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RESOLUTION 2014-165-A
A RESOLUTION MAKING CERTAIN FINDINGS, AND APPROVING AND AUTHORIZING THE EXECUTION OF AN ECONOMIC DEVELOPMENT AGREEMENT BETWEEN THE CITY OF JACKSONVILLE (“CITY”) AND SCHAU SOUTHEAST SUSHI, INC., A SUBSIDIARY OF GREENCORE USA, INC., A DELAWARE CORPORATION (“COMPANY”), TO SUPPORT THE EXPANSION OF THE COMPANY’S OPERATIONS IN JACKSONVILLE, FLORIDA (THE “PROJECT”); AUTHORIZING A COUNTYWIDE ECONOMIC DEVELOPMENT FUND GRANT OF UP TO $141,500 (“CEDF GRANT”); APPROPRIATING FUNDS NOT TO EXCEED $141,500; providing a carryover of funds FROM YEAR TO YEAR UNTIL SUCH FUNDS ARE EXPENDED OR LAPSE ACCORDING TO THE AGREEMENT; AUTHORIZING A RECAPTURE ENHANCED VALUE (REV) GRANT OF $155,000; 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 AS AMENDED BY ORDINANCE 2012-213-E WHICH WOULD REQUIRE THAT IN ORDER FOR A PROJECT TO RECEIVE A 50% REV GRANT FOR A 7-YEAR PERIOD, THE PROJECT MUST ACHIEVE CERTAIN MINIMUM SCORES ON THE OED’S PROJECT EVALUATION MATRIX AND WAIVER OF THAT PORTION OF THE PUBLIC INVESTMENT POLICY TO PROVIDE FOR A COUNTYWIDE ECONOMIC DEVELOPMENT GRANT; PROVIDING AN EFFECTIVE DATE.

WHEREAS, Schau Southeast Sushi, Inc., a subsidiary of Greencore USA, Inc. (the “Company”) has committed to retain at least 259 permanent full-time equivalent jobs, and also create up to 283 permanent full-time equivalent new jobs in Jacksonville with an average salary, exclusive of benefits, of approximately $21,303 per annum by December 31, 2015, all as further described in the Project Summary dated February 18, 2014 and attached hereto as Revised Exhibit 1, labeled as “Revised Exhibit 1, Revised Project Summary, March 18, 2014 – Finance”; and
WHEREAS, such average salary is 50% of the average private-sector wage in the State effective as of January 1, 2014; and

WHEREAS, for the reasons more fully described in the Project Summary, the CEDF grant 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 Revised 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) 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.

(g) 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.   
Appropriation. For the 2013-2014 fiscal year, within the City’s budget, there are hereby appropriated the indicated sum(s) from the account(s) listed in subsection (a) to the account(s) listed in subsection (b):

(a) Appropriated from:

JECP322ED JEE002-02 36919



$141,500

(b)
Appropriated to:



JECP322ED JEE156-01 08201



$141,500
Section 3.  
Carryover. The funds appropriated hereby shall not lapse but shall carryover as appropriated from year to year until such funds are expended or lapse according to the terms of the Economic Development Agreement.

Section 4.   
Purpose.
The purpose of the appropriation in Section 2 is to assist the Company with expanding its operations in Jacksonville.

Section 5. 
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 March 13, 2014 and placed Revised 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 Revised Exhibit 1, labeled as “Revised Exhibit 1, Revised Project Summary, March 18, 2014 – Finance”.  

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 6. 
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 total amount of the REV Grant payable under the Agreement shall not exceed $155,000.
(c)
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 7.   
Payment of CEDF Grant.

(a) The CEDF 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.

The Mayor, or his designee, is hereby authorized to and shall disburse the installments of the CEDF Grant as provided in this Section in accordance with this Resolution and the Economic Development Agreement.
Section 8. 
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 9. 
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 5 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 10. 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 11. 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 7-year period, the project must achieve certain minimum scores on the OED’s Project Evaluation Matrix and waive that portion of the Public Investment Policy to provide for a Countywide Economic Development Grant. The waivers are justified due to the fact that the proposed Project would create 283 new jobs and retain 259 existing jobs in Duval County, and supports the City’s objective of assisting a target industry business/manufacturing to expand in North Jacksonville.
Section 12. Effective Date.   This Resolution shall become effective upon signature by the Mayor or upon becoming effective 
without the Mayor’s signature.
Form Approved:
__/s/ Paige Hobbs Johnston
Office of General Counsel

Legislation prepared by: John Sawyer
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OFFICE OF ECONOMIC DEVELOPMENT
OFFICE OF MAYOR ALVIN BROWN
JACKSONVILLE, FL

MEMORANDUM

TO: Theodore N. Carter
Executive Director

THROUGH: Paul Crawford
Deputy Director

FROM: Joe Whitaker
Business Development Project Manager

SUBJECT: Incentive Summary Project Oatmeal (CONFIDENTIAL)

DATE: March 14, 2014 (Revised)

Company: Schau Southeast Sushi, Inc.,
a Subsidiary of
Greencore USA, Inc.
222 Rosewood Drive
Danvers, MA 01923

Background: Greencore USA, Inc. is a subsidiary of Greencore Group, plc established in 1991
and headquartered in Dublin, Ireland. Greencore Group, plc is a publically traded company
listed on the London Stock Exchange symbol (GNC.L) currently trades in the range of $93.75 -
$259.29 per share. Current price is $246.00 USD per share and has a market cap of $973
million. - The parent company has operations in Ireland, United Kingdom and the United States
and worldwide employs 10,155 persons. Greencore USA currently has a presence in
Jacksonville with 259 employees located at 13845 Alvarez Road within the Jacksonville
International Airport Community Redevelopment Area. The facility is located within City Council
District 11 and Census Tract 103.01.

Greencore USA, Inc. is being represented by Cushman & Wakefield, Chicago IL office to
evaluate Greencore’s Jacksonville, FL Convenience Foods Division for expansion. Greencore is
in the process of re-evaluating its supply chain, real estate, and overall business strategy as a
result of its competitive landscape. The Jacksonville facility currently supports the Company’s
Southeastern US market serving Alabama, Florida, Georgia, South Carolina, Tennessee and
Texas. Over 90% of Greencore’s revenue in the Southeastern US market is realized from
locations outside of Florida. In 2012, Greencore acquired Schau Southeast Sushi business unit
located in Jacksonville employing 100 persons and since the acquisition has added 159 new
employees for a total existing workforce of 259 full-time employees.
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As a result of growing customer demand Greencore will have to expand its current food
manufacturing capabilities in the Southeast; however, given the changing geographic
distribution of its clients the short and long term strategy of a production facility in the region is .
under evaluation. Presently Greencore has six facilities located in 5 states including Illingis,
Virginia, Utah, Massachusetts and Jacksonville, FL. Three of their existing sites are being
evaluated for the proposed expansion including Fredericksburg, VA, Salt Lake City, UT and
Jacksonville.

Their Texas customer base is rapidly expanding and the proposed expansion site must be able
to respond quickly to their customer’s demands as well as being able to minimize costs while
maximizing quality. If Jacksonville is selected for the expansion the scope of the project would
include the renovation of existing space, expansion of real estate, and acquisition of new
production machinery & equipment. The major disadvantage of the Jacksonville facility is that
the site is landlocked and would provide for no further opportunity to increase the Company’s
production capabilities should further expansion be required. Additional expansion would
require offsite refrigerated storage facilities to be utilized. '

The existing Jacksonville site is located at 13845 Alvarez Road in North Jacksonville. The
Jacksonville expansion would result in the retention of their existing 259 employees and the
creation of up to 283 new full-time jobs. The private capital investment to support the
expansion is $5.5 million of which $ 1 million comprises leasehold improvements and $4.5
million in purchases of additional machinery and equipment to support the expansion. The
average wage of the jobs including benefits is $28,333. Current annual payroll is valued at $7.3
million. The proposed expansion would add an additional $8 million in annual payroll for a total
of up to $15.3 million. Greencore is evaluating Jacksonville’s ability to continue to serve their
Southeast US market servicing the needs of their major clients including Starbucks, 7-Eleven,
Publix, Trader Joe's, BI-LO / Winn-Dixie, B)'s Wholesale Club, Kroger and Walgreens.

To assist Greencore to expand in Jacksonville will require financial assistance from the City of
Jacksonville. The average wage of the business does not meet the minimum threshold to utilize
the State of Florida financial incentives. The financial assistance proposed to support the
Greencore expansion in Jacksonville at its current location include the following:

» City of Jacksonville Recaptured Enhanced Revenue (REV) Grant up to 50% of the
incremental increase in ad valorem taxes generated from their proposed private capital
investment of up to $5.5 million for seven (7) years not to exceed $155,000 at a level of
$548 per new job.

» Countywide Economic Development Fund (CEDF) Grant of up to $141,500 at the rate of
$500 for each new job created up to 283 jobs, the funds will be utilized to provide job
training for the new employees to be hired and to up-train the existing workforce to
increase their skill level to support the expansion.

The proposed City of Jacksonville incentives are a material factor in assisting Greencore USA,
Inc. to expand their Jacksonville convenience food manufacturing facility in North Jacksonville.
The REV Grant proposed at 50% for seven (7) years requires a waiver of the City of
Jacksonville Public Investment Policy because the project does not meet the minimum project
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evaluation matrix (PEM) score. Additionally, the Public Investment Policy does not provide for a
Countywide Economic Development Fund Grant. The purpose of the grant is to provide funding
to train the 283 new full-time employees the company proposes to hire before the end of 2014.
Therefore a waiver of the Public Investment Policy is required.

Project Rationale & Benefits:

# of Jobs To Be Capital Investment Intangibles

Created And Or Retained

Retain 259 jobs @ $28,333 Up to $5.5 Million Annual payroll retained totals $7.3

average including benefits million valued at $51 million over
the payout period of 7 years; and

Expansion will create up to Generates a new $8 million annual

283 new jobs @ $28,333 payroll valued at $49 million over

average including benefits the payout period of 7 years; and

New taxes from $5.5 million
private capital investment over 7
years, generates $314,000

Supports a Jacksonville’s objective
of assisting a Target Industry
Business/ Manufacturing expand in
North Jacksonville

1. Supporting Greencore USA's expansion in Jacksonville will increase the tax
base of the City of Jacksonville. County portion of ad valorem taxes generated from
their proposed $5.5 million private capital investment from years 2015 — 2034 totals

$520,000. Estimated revenue generated over the seven year REV Grant payout
period is $314,000, REV Grant payout is estimated to be up to $155,000.

2. Supporting Greencore USA’'s expansion in Jacksonville creates semi-skilled
jobs within a target industry in the community. Greencore will create up to 283
new full-time food processing and manufacturing jobs. The average wage of the new
jobs to be created including benefits is $28,333. The average wage of $21,303 is 63%
of the census tract average wage. The semi-skilled jobs to be retained and created are
food processing and manufacturing line jobs, quality control and supervisory jobs spread
over two shifts. Annual payroll including benefits of the new jobs is estimated to be $8
million. Annual payroll of the retained jobs including benefits is $7.3 million. Payroll
generated over the life of the agreement including new and retained jobs totals $100
million.

3. Supporting Greencore USA’s expansion in Jacksonville encourages new
private capital investment in Jacksonville. The company proposes to invest up to
$5.5 million. The project will result in an increase in the county ad valorem tax base of
$520,000 over the 20 year tax schedule period and provide $340,000 to support Duval
County Schools.
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Project Incentives:
"The City of Jacksonville: )
' Incentives proposed total $296,500 ($1,048 per new job created). The proposed
incentive assistance package to be paid out over seven years and include the following:
1. $155,000 Recaptured Enhanced Value (REV) Grant equal to 50% of the incremental
increase in the county portion of ad valorem taxes generated from the private capital -
investment in real and tangible personal property for seven years after the new
private capital investment is placed on the tax roll. The REV Grant proposed
requires a waiver of the City of Jacksonville Public Investment Policy because the
project does not meet the minimum project evaluation matrix (PEM) score.
2. Countywide Economic Development Fund (CEDF) Grant of up to $141,500 at the
level of $500 per new job created to provide training for each of the proposed new
- employees, up to a maximum of 283. The CEDF Job Training grant will be paid out
over the first two years after the new employees are hired and obtain the training
necessary to perform their job duties. The grant payments will be made based upon
the number of new employees that have been hired and trained as of December
31st of 2014 and 2015.

Based upon the tax schedule the Greencore USA expansion in Jacksonville will result
in a net increase in ad valorem taxes over the seven year incentive period- totaling
$313,000 and over the 20 year tax schedule will total $520,000.

Waiver
The City of Jacksonville Public Investment Policy does not support providing a REV Grant
at the 50% of the incremental increase in ad valorem taxes over the proposed seven
year period unless the Project Evaluation Matrix (PEM) Score is 57 or more points. The
project PEM score is 40 points. Utilization of the proposed REV Grant is necessary to
provide the company with a financial incentive based upon their new private capital
investment in order to retain the company in the community. Additionally, the Public
Investment Policy does not provide for a “Countywide Economic Development Grant”.
Therefore a waiver of the Public Investment Policy for both the REV Grant proposed and
utilization of the Countywide Economic Development Fund is required. We believe these
- waivers are merited in this instance because the project meets the public policy
objectives established to retain a target industry business in Jacksonville and support
their expansion. Between the 259 semi-skilled employees to be retained and the
creation of up to 283 new fulltime semi-skilled jobs the total number of jobs affected in
North Jacksonville totals 542.

The proposed retention and expansion of Greencore USA, Inc. in North Jacksonville is
important for the following reasons:

» City retains and supports the expansion of a target industry business
(convenience food manufacturing) in North Jacksonville; and

¢ Company proposes to create up to 283 new full-time economic based jobs
generating an annual payroll of $8 million and over the life of the incentive
payout period generates a total payroll of $49 million at a cost of $1,048 per job.
New payroll leveraged against city incentive totals $188.87:$ 1; and
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o Company will retain 259 existing full-time jobs generating an annual payroll of
$7.3 million and over the life of the incentive payout retains a payroll of an
additional $51 million for a grand total of $100 million in payroll; and

» Company proposes to invest at least $5.5 million in real and tangible personal.
property within North Jacksonville,

We request approval to file this economic development legislation for the reasons cited above
utilizing a two reading process at the earliest date once Greencore USA, Inc. has authorized us
to proceed on their behalf. Please contact Joe Whitaker at 630-1624 if you have any questions
regarding this project.

cc: J. Keln_e
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