then request that the City contribute the local match in
the form of the City QTI Incentive payments. The City will contribute City QTI Incentive
payments during the applicable fiscal year which begins annually on October 1.

If the Compuny and the Related Companies fuil to create New Jobs equal to or in excess
of the New Job Threshold at or above the Average Annual Salary, and within the timeframe set
forth by the State Agreement, and retain the Preexisting Jobs, then the City’s annual payments
will be adjusted downward on the same terms as the State adjustment described in Section
288.106(6)(e), Florida Statutes, as the same may be amended from time to time. As of the
Effective Date, Section 288.106(6)(e), Florida Statutes, states that:

(e} A prorated 1ax refund, less a S-percent penaliy. shall be approved for a qualified target
indusery business if all other applicable requirements have been satisfied and the business proves
to the satisfuction of the office that:

l. It has achieved af least 80 perceni of its projected employment; und

2 The average wage paid by the business is ar least 90 percent of the average
wage specified in the tax refund agreement, but in no case less than 115 percent of the average
private sector wage in the area available ai the time of centification, or 150 percent or 200
percent of the average private sector wage if the business requested the additional per-job rax
refund authorized in puragraph (3)(h) for wages above those levels. The prorated tax refund shall
he caleutated by muldtiplving the tax refund amount for which the qualified wrger industry business
would have been cligible, if all applicable requirements had been satisfied, by the percentage of
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the average employment specified in the tax refund agreement which was achieved, and by the
percentage of the average wages specified in the tax refund agreement whicl was achieved.

Notwithstanding anything to the contrary in this Agreement, both the Parties agree that
the City's obligation to make the City QTI Incentive payments is contingent upon the level of
funding by the State of the State’s portion of the applicable QTI Refunds. Should the State not
pay its portion of the QTI Refunds under the State Agreement, the City shall have no obligation
to muke City QTI Incentive payments under this Agreement.

4.3  Further disclaimer.

The QTI Refunds shall not be deemed to constitute a debt, liability, or obligation of the
City (or of the State 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 or any political subdivision thereof), but shall be payable solely from the funds provided
therefor in this Article 4. The City shall not be obligated to pay the City QTI Incentive payments
or any installment thereof except from the non-ad valorem revenues or other legally available
funds provided for that purpose, and neither the faith and credit nor the taxing power of the City
(or of the State or any political subdivision thereof) is pledged to the payment of the QTI
Refunds or any installment thereof. Neither the Company, nor any person, firm or entity
claiming by, through or under the Company, or any other person whomsoever, shall have any
right, directly or indirectly, to'compel the exercise of the ad valorem taxing power of the City (or
of the State or any political subdivision thereof) for the payment of the QTI Refunds or any
installment thereof. Notwithstanding the foregoing, however, the City’s obligations with respect
to the QTI Incentives are expressly made subject to Section 1.6, above.

Article 5.
REV GRANT

5.1 Recapture Enhanced Value Program; Amount.

The City shall pay the REV Grant Incentives to the Company pursuant to terms described
below in a total amount not to exceed Four Hundred Thirty-Eight Thousand Four Hundred
Twenty-Two Dollars ($438,422.00) (the “REV Grant Cap”). The REV Grant shall be partially
payable beginning in the first year following the completion of the Improvements und their
inclusion on the City tax rolls at full assessed value (the “Initial Year™) and the City's obligations
lo pay the REV Incentives shall end six (6) years thereafter, but not later than 2022 (the “Final
Year™), all as more fully described below in this Article 5.

5.2 Payments of REV Grant.

The REV Grant Incentives shall be paid by the City to the Company, in annual
installments determined in accordance with Section 5.3, due and payable on or before May 15 of
each calendar year, commencing May 15 of the Initial Year and ending May 15 of the Final
Year, or when aggregate REV Grant Incentives up to the REV Grant Cap shall have been paid to
the Company, whichever occurs first.  The City shall have no liability for any REV Grant
Incentive payment in excess of the REV Grant Cuap or after payment of the final instaliment due
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May 15 of the Final Year; and, except as expressly provided in this Agreement, the REV Grant
payments as determined pursuant to Section 5.3 shall not be subject to reduction or repayment.

5.3 Determination of Annual Installments of REV Grant.

The amount of each annual installment of the REV Grant Incentives shall be the sum
which is equal to fifty percent (50%) for each year from the Initial Year through the Final Year
of the Annual Project Revenues (as defined and determined in this Section 5.3) received by the
City during the twelve (12) month period ended April 1 preceding the due date of such annual
installment. For the purposes of this Agreement, “Annual Project Revenues” means the amount
of all municipal and county ad valorem taxes, exclusive of any amount from any debt service
millage or Business Improvement District (“BID") millage, actually paid by any taxpayer for that
tax year (net of any discount pursuant to Section 197.162, Florida Statutes, or any successor
provision, actually taken by the taxpayer) during such period with respect to all real property,
comprising the Project, less the amount of all municipal and county ad valorem taxes that would
have been levied or imposed on the Project using the assessed value for the Base Year, which for
the purpose of this Agreement shall be ONE HUNDRED FIFTY-NINE MILLION SEVEN
HUNDRED FOURTEEN THOUSAND SIX HUNDRED FOURTEEN AND NO/100
DOLLARS (3159,714,614.00) (exclusive of any debt service millage). The foregoing references
to ad valorem taxes shall be deemed to include any other municipal or county taxes, or other
municipal or county fees or charges in the nature of or in lieu of taxes, that may hereafter be:
levied or imposed on the Company with respect to real property or tangible personal property
comprising the Project, in lieu of or in substitution for the aforesaid taxes and which are levied or
imposed for general municipal or county purposes or shall be available for the City’s general
fund, but not including stormwaler or garbage fees or assessments.

By April | of each calendar year, commencing April 1 of Initial Year and ending April |
of the Final Year, the Company shall give written notice to the City of the amount of county ad
valorem taxes paid during the preceding twelve (12) month period ending April 1, quantified by
real property and tangible personal property amounts. If, by April | of any year, the Company
has failed to give notice of taxes paid during the preceding twelve (12) month period, the
Company shall not be eligible for a REV Grant Incentive payment for that year. Provided,
however, that if the Company provides timely notice in" future years, the Company shall be
eligible for a REV Grant Incentive payment based on the Annual Projected Revenues in such
future year’s notice. Except as provided below, within thirty (30) days of receipt of said notice,
the City shall provide the Company with a calculation as to the annual REV Grant [ncentive
payment due. If the Company does not give written notice to the City of its objection to the
City's calculation within forty-five (45) days after its receipt thereof (the “Notice Objection
Period”), the City's calculation shali be considered acceptable. Except as provided below, the
City shall make payment of the REV Grant Incentive payment by the later of May 15th of each
calendar year or thirty (30) days after expiration of the Notice Objection Period. In the event of
a disagreement as to the calculation, the City shall make payment of the amount not in dispute
and the Parties shall negotiate in good faith any disputed amount.

The foregoing dates for the City to provide the REV Grant calculation and make the REV
Grant Incentive payment shall be extended if, on either of such dates, the Compuny has a
pending proceeding before the City Value Adjustment Board, Circuit Court, or otherwise that
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could change the amount of the Annual Project Revenues that the Company was obligated to pay
for that tax year and upon which the REV Grant Incentive payment would be based. In that
event, the date that the City is required to provide the REV Grant calculation to the Company
shall be extended until thirty (30) days after the date that the Company notifies the City that any
such proceeding has been finally resolved (including any appeals) and any udjustment to the
Annual Project Revenues for that tax year has been made and paid. Such notice shall include (i)
a copy of any final order or final judgment or other evidence of the resolution of such proceeding
that sets forth any change to the assessed value of the Property upon which the Annual Project -
Revenues are based for that tax year, and (ii) the amount of the adjusted Annual Project
Revenues pmd by the Company. -

5.4  Further disclaimer.

The REV Grant shall not be deemed to constitute a debt, liability, or obligation of the
City (or of the State, 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, or any political subdivision thereof), but shall be payable solely from the
funds provided therefor in this Article 5. The City shall not be obligated to pay the REV Grant
or any installment thereof except from the non-ad valorem revenues or other legaily available
funds provided for that purpose, and neither the faith and credit nor the taxing power of the City
(or of the State, of any political subdivision thereof) is pledged to the payment of the REV Grant
or any installment thereof. Neither the Company, nor. any person, firm or entity claiming by,
through or under the Company, or any other person whomsoever, shall have any right, directly or
indirectly, to compel the exercise of the ad valorem taxing power of the City (or of the State, or
any political subdivision thereof) for the payment of the REV Grant or any installment of either.
Notwithstanding the foregoing, however, the City's obligations with respect to lhc REV Grant
Incentives are expressly made subject to Section 1.6, above.

Article 6.
JOB RETENTION/CREATION

6.1 Job Creation or Retention Activities.

The Project will result in the retention of the Preexisting Jobs for the period of this
~ Agreement and the creation of at least the number of jobs reflected in the New Job Threshold
with the Average Annual Salary at the Company Facilities in accordance with the Performance
Schedule. An “employee” of the Company for purposes of this Agreement means any person
employed by the Company, Related Compunies, or by any employee leasing company (or other
similar third-party employer)(in any such case, an “Employing Party”) to fill a Permanent Job
position made available by the Company or Related Companies at the Company Facilities. Itis
acknowledged and agreed that any of the New Jobs may be filled, in the Company’s sole
discretion, by persons employed by any Employing Party selected by the Company or Relited
Companies. The Parties acknowledge and agree that it may be necessary for the Employing
Partics to commence the recruitment, interviewing, consideration, selection and training of
prospective employees to fill such New Jobs, or to hire employees, in sufficient time to
commence operations as soon as possible after completion of the Project. In the event that
notwithstanding the City's best efforts, any Employing Party finds it necessary to recruit,
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interview, consider, select or train any persons, or fill any New Jobs to be created in the City as a
result of this Agreement, before execution of this Agreement or the State Agreement, such New
Jobs shall not be considered or deemed to lose their status us New Jobs created in the City as a
result of the Project and such persons shall not bé considered or deemed to lose their stitus as
persons to which such New Jobs have been made available or who hold such New Jobs.

Notwithstanding any provision in this Agreement to the contrary, the hiring of any person
by the Company or any Related Companies to fill a position that previously existed within the
Compauny or any Related Company in Duval County, Florida, during any part of the twelve (12)
month périod immediately preceding the Effective- Date, shall not fuifill the conditions of or
qualify as a Full-Time Equivalent Job, New Job, or Permanent Job and shall therefore not be
coumed in any formula or computation towards any QTI reimbursement or refund.

The Company shall provide io the OED pr‘ior to March 1 of each year this Agreement is
in effect the annual reporting forms in the format of, and containing at a minimum the
information on, Exhibit C. The jobs requirement will be assessed annually throughout the term
of the REV Grant by the OED for potential reimbursement purposes and to determine
compliance with the maintenance of the Preexisting Jobs and the New Jobs Threshold. The
Company shall further grant permission (o the State, as needed, to disclose information regarding
the' Preexisting Jobs to the City.

Article 7.
THE IMPROVEMENTS

7.1 Scope of Improvements.

(a) The Company shall construct the Improvements, or cause such Improvements to
be constructed, all in substantial compliance with the times set forth in the
Performance Schedule, subject to force majeure as defined in Section 12.2.

| {(b)  The Company shall construct all Improvements in accordance with all applicable
building and permitting codes.

7.2 Cost of Improvements.

Except as otherwise Set forth in this Agreement, the Company shail pay the cost of
constructing and developing the Improvements at no cost to the City.

7.3 Approval by Other Governmental Agencies.

All of the Parties’ respective rights and obligations under this Agreement and the Project
are subject to and conditioned upon approval of the Project und all Project ‘Documents; as
defined in Section 12.24, by such other governmental agencies, whether state, local or federal, as
have jurisdiction and may be required or entitied to approve them. Notwithstanding any
provision of this Agreement to the contrary, the City does not guarantee approval of this
Agreement or any aspect of the Project by any government authorities and agencies that are
independent of the City. '
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74 Execution of the State Agreement.

At any lime prior to disbursement of the first Incentive Puyment, the Company may
terminate this Agreement upon written notice to the City that the Company has not enitered into
the State Agreement and neither Party shall have any further obligations under this Agreement.

7.5 Authority of OED to Monitor Compliance.

During all periods of design and construction, the Project Coordinator and the City's
Director of Planning and Development shall have the authority to monitor compliance by the
Compuny with the provisions of this Agreement, the Project Documents and the Proposal.
Insofar as practicable, the OED shall coordinate such monitoring and supervising activity with
those undertaken by. the City so as to minimize duplicate activity. To that end, during the period
of construction and with prior notice to the Company, representitives of the City shall have the
right of reasonable access to all relevant portions of the Company Fucilities which are subject to
the Project during normail construction hours, provided however the City shall provide the
Company with forty-eight (48) hours advance notice and with the understanding that
representatives of the City may not enter secure areas which may be restricted by the Company
or in conformity with generally applicable governing laws and procedures concerning the
protection of data, financial controls, and all other refevant matters.

7.6 Construction and Operation Management.

Except as otherwise expressly provided herein, the Company shall have discretion and
control, free from interference, interruption or disturbance, in all matters relating to the
management, development, redevelopment, construction of the Improvements and operation of
the Project, provided that the same shall, in any event, conform to and comply with the terms and
conditions of this Agreement, and all applicable state and local laws, ordinances and regulations:
(including without limitation, applicable zoning, subdivision, building and fire codes). The
Company's discretion, control and authority with respect thereto shall- include, without
limitation, the following matters:

(@) the construction and design of the Improvements, subject to the express terms and
conditions of this Agreement;

(b)  the selection, approval, hiring and discharge of engineers, architects, contractors,
subcontractors, professionals and other third parties (collectively the “Vendors™)
on such terms and conditions as the Company deems appropriate; provided
however, that to the extent that the City furnishes to the Company the names and
identities of Jacksonville-based Vendors, including without limitation
Jacksonville-bused minority Vendors, :dind to the extent that Company has the
need (o enter into contracts with Vendors outside of persons employed by
Company or companies affiliated with or controlled by Company or its principals,
or subject to contracts in existence prior to the date of this Agreement, then

. Company agrees to include all such Jacksonville-based Vendors in the process
established by Company for obtaining bids for any of the Improvements;
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(c)  the negotiation and exccution of contracts, agreements, easements and other
documents with third parties, in form and substance satisfictory to Company; and

(d) the prepuru(i'o'n of such budgets, cost estimates, financial prdject_ions, statements,
information, and reports as the Company deems appropriate.

Article 8.
COMMUNITY SERVICE COMMITMENT

8.1  Commuinity Service Commitment.
The Company has actively participated in the community service activities more
particularly described on Exhibit A attached hereto. The Company agrees that; during the term

of this Agreement, the Company shall continue to participate in community service activities of
the type set forth on Exhibit A.

Article 9.
REPORTING

9.l Reporting.

On -an annual basis, and prior to March 1 each year this Agreement is in effect, the.
Company shall submit reports to the OED regarding the number of New Jobs that have been
created by Company or its Related Companies at the Existing Compuny Facilities, the
Company’s Capital Investment, the amount. of county ad valorem taxes paid by the Company-at
the Existing Comp.my Facilities, and the Company's Community Service Activities, including a
narrative summary-: of progress on the Project. Samples of the general forms of these reports are:
attached hereto as Exhibit B (the “Annual Survey”) and Exhibit C (the “Job Report”); however
the City: reserves the right to reasonably request data kept by the Company relating to its
obligations under this Agreement that may vary from the forms attached.

The Company's obligation to submit such reports shall continue until. the Company has
cormplied with all of the terms of this Agreement concerning the Project, the QTI Refunds, the
REV Grant, and associated employment.

Within forty-five (45) days following the rechesl of the City, the Company shall provide
the City with additional information as reasonably required by the terms of this Agreement.

Article 10.
DEFAULTS AND REMEDIES

10.1 General.

A default shall consist of the material breach of any covenant, agreement, representation,
provision, or warranty contained in (i) this Agreement (including, but not limited (0, any failure
to meet the reporting requirements described herein), (ii) the documents executed by the
Company and provided on behalf of the Company in connection with the Agreement and any
other agreement between the City and the Company related to the Project, or (iii) any document
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executed by the Company and provided on behalf of the Company. relating to the Project
(collectively, the “Documents™). A default shall also exist if informadtion becoimes known which
makes untrue, incorrect, or misleading in any material respect any. statement or information
contained in any of the Documents ar causes any such Document to contain an untrue, incorrect
or misleading statement of material fact or to omit to state & material fact necessary to make the
statements therein, in light of the circumstances under which they were made, not misleading.

if any such defauit or breach by the Company occurs under this Agreement, and
providing that the City is not itself then in default hereunder, the City may refuse. to pay any
portion of the Incentive Paymenits then due (pending judicial resolution of any contested default).
Additionaily, the City may at any time or from time to time proceed to protect and enforce ail
rights available to the City under this Agreement by suit in-equity, action at law or by any. other
appropriate proceeding whether for damages, or other relief, or proceed to take any action
authorized or permitted under applicable laws or regulations, including, but not limiited to,
terminating thi$ Agreement; provided, however, that notwithstanding the foregoing, the
Company wnll not in any event be liable for any special, incidental, indirect, punitive or
consequential damages, and neither specific performance nor injunctive relief shall be available -
as a remedy- uridér this Agreement. The City shall not act upon a default until it has given the.
Company written notice of the default and thirty (30) business days within which to cure the
default; provided, however, that the City may withhold any portion of the Incentive Payments
immediately upon the occurrence of a default and throughout any notice or cure period..
However, if any default cunnot reasonably be cured within the initial thirty (30) business days,
the Company shall havé a total of sixty (60) days in which to cure such defanlt, so tong as
Company has commenced and is diligently proceeding to cure such default within the initial
thirty (30) day period. Notwithstanding the foregoing, Company shall immediately and
automatically be in default, and the City shall not be required to give Company any notice or
opportunity to cure such default (and thus the City shall immediately be entitled to act upon such
default), upon the occurrence of any of the following:

{a)  The entry of a decree or order by a court having jurisdiction adjudging the-
Company a bankrupt or insolvent, or approving as properly filed a petmon
seeking reorganization, arrangement, adjustment or composition of of in respect
of the Company under the United States Bankruptcy Code or any other 4pphcable
federal or state law, or appointing a receiver, liquidator, custodian, assignee, or
sequestrator (or other similar official) of the Company or of any substantial part
of its property, or ordering the winding up or liquidation of its affairs, and the
continuance of any such decree or order unstayed and in effect for a period of
ninety (90) consecutive days; and .

(b)  The institution by Company of proceedings to be adjudicated a bankrupt or
insolvent, or the consent by it to the institution of bankruptcy or insolvency
proceedings against it, or the filing by it of a petition or answer or consent seeking
reorganization or relief under the Uniled States Bankruptcy Code or any other
similar applicable federal or state law, or the consent by it to the filing of any such
petition or to the appointment of a receiver, liquidator, custodian, assignee; trustee-
or sequestrator (or other similar official) of the Company or of any substantial
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part of its property, or the making by it of an assignment for the benefit of
creditors, or the admission by it in writing of its inability to pay its debts generally
as they become due, and such suit is not dismissed within ninety (90) days of its
filing. :

10.2 Specific Defaults.

Additionally, for any of the specific events of default described in this Section 10.2
below, the Parties agree that the. City’s remedies as described in Section 10.1 recoverable from
the Company shall mclude but not be limiied to, the following:.

(a) If Lthe reporting requirements are not met in the time period specified in Article 9
of this Agreement, beyond the notice and cure periods, the City will be entitled to
withhold the annual installment of the QTI Refunds and the REV Grant for any
year during which any reporting requirements are not met.

(b) - 1f the Company fails to maintain the Preexisting Jobs and to maintain the New Job
Threshold at no less than ninety percent (90%) of the Annual Average Salary for
the length of the REV Grant, then the REV Grant will be reduced proportionately.
Calculated on an annual basis utilizing the Compdny’s annual jobs report, any
shorifall in the Preexisting Jobs and the New Job Threshold will resull in a
proportionate reduction in that year's REV Grant. For example, a ten percent
(10%) job shortfall in the initial year of the REV Grant would résuit in a ten
percent (10%) reduction in the REV Geant attributed to that tax year and payable
on May of the following year;

(c) If the Company fails to invest the Anticipated Capital Investment, then the REV
Grant will be proportionately reduced to reflect the actual amount of the Capital -
Investment. In this regard, however, under no tircumstances shall the Company
be deeimed to be in defaull under this Agreement if the actual Capital Investment
does not-equal or exceed the Antici'pated Capital Investment.

(d) The QTI Refunds have a buili-in clawbuck which is described in detail in Section
4.2 hereof.

The maximum combined repayment due under this Section 10.2 shall not exceed the total
amount of the REV Grant and City QTI Incentives actually paid to the Company under this
Agreement.

’ Article 11,
ANTI-SPECULATION AND ASSIGNMENT PROVISIONS

i1.1 Purpose.

The Company represents and agrees that its undertakings pursuant to this Agreement are
for the purpose of developing the Project Parcel pursuant to this Agreement, and not for
speculation in land holding.
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11.2 Assignment:; Limitation-on Convevance.

The Company agrees that, until the latest of (a) substantial completion of the
Improvements, (b) payment in full of the City QTI Incentives, or (c) payment in full of ithe REV
Grant, the Company shall not, without the prior written consent of the City, ussign, transfer or
convey the Company’s interesis (i) the Company Facilities or any portion thereof, or (ii) this
Agreement or any provision hereof. [f any such prohibited assignment, transfer or conveyance is
made, the obligation of the City to pay any further amounts under the Incentives Payments shall
immediately terminate. Notwithstanding the foregoing, however, without the consent of the
City, the Company may make an assignment of its interest.in this Agreement (or ils interests in
the Company Facilities, as the case may be) (a “Permitted Transfer”) to any Affiliate (a
“Permitted Transfetee”). For the purposes of this paragraph, “Affiliate” meuns any parent
company, subsidiary, or company-wide vnit of the Company, any surviving corporation or -
business entity in a statutory merger, consolidation, or reorganization of the Company, or under
regulation or order of the government or quasi-governmental body any corporation or other
businéss entity which acquires ali or substantiaily all or the stock or assets of the Company or the
assets of the division or unit of the Company operaling in the Company Facilities, or any
corporation or other business entity controlled by or controlling the Company. “Controlled by or.
controlling™ shall mean that the Company or another corporation or business entity. as the case
may be, holds a controlling percentuge of more of the voting stock of the Company or another
corporation or other business entity, as the case may be. Inno event shall the sale of any stock or
securities of the Company, either in conjunction with a registered securities offering or on any
public securities exchange, constitute a change of ownership or transfer with respect to this
paragraph. )

Article 12,
GENERAL PROVISIONS

12.1 Non-liability of City and Company Officials.

No member, official, or employee of either Party shali be personally liable to the Parties
or to any person with whom the other Party shall have entered into any contract, or 10 any other
person, in the event of any default or breach by the City or the Company, or for any amount
which may become due to the City or the Company or any other person under the terms of this
Agreement.

12.2  Force Majeure.

No Party to this Agreement shall be deemed.in default hereunder where such a default is
based on a delay in performance as a result of war, insurrection, strikes, lockouts, riots, floods,
earthquakes, hurricanes, tornados, sink-holes, fires, casualty, acts of God, acts of public enemy,
epidemic, quarantine restrictions, freight embargo, shortage of labor or materials, interruption of
utilities service, lack of transportation, severe weather and other acts or failures beyond the
control or without the control of any Party (a “Force Majeure Event™); provided, however, that
the extension of time granted for any delay caused by any of the foregoing shall not exceed the
actual period of such delay, but the otherwise applicable Performance Dates shall be fairly,
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reasonably and equitably extended, and in no event shall any of the foregoing excuse any
financial Hability of a Party. '

12.3 Notices.

All notices to be given hereunder shall be in writing sent (i) by hand, dgainst a signed
receipt or (ii) a nationally recognized overight courier service providing a signed receipt of
delivery to the applicable Party at the following addresses (or to such other or further addresses
as the Parties may designate by like notice similarly seat) and such notices shall be deemed given
and received for all purposes under this Agreément when addréssee either actually recéives such
riotice or refuses to accept delivery thereof as shown on the.receipt.

{a)  the City:

Executive Director

Office of Economic Development
117 West Duval Street, Suite 275
Jacksonville, Florida 32202

With a copy to:

City of Jacksonville

Office of the General Counsel
City Hall-St. James Building

| 17 West Duval Street, Suite 480
Jacksonville, Florida 32202

b) The Corﬁpany:

‘Bank of America, National Association
3850 Ballantyne Corp Place
NC2-150-03-06

Charlolte, NC 28277

Attn: Lease Administration

With d copy to:

Bank of America, National Association
6207 College Drive

VA6-990-01-0%

Suffolk, VA 23435
Attn: Tom Scott

124 Time.

Time is of the essence in the performance by any Party of its obligitions hereunder.
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12.5 [Entire Agreement.

This Agreement constitutes the entire understanding and agreement between the Parties
and supersedes all prior negotiations and agreements between them with respect to all or any of
the matters contained herein.

12.6 Amendment.

This Agreement may be amended by the Parties only upon the exécution of a written
amendment.or modification signed by the Parties. Notwithstanding the foregoing, the Executive.
Director of the OED is authorized on behalf of the City to approve, in his or her sole discretion,
any technical changes o this Agreement. Such “technicul” changes include without limitation
non-material-modificitions 1o legal descriptions and surveys, ingress and egress, easements and
-rights of way, performance schedules (but only to the extent required to align the Performance
Schedule with any changes to performance schedules set forth in the Stute Agreement or as u
result of Force Mujeure Events), and design standards, as long as such modifications do not
involve any increased financial obligation or liability to the City.

{27  Waivers.

Except as otherwise provided herein, all waivers, amendments or modifications of this
Agreement must be in writing and signed by all Parties. Any failures or delays by any Party in
insisting upon strict performance of the provisions hereof or asserting any of its rights and
remedies as to any default shall not constitute a waiver of any other defailt or of any such righis
or remedies. Except with respect to rights and remedies expressly declared to be exclusive in
this Agreement, the rights and remedies of the Parties are cumulative, and the exercise by any
Party of one or more of such rights or remedies shall not preclude the exercise by it, at the same
or different times, of any other rights or remedies for the same default or any other default by
any other Party. :

12.8 Severability.

The invalidity, illegality or unenforceability of any one or more of the provisions of this
Agreement shall not affect any other provisions of this Agreement, but-this Agreement will be
construed as if such invalid, illegal or unenforceable provision had never been contained herein.

1‘2.9 Compliance with State and Other Laws,

In the performance of this Agreement, the Company must comply with any and all
applicable federal, state and local laws, rules and regulations, as the same exist and may be
amended from time to time. Such laws, rules and regulations include, but are not limited to,
Chapter 119, Florida Statutes (the Public Records Act) and Section 286.011, Florida Statutes,
(the Florida Sunshine Law). If any of the obligations of this Agreement are to be performed by a
subcontractor, the provisions of this Section shall be incorporated into and become a part of the
subcontract.
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12.10 Non-Discrimination Proyvisions,

In conformity with the requirements of Section 126.404, of the City's Ordinance Code,
the Company represents that it has adopted and will maintain a policy of non-discrimination
against employees or applicanis for employment on account of race, religion, sex, color, national
origin, age or handicap, in all areas of employment relitions, throughout the term of this
Agreement. The Company agrees that, on written request, it will permit reasonable access to its
records of employment, employment advertisement, application forms and other pertinent data
and records, by the Executive Director of the Human Rights Commission, or successor agency or
commission, for the purpose of investigation to ascertain compliance with the nondiscrimination
provisions of this Chapter 126, Part 4, of the Ordinance Code; provided however that the
Company shall not be required 10 produce for inspection records covering periods of time more
than one (1) year prior to the day and year first above written. The Company agrees that, if any
of its obligin_i_ons 10 be provided pursuant to this Agreement are to be performed by a
subcontractor, the provisions of this Section 12.10 shall be incorporated into and become a part
of the subcontract. '

12.11 Ethics.

The Company represents that it has reviewed the provisions of the Jacksonville Ethics
Code, as codified in Chapter 602, Ordinance Code, and the provisions of the Jucksonville
Purchasing Code, as codified in Chapter 126, Ordinance Cade.

12:12 Conlflict of Interest.

The Parti¢s will follow the provisions of Section 126.1 10, Ordinance Code, with respect
to required disclosures by public officials who have or acquire a financial interest in a bid or
contract with the Cily, to the extent the Parties are aware of the same.

12.13 Public Entity Crimes Notice.

In' conformity with the requirements of Section 126.104, Ordinance Code and Section
287.133, Florida Statutes, the Parties agree as follows:

The parties are aware and understand that a person or affiliate who has been placed on the
State of Florida Convicted Vendor List, following a conviction for a public entity crime, may not
submit a bid on a contract to provide any goods or services to a public entily; may not submiit a
bid on a contract with a public entity for the construction or repair of a public building or public
work; may not submit bids on leases of real property to a public entity; may not be awarded -or
perform work as a contractor, supplier, subcontractor, or consultant under a contract with any
public entity; and may not transact business with any public entity, in excess of $35,000.00, for
a period of thirty-six (36) months from the date of being placed on the Convicted Vendor List.

12.14 Incorporation by Reference.

All Exhibits and other -attachments to this Agreement that are referenced in this
Agreement are by this reference made a part hereof und are incorporated herein.
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12.15 Order of Precedence:

In ihe event of any conflict between or among the provisions of this Agreement and those
of any Exhibit attached hereto or of any amendment, the priority, in decreasing order of
precedence shall be: 1) any fully executed amendment; 2) provisions in this Agreement; and 3)
Exhibits to this Agreement.

12.16 Counterparts.

This Contract may be executed in several counterparts, each of which shall be deemed an
original, and all of such counterparts together shall constitute one and the same instrument.

12.17 No Employment Relationship.

In the performance of this Agreement, the Company will not be acting in the capacity of
an independent contractor, nor as an agent, employee, partner, joint venturer or association of the
City. The Company and its employees or agents shall be solely responsible for the means,
method, technique, sequences and procedures utilized by the Company in the performance of this
Agreement.

12.18 Retention of Records/Audit

The Compauny agrees:

(a) To establish and maintain such books, records, invoices, contracts and other
supporting documents (including electronic storage media) reasonably necessary
(i) to reflect all payments received from the City under this Agreement, (ii) to
substantiate. expenditure of the Capital Investment and (iii) to substantiate
‘Company's compliance with its obligations under this Agreement (the
“Documents”);

(b)  To retain alt Documents for a period of five (5) years after completion of the date
of final payment by the City under this Agreement, including auditable records
pertaining to jobs filled by third-party employers; provided, however, that if the:
State allows in the State Agreement for a shorter record retention period for
records relating to the QTI Refunds, the Company’s obligation under this
Agreement to retain records relating to the QTI Refunds shall automatically, and
without need for amendment, be modified to match the time period set forth in the
State Agreemeni. ‘Additionally, Company’s obligation under ‘this Agreement to
retain records refating to the Capital Investment and the REV Grant Incentives
shatl be modified such that the Company shall retain records relating to Capital
Investment and the REV Grant Incentives for the same number of years after final
payment of the REV Grant Incentives as it is required to do for the QT1 Refunds.
For example, if the State determines that the Company need only retain records
relating to the QTI Refunds for three years after final payment of the QTI
Refunds, then the Company will similarly be required to retain records relating to
Capital Investment and the REV Grant for three (3) years after final payment of
the REV Grant Incentives.
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(©)

{d)

(e)

{H

(g)

(h)

(i)

()

(k)

If an audit has been initiated and audit findings have not been resolved at the end

“of the period described above, thé records shall be retained unii! resolistion of the

audit 'ﬁndings or any litigation which may be based on the terms of this
Agreement, at no-additional cost to the City.

Upon demand, at no additional cost to the City, to facilitate the duplication and
transfer of any Documents during the required retention period.

To make the Documents available at all reasonable times to inspection, review,
copying, or audit by personnet duly authorized by the City.

At all reasonable times for as long as Documents are required by this Agreement
1o be maintained, to allow persons duly authorized by the City full access to and
the right to examine any of the Company’s Documents, regardless of the form in
which kept. ' '

To disclose all reluted party transactions 1o the City, except those between the
Related Companies that are.otherwise permitted pursuant to this Agreement.

To include the aforementioned audit, inspections, investigations and record -

Keeping requirements in all contracts and assignments related to this Agreement

which ure entered into by the Company after the Effective Date.

To permit for as long as Documents are required by this Agreement to be

‘mainiained persons duly authorized by the City to inspect and copy any

Documerits and to inspect the facilities of the Company which are necessary to

substantiate compliance under this Agreement, and to interview any employees

and subcontractor employees of the Company to substantiate the satisfactory
performance of the terms and conditions of this Agreement. Following such
review, the City will deliver to the Company a written report of its findings, and
the Company shall respond in wriling to the City’s report. The Company’s
response may, but shall not be required to, include a proposed corrective action
plan where appropriate.

If the result of any audit by the City establishes that the number of Preexisting
Jobs has been understated, or the number of New Jobs, or amount of Capital
Investment has been overstated by five percent {(5%) or more, the entire expense
of the audit shall be borne by the Company; provided, however that the Company
shall not be required 1o pay the City more than Ten Thousand Dollars
($10,000.00) in connection with any audit expenses.

Subject to the provisions of Section (k) below, any monies dué as a result of any
audit shall be paid within thirty (30) days of date the Company receives the City’s

invoice.

Should any audit reveal that the Company has understated the number of
Preexisting Jobs, or overstated the number of New Jobs or amount of Capital

[
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Investment, and the Company does not pay all amounts due within thirty (30)
days from the daie of receipt of written notice from the City, then, in addition to
any other remedies available to the City, and provided that the City has given the
Company the notice and opportunity to cure described in Section 10.1 of this
Agreement, the City may terminate this Agreement, solely ut its option, by written
notice to the Company.

Notwithstanding anything herein to the contrary, the Company shall under no
circumstances be required to provide or disclose to the City any Documents, or to allow the City
to review, inspect, access, copy or examine any facilities or Documents (or otherwise provide
any information to the City) that the Compuny is otherwise prohibited by law, regulation, or
internal Company policy from disclosing to the City. If, due to internal Company policy, the
Company is unable to disclose information necessary to substantiate the Company's compliance
with this Agreement, the Company shall not thereby be considered in default of this Agreement,
but may be required to repay Incentive Payments or accept a reduction in Incentive Payments as.

otherwise described in this Agreement in the same manner as if the Company had understated
the number of Preexisting Jobs, or overstated the number of New Jobs or amount of Capital
Investment, as applicable.

12.19 Non-merger.

None of the terms, covenants, agreemenls.' or conditions set forth in this Agreemént shall
be deemed to be merged with any deed conveying title to the Company Facilities.

12.20 Exemption of City.

Neither this Agreement nor the obligations imposed upon the City hereunder shall be or
constitute an. indebtedness of the City within the meaning of any constitutional, statutory or
charter provisions requiring the City to fevy ad valorem taxes nor a lien upon any properties of
the City. Payment or disbursement by the City of any loan or grant amount hereunder is subjecl
to the availability of fawfully appropriated funds.

12.21 Parties to Agreement; Successors and Assigns.

This is an Agreement solely between the Parties. The execution and delivery of this
Agreement shall not be deemed to confer uny rights or privileges on any- person not a Party
hereto. This Agreement shall be binding upon, and inure (o the benefit of, the Parties and their
respective successors and assigns. ‘

1'2‘22 Venue; Applicable Law.

The rights, obligations, and remedies of the Parties specified under this Agreement shall

be interpreted, governed, and enforced in all respects by the laws of the State. Al legal actions

arising out of or connected with this Agreement must be instituted in the Circuit Court of Duval
County, Florida, or in the Federal District Court for the Middle District .of Florida, Jucksonville
Division. '
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12.23 Civil Rights.

The Company agrees to comply with all of the terms and requirements. of the Civil Rights
Act of 1964, as amended, and the Civil Rights Act of 1968, as amended, and the
antidiscrimination provisions of Chapter 126, Part 4, of the City Ordinance Code, and further
agrees that in its operation under this Agreement it wili not discriminate againstanyone on the
basis of race, color, age, disability, sex or national origin.

12.24 Further Assurances.

The Company will, on.request of the City, and provided such actions are cornpatible with
the understanding of the Parties otherwise articulated by this Agreement,

(a) Promptly correct any defect, error or omission herein or in any document
executed in connection herewith (collectively the “Project Documents™);

b Execute, acknowledge, deliver, procure, record or file such further instruments
and do such further acts deemed reasonably necessary, desirable, or proper by the
City to carry out the purposes of theé Project Documents, provided such
instruments and acts shall not impose any lien upon the Company Facilities: and

{©) Provide such certificates,” documents, reponts, information, affidavits and other
instruments-and do such further acts deemed necessary, desirable or proper by the
City to.carry out'the purposes of the Project Documents.

12.25 Construction.

All Parties acknowledge that they have had meaningful input into the terms and
conditions contained in this Agreement. The Company further acknowledges that it has had
ample time to review this Agreement and related documents with counsel of its choice. Any
doubtful or ambiguous provisions contained herein shall not be construed against the Party who
drafted the Agreement. Captions and headings in this Agreement are for convenience of
reference only and shall not affect the construction of this Agreement.

12.26 Further Authorizations._

The Parties acknowledge and agree that the Mayor of the City, or his designee, and the
City's Corporation Secretary, or their respective designees, are hereby authorized o execute any
and all other contracts and documents and otherwise tike all necessary action on behalf of the
City in connection with this Agreement and the Resolution. '

12.27 Atterneys Fees.

Each Party shall be responsible for its own attorneys’ fees and costs in connection with
any legal action related 1o this Agreement.
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IN WITNESS WHEREOF, this Agreement is executed as of the Effectivé Date.

ATTEST: CITY OF JACKSONVILLE
By: — : _ By:__
James R. McCain, Ir. Alvin Brown, Mayor
Corporation Secretary Date:
WITNESS: BANK OF AMERICA, NATIONAL
. ASSOCIATION, a national banking association
By:.
"Print Name: ' Name:~=
lts:
Date:
Print Name:
FORM APPROVED:;
Office of the General Counsel
25
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Encumbrance and funding information for internal City use:

ACCOUNT..errereennann

Amo_unt;;;-... oee --ao¢$

This above stated amount is the maximum fixed monetary amount of the foregoing
contract. It shall not be encumbered by the foregoing contract. It shall be encumbered by one
(1) or more subsequently issued check requesi(s) that must reference the foregoing Contract.
All financial examinations and funds comroi checkmg will be made at the time such check
request(s) are issued.

In accordance with Section 24.103(e), of the Ordinance Code of the City of
Jacksonville, I do hereby certify that there is an unexpended, unencumbered and unimpounded
balince in the uppropriation sufficient o cover the foregoing ugreement; provided however, this
certification is not nor shall it be mterpreled as an encumbrince of funding under this Conlracl
Actual encumbrance[s] shall be made by subsequent check requestfs], as specified in said
Contract.

Director of Finance
City Contract #_

Contract Encumbrance Data Sheet follows immediately.

G:\Govi Operations\Uubana\OED\BOAColgate EDA v14 06-05<13 Southside und Beer Lake (OGC).docx
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LIST OF EXHIBITS
Exhibit A Community Service Commitment
Exhibit B Annual Survey

Exhibi¢ C Job Report
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Exhibit A

Community Service Commitment:

Basik of America affiliates and subsidiaries place a high value on teamwork with local
organizations to improve the quality of life for all residents. Jacksonville associates at Bank
of America volunteer thousands of hours of community service with organizations like
March of Dimes, American Cancer Society, Humane Society, Junior Achievement, Clean it .
up ~ Green it up, Jacksonville Public Library and many more. Bank of America associates in
Jucksonville serve on multiple Boards of Directors including YMCA, Leadership
Jacksonville, Ponte. Vedra Cultural Center, University of North Florida, Jacksonville
Symphony, and others. In one year Bank of America associates in Jacksonville raised over
$740,000 for local charities. The Bank of America Foundation Grants donated $1.22 million
to multiple non-profit organizations in the greater Jacksonville area.
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Exhibd B

f Jacks iy
’ Where Florida Begins.

Orr1cr OF BCOoNOWVIC DEVELOPMENT

2012 Annual Survey

1. GENERAL INFORMATION

Company Nariie:

Please compteie the form below as it relines,
to'theprafect for whiich you reeeived City.or
State assistance,

Directions:

Shauld ygu hve any questions. plase call
(90 6301858,

Send-completed form to:
OED
Fininee and'Compliance’
117 West Duval, Street, Suiie 275
Jacksonville. Flenda 32202
Fax: (904)630-2819

‘Mailing Address:

Primary Contact Name:

Primacy Coatact Title:

Phone:

E - maik:

e ; L\
ik EMPL(;YMEN{ I.NFOR?A’I‘ION’

Asof ua\/zms L
Number of J()bﬁ au’;ﬁ;m Sm.

Nuinber of Juhs a Pro;cu Sue héfore Project

Net New Jobs (subieact line [2] from line 1]}

Average Wage of New Eniployees (excluding benefits):

Estimated cost of benefits as a pcrccnlngu‘nl_' Averige Wage;
1L CAPITAL INVESTMENT INFORMATION

Project to dote as of S231/13:
Project Land Costs.

PrajectStructure Costs
Project Equipment Costs
Other Cosls

Tuwial Project Costs (sum {3} Ihrough 6D
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1V. ASSESSED PROPERTY VALUE -

Assessed Valge of Prapenty on 2010 Duval Couaty Propeny Tax Bill:

Real Peoperty 1718
Personal Propernty 18]S
Total of | 7] & |8] ' $ 3 :X

. :;' g
)
V. PLEASE PROVIDE A BRIEF DESCRIPTION OF THE STATUS\OF THE PROJECT.
INCLUDING, WHERE APPLICABLE, AN OVERVIEW OF THE TYPE OF JOBS CREATED.

- . _;,:,T o iy P N -

AR IR

V1. PLEASE PROVIDE INFORMATION REGARDING COMMUNITY SERVICE ACTIVITIES IN
WHICH YOU OR YOUR EMPLOYEES HAVE PARTICIPATED THIS PAST YEAR.

1 herchy certify that the information in this Annuul Survey und uny sccompanying documents is true and correct to the hest
of my knowledge, informution nad belicl. {A1 lenst onc signoture 1o be from o Vice President or higher runking officer or in

the cuse of un LLC, o nminager or numnaging member.)

Contuct Nume: Contoct Nome:
Contues Title: Cuntuct Tithe:

On File
Page 33 of 34

Exhitt ©

JOB REPORT Send completed forsi !
) / As of [xecumber 3t AL - Finance and Cemplianee
ﬁaéf vilfp . 117 Weat Duval Serec, Suite 275
Whore Hortiba Mejane, fackatmnitie, 19, 32202

Fax (91 630-1HY
Cheer Lol Laonsony I N

Comparry Nume:

Reparting Date: ) Jubys Repuzied:

This form shastd be conpleted to & all jobis b d ut the project locotianas required in tbe Agreement. The (np Ralf of this form must be cumpleted. The hottom hatf
cun cithee be completed with all requirid infarmatian or o cepnrecan e eun Crom the cumpany’s IR System. Additionally g UCTs6 foem for the fuunth quorter of the yeor must
uccompuny (his form Employees Hsted un shis form muast bie oo the Campuny’s paysabl o of Becember M. The OED reserves the right 60 dudit the Company’s reconls to verify
the informotian Inclutled un this farm und the aceompanying UCT-6 form

§ terely. ceetify that the loformotion in this Jub Repart and any urcomponying documents Is troe.ord mnm 0 the bﬂl uf my knowledge, infurmation and belict. (At leass one

sipautare to be froma Vl:c President or higher runking officer or in the case uf an LLC, 0 or ing T.)
Contaet Name: Contaet Name:
Consoet Tithe: Uontaes Vltte:
Fullaboe
Employee's Clty (FTV 'ant. Renefitn?
Nome Social Sceurity # of Residence Thle thme (2T [(AYAH]
Juhn boc 123.45. X XXX Jacksanville Manaper . T Y

Metage Wape: $
taf 41 empluyves steds
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_1431950952/Proj summary.tif
/3-37/

Office of Ecoriomic Development
‘Business Development

Bank of America
Project Summary
June 5, 2013

Company:  Bank of America, NA
100 N Tryon Street
Charlotte, NC 28255
Tom Scott
Vice President, Government Partnerships.
(757) 328-3630
www.bankofamerica.com

Executive Summary
Bank of America (NYSE:BAC) is consolidating its operational centers to maximize ils real

estate portfolio and increuse efficiency in delivering services to customers and clients. The
Jacksonville market is forecasted to increase its workplace square footage to occupy new
associates from multiple. Bunk of America and Merrill Lynch lines of business including: Global
Technology & Operations, Consumer Banking, Home Loans, Legacy Asset Servicing, and
Merrill Edge.

Bank of America expects this Jacksonville expansion to. create a minimum of 200 new, full-time
economic-based jobs in a three year period (2013 to 2015) within its banking and brokerage
activities. These new, high skilled jobs will pay an average wage of approximately $50,694 plus
benefits, which is 125% of the 2012 statewide average wage. These financial services related
jobs would require individuals with knowledge of consumer banking, mortgage lending and
servicing, asset management and 1T support. The company also proposes to invest at least $13
million in real property improvements from 2013 through 2015 to support the projected job
growth.

Bank of America’s Corporate Workplace Division is evaluating its real eslate resources to align.
with its corporate business objectives that identifies, analyzes, and implements new ways and
processes 1o increase revenue, simplify and streamline work, and align expenses. to maximize
shareholder value and minimize risk. Working with the Florida Department of Economic
Opportunity 1o create a flexible structure to maintain and grow Bunk of America’s job base in
Florida, the company is seeking to utilize the Governor's Quick Action Closing Fund (QACF),
Qualified Target Industry (QTI) Tax Refund Program, Quick Respense Training Grant (QRT)
and the Recaptured Enhanced Value (REV) grant program (o offset a portion of the costs 10
expand in Jacksonville. '

Company Background
Bank of America Corporation is one of the world's largest financial institutions, serving
individual consumers, small-and. middle-market businesses and large corporations with a full
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range-of banking, investing, asset management and other financial and risk management products
and services. Clients are supported through operations in more than 40 countries. Classified as a
money center bank, globally Bank of America employs 272,600 people, and has total assets of
over $2.1 trillion USD as of September 30, 2012. Founded in 1874, Bank of America is
headquartered in Charlotte, NC. Bank of America is listed on the New York Stock Exchange
(NYSE:BAC) and is a component of the Dow: Jones Industrial Average. As of January 8, 2013
the stock price was $11.94 per share and has traded within a range from $6.41 to $12.20 for the
past 52 weeks. Market capitalization is-$128.7 billion USD.

Project Parameters:

s Employment: Bank of America proposes, through the expansion of its Jacksonville regional
service centers, a minimum of 200 new, full-time, high-wage. jobs by December 31, 2015.
The average annual wage of the new jobs will exceed $50,694 plus an employee benefits
package averaging $14,000 per job, generating a minimum anticipated annual payroll of
approximately $2 million. The average wage equals 125 percent of the 2012 state average,
and therefore, qualifies this project for the state’s QTI program.

L0 C o MinimumiTobiCrition Schedule! 7

Year Jobs Created Date Created By
i 100 12/31/13
2 50 12/31/14
3 50 12/31/15
Total 200

» Estimated Investment: Bank of America estimates that this expansion project will generate
an investment of at least $13 million in real property improvements at its two Jacksonville
locations no later than December 31, 2015.

Public Investment and Rationale: Bank of America has been reviewing its various Florida
operations centers and forecasts an increase in its workplace square footage to occupy new
associates from multiple Bank of America and Merrill Lynch lines of business. The financial
services industry experiences periods of expansion and contraction and Bank of America
seeks to structure a flexible platform to add a minimum of 200 net new full-time employees,
yet provide it with additional flexibility to increase the number of jobs and obtain a financial
incentive based upon a per job award of the actual number of jobs created. The company
anticipates investing up to $13 million in real property improvements to support its growth in
Jacksonville over a three (3) year period.

The Company is seeking public investment through the Qualified Targeted Industry (QTH)
Tax Refund program, Quick Action Closing Fund (QACF), Quick Response Training (QRT)
program and Recapture Enhanced Value (REV) grant. The expected average wage. of
approximately $50,694 is equal to 125 percent of the state average and qualifies the company
for a QT1 award of $3,000 per job under this state program, up to a maximum of $600,000.
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The city portion of the QTI is 20 percent of the basic award, $600 per job, not to exceed
$120,000.

The proposed REV grant would be provided on an annual basis and would be equal to 50
percent of the incremental increase in municipal and county ad valorem taxes paid on real
property improvements at the project site for a period of six years. The :amount of this grant
is-directly commensurate to a portion of the incremental increase in value associated with the
company’s leasehold improvements. This grant will have a cap of $438,422.

In addition to higher wage job creation and private capital investment, positive impacts on
the greater Jacksonville area associated with this expansion project are numerous. Major
financial services operations such as the one proposed by Bank of America, are highly visible
corporate citizens that heighten the collective awareness. of Jucksonville within the global
financial services industry and strengthen a targeted high-impact industry. Financial services
companies tend to cluster in the same geographic area to ensure that workforce availability,
training and educational support, and technology infrastructure exist. The increased visibility
of Jacksonville will prompt more financial services companies to consider Jacksonville for its
relocation and expansion needs, adding new higher wage jobs and private capital investment
to the economy.

Clawbacks: The QT program has a built-in clawbacks related to both the number of jobs
and the actual wages. In accordance with the minimum project requirements of the QTI
Program and in consideration for the tax refund grant of up to $600,000 ($120,000 from the
City), if the.Company fails to create new, full-time jobs at the anticipated wage levels within
the timeframe set forth by the QTI Application, the annual payments will be adjusted
downward. proportionately with the adjustment of the state QT refunds. The QTI refund will
be made annually based on the actual number of full-time jobs created and only after
verification of the average wages actually paid and the amount of state and local taxes
actually paid. Therefore, the refund payments will not be made until it can be verified that the
Company has achieved its contractual obligations. This verification will be performed each
year-during the term of the QTI program.

The REV Grant (up to $438,422) requires the company to invest.$13 million by December
31, 2015. The clawback will be calculated on an annual basis utilizing the company’s annual
jobs report. The Company is required to hire 4 minimum of 100 new employees by
December 31, 2013; an additional 50 jobs by December 31, 2014; and an additional 50 jobs
by December 31, 2015.

Public Investment Ratios:

City Dollars: Job $600
State Dollars: Job. $2.,400
Private Capital Investment: Per Job $65,000
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s Project Site: Company proposes to renovate space necessary to support the job growth at
both its Bank of America campus located at 9000 Southside Boulevard, Jacksonville, Florida
32256, located in Council District 5, represented by Council Member Lori Boyer, and its
Merrill Lynch campus located at 4800 Deer Lake Drive, Jacksonville, Florida 32246, located
in Council District 4, represented by ‘Council Member Don Redman.

= Community Service Commitment:

Bank of America affiliates and subsidiaries place a high value on teamwork with local
organizations to improve the quality of life for all residents. Jacksonville associates at Bank
of America volunteer thousands of hours of community service with organizations like
March of Dimes, American Cancer Society, Humane Society, Junior Achievement, Clean it
up — Green it up, Jacksonville Public Library and many mere. Bank of America associates in
Jacksonville serve: on multiple Boards of Directors including YMCA, Leadership
Jacksonville, Ponte Vedra Cultural Center, University of North Florida, Jacksoriville
Symphony Orchestra, and others. In one year Bank of America associates in Jacksonville
raised over $740,000 for local charities. The Bank of America Foundation. Grants donated
$1.22 million to multiple non-profit organizations in the greater Jacksonville area.

Public Purpose:

o The project supports sustainable job growth by creating a minimum of 200 new, full-time
jobs generating an estimated annual payroll of approximately $2 million.

o The project supports the Mayor's objective to recruit and expand higher wage jobs.

o The project allows for the expansion of a targeted industry — financial services.

o The indirect and induced effects of this project will support small business through
increased local. consumer expenditures and local spending by the company.

o The project will contribute to Duval County’s tax base, including new tax revenues for
the public school system, through a private capital investment of at least $13.0 million.

Requested Action ,
Recommend the Jucksonville City Council adopt legislation which:

I. Recommends that Bank of America and its subsidiaries and affiliates be approved as
Qualified Target Industry businesses;

2. States that the commitments of local financial support for the Qualified Target Industry
Tax Refund necessary for the target industry businesses exists and will be appropriated at
the rate of $600 per net new job, not to exceed amount of $120,000;

3. Waiver of city's Public Investment Policy regarding REV Grant (50% vs. 35%) and time
period (6 years vs. 5 years); and

4. Authorizes a REV grant not to exceed $438,422.
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