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RESOLUTION 2014-165
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; 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 Exhibit 1; 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 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:


[insert acct #s]



$141,500

(b)
Appropriated to:




[insert acct #s]



$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 February 28, 2014 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 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 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.  The waiver is 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/ John Sawyer



Office of General Counsel

Legislation prepared by: John Sawyer
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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: February 18, 2014

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 Illinois,
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:

o 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.

s 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
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Jacksonville Public Investment Policy because the project does not meet the minimum project
evaluation matrix (PEM) score.

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 pericd 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. Therefore a waiver of the
Public Investment Policy is required. We believe this waiver is 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

e 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 pericd generates a total payroll of $49 million at a cost of $1,048 per job.
New payroll leveraged against city incentive totals $188.87:4$ 1; and .

+ 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
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o 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. Kelne
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Economic Development Agreement

between

The City of Jacksenville

and

Schau Southeast Sushi, Inc., a subsidiary of Greencore USA, Inc.

(DRAFT dated 02-28-14)
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Economic Development Agreement

Article |, PRELIMINARY STATEMENTS ...ttt see s asas e s e 1
1.1 TRE PLOJECL. 1ottt et e e s e st et st e sb ek sbe et e s enasen b absn e e s aeeans 1
L2 AWROTILY. oottt e et as e e b et et ene e e s s aaen g nan et !
1.3 City Determination....cc.ciiiiimiiereeiinciriiienmaresecossessssossssssssnsoseesnetecsssunassessssnssssnnssasan !
1.4 Jacksonvilie Small and Emerging Business Program.......ccoovvecinvcncimeiccccccrnnnnennenn. 2
1.5 Coordination DY CllY ..ot eeeseer e sras st et esasr e st eanassenssnnessasssens 2
1.6 Maximum INdebIedness. . ...t ettt s e enab e 2
1.7 Availability of FUNGS., et sesee st ssatessns e nss e nses 2

Article 2, DEFINTTIONS ...ttt eeececeac st enebee e e st b st st anann e eon 2
2.1 Base Year. cuciiiiicicttccien e s v e et e s em e 2
2.3 CHY COUNCL ettt et e e s s e s m e s 3
28 COMPANY. ceeirmrerreniii et et tb st s e e s as s s s s s b s 1o sres s sreeea e esasss a1t s e saanesamemen e sans 3
25  Full-Time Equivalent JOb. ..ot rtesesses s s ismans 3
2.6 IMPFOVEIMCRIS. oo etce et res e s e en ek s et ar s g bas et b enr o et e vaee 3
2.7 Metropolitan Stalistical AT ....c..occcveieiii it eear s s s e ereenes 3
2.8 NeW JObS. ittt ettt s eee et nn 3
2.9 OED et e e sr s et e bbb s et snaas 3
2,10 Permanent JODS. ootk b e s n s s 3
2oLl SOttt et e e e e e et se e e e s b e b 4o neneennemeban 3

Article 3. APPROVALS; PERFORMANCE SCHEDULES ......ccoviiiiininenencnniresneennceneenens 4
3.1 Performance Schedule. ... e se e e 4

Article 4. REV GRANT ...ttt estasesse st sn s st n b de et s em e s s aan e s anessnsns 5
4.1 Recapture Enhanced Value Program; AMOURE. ......ocvoueirerinieiniicnrcnret e creraesesonae 5
4.2 Payments Of REV Grant......ciiiciinicnreiricsrcrenninnnieseessessrersasssesessmsse s srvsrssnsssnes 5
4.3  Determination of Annual Instaliments of REV Grant. ..........cccocoeeiicicenrivescnvenecnnnnn. 5
4.4  Further diSClaimer. vttt e s s e n et s s 6

Article 5. COUNTYWIDE ECONOMIC DEVELOPMENT FUND GRANT ....cccoievvcircinreenes 7
5.1  Countywide Economic Development Fund Grant; Amount..........c.ccoeveneiccnmnnnnneenns 7
5.2 Payment Of CEDF Grafil.....occovveriiriiieeicreieriesinietecessesasaerissesreresssessesssssrasssssmssseasssssnns 7

Article 6. JOB RETENTION/CREATION. ..ottt crrneeenesianreeveinesasassssssissessesasnssensesens 8
6.1  Job Creation or Retention ACHVILIES. .......cccocirerrirecreerrniisie e en st s e s e e e 8
6.2  Job retention through term of REV Grunt.......ccoveeeeierecriieceee e sceeeevernessresssasasians 9

Article 7. THE DEVELOPMENT .......cooiiiiiiciinsiiniin s ssecsite st sss e stessssssestasssesssssssssenssnes 9
7.1 Scope Of DEVEIOPMENE. c...c.cceoiiiiii et steseses e sresesesesrssasaseessseasassssnssasssaasnyoses 9
7.2 Cost Of DEVRIOPINIENL. .ot risee st e b et et sbe s ssen e s eae s res e ense b nens 9
7.3 Approval by Other Governmental AZENCIES. ..c.ocvviiemeremrieriiiiriire et eressseeresesaas 9
7.4 Authority of OED t0 Monitor Complinee. ..o oot secncsesaneessesssesesenenes 9
7.5  Timing of Completion......occccoiiiiiriiciiiinieiciei s cerr e reee st are s s s st sr st e st sen e ernenesnns 10
7.6  Construction and Operation Management. .........covvveeeiereiecniericrirtereeesseessssesessessens 10

Atticle 8. JSEB PROGRAM AND COMMUNITY SERVICE COMMITMENT. .......cccccovenene. 10
8.1 Jacksonviile Small and Emerging Businesses (JSEB) Program. .......cccocevviviencvnnsnne. 10
8.2  Community Service COMMILMENL. ......ccecverrmrarerrseeneerirrs s iveescesesesseeessnssesssseerereserissss 11

ATHICIE G ottt et e e ee e s se et b s r e e sa e s sn b aeenn s enen e seravanranans i
9.1 REPOMING. ..ttt et e e r e san e e e n e 11
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Article 10. DEFAULTS AND REMEDIES ........couivniimiiiniinioncesssssesseesereessensennnns 12

FO T GENETAL ...ttt s st se st b et et s s ese s b et bt e eneenas 12
10.2 Specific Defaults. ...ttt e rasee e 13
10.3  Performance Schedule Default. .........ccoevevermeereiiencnriiirenecente et e 14
Article 11. ANTI-SPECULATION AND ASSIGNMENT PROVISIONS ........cccocovirivricncnnnnn. i4
LI L PUIPOSE. ..ottt ittt ve et eeseesae vt seas s st e b eae smssr s sbsn s besnsstasesnssssenessansasasen on 14
11.2  Assignment; Limitation 0n COMVEYANCE. .......ccovierivvireiiieiecceiecrnireerseresresensseiessessessesans 14
Article 12. GENERAL PROVISIONS .......ooiiniirenrinenienenerinieseseiaessessessesssressassserionsesnesiorsas 14
12.1  Non-liability of City OffiCials......c..cccomueneiniriirinaieireetee e csrerar s e eeae s 14
12,2 FOrCE MAJEULE. ..coiviniriiiiiiccrioirieeiraesessnissnstssanssaraesssssssesssssesasssssssaessesassnssensessersansos 14
123 INOUCES. .cvteiriiitieesiinieier e crr e e s e ssast s srseresessa e assa st sstesa s besensarsessessasaassassssesbessebssseens 15
12:4  TIMC. vttt ettt st sr st e e s e st s e st e st s ms b s e s e s e e s araesassasnnennenen 15
12,5 ENLIE ABIEEIMENL. cvoviririeririviitisisiesisnesnsessrassssestestersssessssaastensssesensesssessnsasssesessensesasas 15
126 AMENAMENL. c.ccoviiriiiiiiiriniieiiieiecrecairerstsetssnnesaessesssssaereerssentensassessassnmessensressessesssesesans 15
I2.7  WRIVEIS. coriiiniiriririsinniariisiisisnenienissieimsisssostastassastasesssssssessessssesssssassessessesssessnsssessesnss 16
12.8  IndemnifiCalioN. ......c.coviiiiriricrecuirinininieniiestrcneessseraesseses e teseeseacaneseesesgssnessssesessesnavas 16
12,9 INSUFAACE. ..ooviitiiiiceirtntiee et iniesesaesesssessssse et sesssessrebotasesenssassantsasassasssasassbonsrasas 16
12,10 SeVErabDility. c.couvveeirciiinieiiirctenicineenresrerest et et ere et e nene s 16
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. | _DRAFT .
ECONOMIC DEVELOPMENT AGREEMENT

This ECONOMIC DEVELOPMENT AGREEMENT (this “Agreement”) is made. this
___dayof , 2014 (the “Effective Date”), between the CITY OF JACKSONVILLE,
a municipal corporation and a political subdivision of the State of Florida (the “City”) and
SCHAU SOUTHEAST SUSHI, INC., a Delaware corporation (the “Company™).

o ~Article 1. _
PRELIMINARY STATEMENTS
I.1 The Project.

The Company proposes to renovate its: existing facility at 13845 Alvarez Road,
Jacksonville, Florida 32218 (RE#019643-0000) (the “Project Parcel”) which will serve as a
convenience food processing center and warehouse. The improvements located or to be located
on the Project. Parcel (thé “Improvements”) and the obligations of the Company under this
Agreement are collectively referred to herein:as the “Project.” The proposed Project includes the
renovation of the existing facility and installation of machinery, equipment, furniture and fixtures

on the Project Parcel. The Project is expected to represent an estimated total Capital Investment
of $5,500,000-by the Company.

1.2 Authoritx._

The City Council has authorized execution of this Agreement pursuant to City Resolution
2014- -A {the “Resolution™). "

1.3 City Determination.

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

(a) increase capital investment in the Jacksonville International Community
Redevelopment Area (the “Target Area”);

(b) support sustainable job growth by retaining 259 Permanent Jobs (defined below);
(c)  create 283 New Jobs (defined below) with an average anaual salary of $21,303;

(d) help an existing targeted industry business. (convenience food manufacturing) to
expand;

(e)  genefate significant néw ad valorem taxes, including significant new tax révenues
for the public school system;

(f)  _help meet the overall community goal of business development and growth in
North Jacksonville; '
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(g)  create induced and indirect job effects which-will have a positive impact on local
small businesses; and.

(h)  promote and encourage private Capital Investment of $5,500,000.

1.4 Jacksonville Small and Emerging Business Program.

As more fully described in City Ordinance. 2004-602-E, the City has determined.that it is
important to the.economic health of the.community that whenever a company receives incentives:
from the City, that company provides:contracting opportunities to the maximum extént. possible
to small and emerging businessés in Duval County as describéd in Section 8.1.

1.5 Coordination by City,

The City hereby designates-the Economic Development Officer of the OED or his or her
designee to be the Project Coordinator who. will, on behalf of the City, coordinate. with. the
Company :dnd administer this Agreement according to the terms and conditions contained herein
and in the Exhibit(s).attached hereto and made a part hereof: It shall be the responsibility of the
Company to coordinate all project related activities .and. all matters under this Agreement with’
the designated Project Coordinator, unless otherwise stated herein. Notwithstanding the
foregoing or any other statements herein to the contrary, the OED. is an office of the City and has
no separate liability under this Agreement.

1.6 Maximur Indebtedness.
The maximum indebtedness of the City for all fees, reimbursable items or other cost

pursuant to this Agreement shall not exceed the sum of TWO HUNDRED NINETY SIX
THOUSAND AND FIVE HUNDRED AND'NO/100 DOLLARS (8296,500.00).

1.7 Availability of Funds.

The City’s obligations under this Agreement are contingent upon availability of lawfully
appropriated funds for the Project and this Agreement.

Article 2.
DEFINITIONS

As used in this Agreement, the following terms shall have the meaning set opposite each:.
2.1 Base Year,
The base year for purposes of this Agreement shall be the 2013 tax year.

2.2 Capital Investment.

Money invested by a company to purchase items that may normally be capitalized by a
company in the normal conduct of its business.

(L)

Comp‘any’s Initials

On File
Page 6 of 35
2.3,. Lity Council..
The body politic, as the sariié shall be from: time to time constinited,.charged with. the
duty of governing the City.
24 Company.

Schau Southeast Sushi, Inc., a subsidiary of Greencore, USA, Inc., a Delaware
corporation, '

2.5 Full-Time Eqguivalent Job.

A job;, or. combination. of jobs, in which the employee, -0f combination 6f employees,
works for the Company- at least 35 hours per week and resides within the Jacksonville
‘Metropolitan Statistical Area as described in Paragraph 2.7 below.

2.6 Imgrovements,

~ All of the improvemerits that are incorporated into the Project-on the: Project Parcel, as
defined in'Section 1.1 hereof.

2.7 Maétropolitan Statistical Area.

Duval, Clay, St. Johns, Nassau and Baker Counties.
2.8  New Jobs.

Permanent Jobs new to the City and the State with an average annual salary of
$21,303.00 | ‘

29 OED.
The Office of Economic Development and any successor 1o its duties and authority:

2.10 Permanent Jobs.

Full-time equivalent jobs created by the Company at the Project Parcel to. be maintained
for a minimum of two years.

2.11 State.
The State of Florida.

Other capitalized terms not defined in this Article shall have the meanings assigned to
them elsewhere in this Agreement.
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Article 3.
APPROVALS; PERFORMANCE SCHEDULES

3.1 Performance Schedule.

The Company and the City have jointly established the following dates for the
performance of each party's respective obligations under this Agreement (herein called the
“Performance Schedule”):

Job Creation Sche

Jobs Created Date Created By
93 12/31/14
190 12/31/15
283

Completion of New Job Creation — on or before December 31, 2015

The City and the Company have approved this Performance Schedule. By the execution
hereof, and subject to the terms of this Agreement, the Company hereby agrees to undertake and
complete the construction and development of the Project in accordance with this Agreement and
the Performance Schedule, and to comply with all of the Company’s obligations set forth herein.

3.2 Approval of Agreement.

By the execution hereof, the parties certify as follows:
(a) Company certifies that

(i) the execution and delivery hereof has been approved by all parties whose
approval is required under the terms of the governing documents creating
the particular Company entity;

(ii))  this Agreement does not violate any of the terms or conditions of such
governing documents and the Agreement is binding upon the Company
and enforceable against it in accordance with its terms;

(iii)  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;

(iv)  the Company and each entity composing the Company is duly authorized
to transact business in the State of Florida and has received all necessary
permits and authorizations required by appropriate governmental agencies
as a condition to doing business in the State of Florida; and

v) the Company, its business operations, and each person or entity
composing the Company are in compliance with all federal, state and local
laws.
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(b)  The City certifies:-that the execution and delivery hereof is binding upon the City
to the -extent provided herein and enfoiceable against. it in accordance with its
terms.

A_l";ﬁc]é'4-'.
REV GRANT

4.1 Recapture Enhanced Value Program; Amount.

The City shall make a Recapture Enhancéd Value grant (“REV Grant”) to the Company,
in a total amount not to exceed $155,000.00; partially payable beginning in the. first' year
following the Completion of Renovations and purchase of tangible: personal property at the
Project Parcel and its inclusion on the City tax rolls at full assessed value (the “Initial Year”) and
ending 7 years thereafter, but not later than 2021 (the “Final Year™), all as more fully described
below in this Article 4.

4.2 Payments of REV Grant.

The REV Grant shall be paid by the City to the Company by check, in annual
installments determined in accordance with Section 4.3, 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 the maximum amount of the REV Grant shall have been paid to the Company,
whichever occurs first. The City shall have no liability for any REV Grant in excess of the
amount stated in Section 4.1 or after payment of the final installment due May 15 of the Final
Year, and, except as expressly provided in this Agreément, the REV Grant payments as
determined pursuant to Section 4.3 shall not be:subject to reduction or repayment.

4.3 Determination of Annual Instaliments of REV Grant,

The amount of each annual installment of the REV Grant shall be the sum which is equal
to: 50% for years 1-7, of the “Anpual Project-Revenues” (as defined and determined in this
Section 4.3) received by the City: durmg the twelve (12) imonth period ended April | 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 (aet of any discount pursuant to Section 197. 162,
Florida Statutes, or any successor provision, actually taken by the taxpayer) during such penod'
with respect. to all real property and tangible personal 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 year 2013 (the “Base Year”) which for the purpose of
this Agreement shall bé $3,080,00 exclusive of any debt sefvice millage. The foregoing
references to ad valorem taxes shall be deemed to include any other municipal or county takes,
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 stormwater or garbage fees or assessments.,
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By April 1 of each calendar year, commencing Apil 1, Initial Year and ending Apnl i,

- Final Year, 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 |, 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 precedmg twelve (12) month period, the Company
shall not be eligible for a REV Grant payment for that year. Provided, however, that if the
Company provides timely notice in future years; thé Company shall be eligible for a REV Grant
‘payment based on the Annudl Projected Revenues.in such future year's notice.

Except as provided below, within: thirty (30) days of receipt of said notice, City shall
provide Company with a calculation as to the annual REV Grant. If the Company does not give
written notice to the City of its objection to the City's calculation within thirty (30) days after its
receipt thereof, the City’s calculation shall be considered acceptable. Except as provided below,
the City shall make payment of the REV Grant by the later of May 15th of each calendar year or
thirty (30) days after City’s receipt of notification by the Company that it is in agreement with
the City’s annual calculation. n the event of a disagreement as (o 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 payment shall be extended if on either of such dates the Company has a pending
proceeding, before the City Value Adjustment Board, Circuit Court, or otherwise. that could
change the amount of the Annual Project Révenues that Company was obligated to pay for that
tax year and upon which the REV Grant payment would be based. In that event, the date that the
City is required to provide the REV Grant calculation to Company shall be exiended until 30
days after the date that Company notifies the City that any such proceeding has been finally
resolved (including any appeals) and any adjustment 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 Revenués paid by the. Company.

44 Further disclaimer.

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 in this Article 4. The City shall not be obligated to. pay the
REV Grant 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 of Florida or any political subdivision thereof is pledged to the payment
of the REV Grant or any installment thereof. The Company, or any person, firm or entity
claiming by, through or under the Company, 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 the REV
Grant or any instaliment of either.
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Article 5.

COUNTYWIDE ECONOMIC DEVELOPMENT FUND GRANT

5.1  Countywide Economic Development Fund Grant; Amount.

The City shall make a Countywide Economic Development Fund Grant to Company in
an amount not to exceed $141,500 (the “CEDF Grant”) at the rate of $500.00 for each new job
created up to 283 New Jobs. The City's obligation to make the CEDF Grant is subject to the
terms and conditions of this Agreement.

5.2 Payment of CEDF Grant,

The City’s annual obligation to pay the CEDF Grant to the Company is conditioned upon
the Company creating up to 283 New Jobs and providing the training for each new employee to
perform the tasks required of their respective jobs.

The City will pay the CEDF Grant to the Company in annual payments within sixty (60)
days after the OED receives satisfactory evidence that the Company has created the New Jobs
and the employees completed the training program provided by the Company and or their
designated representative. The amount of the annual payment received will be at the rate of
$500.00 per employee hired and trained up to 283 New Jobs through December 31st of the
calendar each year through 2015; provided, however, that the City shall have no obligation to
pay the CEDF Grant for any New Jobs for which the employee filling such New Job resides
outside the Metropolitan Statistical Area.

5.3 Reduction of CEDF Grant.

The CEDF Grant will be made annually only after verification of the actual number of
New Jobs created, evidence that training was provided and the Company is current on their Real
and Tangible Personal Property Taxes at the Project Site. Therefore, the grant payments will not
be made until verification that the Company has achieved its contractual obligations over the
term of the Agreement. This verification will be performed each year during the term of the
Agreement.

If the Company fails to retain 259 Permanent Jobs and create 283 New Jobs at the Project
Site no later than December 31, 2015 within the timeframe set forth by the Agreement, the City’s
annual CEDF Grant payments will be adjusted prorata with the number of jobs retained and
created. The Company may request a ninety (90) day extension to the December 31, 2015 and
the December 31, 2017 reporting dates as to any then existing vacancies created by the
termination for cause of employees that were holding a Permanent Job or a New Job (the
“Temporary Vacancies™). Upon expiration of the ninety (90) day extension period, Company
may provide evidence in form and substance satisfactory to City in its reasonable discretion that
the Company has hired and filled the Temporary Vacancies, and Company shall not receive a
prorata deduction for the Temporary Vacancies. Notwithstanding anything to the contrary in this
Agreement, both the City and the Company agree that the City's obligation to make payments of
the CEDF Grant is dependent solely upon the Company maintaining 259 Permanent Jobs at the
Project Site and the creation and training for 283 New Jobs to be created no later than December
31, 2015 and those 542 Permanent Jobs will be maintained through December 31, 2017.

7
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5.3 Further disclaimer.

The CEDF Grant shall not be déemed to constitute a debt, liability, or obligation of the
City Jacksonville 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 any political
subdivision thereof, but.shall be payable-solely fromthe. funds provided therefor in this Article 5.
The City shall not be obligated to pay the CEDF Grant or any installment thereof except from the
non-ad valorem revenues or other legally available funds provnded for that purpose, and neither
the faith and credit nor the taxing power of the City or any political subdivision thereof is.
pledged to the payment of the CEDF Grant or any installment théreof. The Company, and any
person, firm -or entity claiming by, through or undér the Company, 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 the CEDF Grant or any installment thereof. :

. Article 6,
JOB RETENTION/CREATION

6.1 ob. Creation or Retention Activities.

The Project will result in the retention of at least 259 Permanent Jobs.and the creation of
at least 283 New Jobs with an average annual salary of $21,303.00 or a total of at least 542
Permanent Jobs) at the'PrOJect Parcel within the City in accordance with the Performance
Schedule. An “employee” of Company means any person employed by Company, or by any
employee leasing company (or other similar third-party employer) to: fill a Permanent Job
position made available by Company at the Project Parcel within the City. Tt is acknowledged
and agreed that any of the New Jobs may be filled, in Company’s discretion, by persons
employed by Company or by persons employed by -any employee leasing company selected by
Company. The parties acknowledge and agree that it may be necessary for Company. or any
such third-party employer 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 its operations-as soon as possible after. completion of the Project. In the event
that notwithstanding the City’s best efforts, the Company or any such third-party employer found
or finds it necessary to recruit, interview, consider, select or train any persons, or fill any New
Jobs to be created in the City as a result of this Agreement, after February 10, 2014 and before
execution of this Agreement such New Jobs shall be consideréd as New Jobs created in the City
as a result of the Project and such persons: shall not be lose their status as persons, or, in.
applicable cases, low and moderate income 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 re-hiring of any
person by the Company who was previously employed by the Company in Duval County,
Florida, during any part of the twelve (12) month period immediately preceding Februuary 10,
2014 shall not fulfill the conditions of or qualify as a Full-Time Equivalent Job, New Job, or
Permanent Job and shall therefore not be counted in any formula or computation towards any
CEDF reimbursement or refund. For the purposes of this section, the term “Company” shall
include any parent, holding or subsidiary company of the Company, or any other business related
by virtue of a merger, purchase, or acquisition by the Company.
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To afford the residénts of the City a reasonable opportunity to compete for the jobs to be
created as a result of this Agreement; the Company shall undertake the advertising for said jobs
and all positions to be filled as a result of openings created by promotions. Said advertising shall
be in newspapers and periodicals, including the following: Florida Star, the Free Press, and the
Florida Times-Union.

6.2 Job retention through term of REV Grant.

‘The Company shall provide to the OED prior to March | of each year-this Agreement'is
in’ effect the annual reporting forms in the format of, and containing at a minimum the.
inforrhation on, Exhibit E. 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 542 person Permanent Job maintenance requirement.

~ Article7.
THE DEVELOPMENT

7.1  Scope of Development.

() The Company shall construct and develop or cause to be constructed and
developed, in substantial compliance with the:times, set forth in the Performance
Schedule, all Improvements which the Company is: obligated to construct and
develop undet the Performance Schedule and this Agreement.

(b) The Company shall:construct all Improvements in accérdance with all applicable
building and permitting codes.

7.2 Cost of Development.

Except as otherwise set forth in this Agreement, the Company shall pay the cost of
constructing and developing the Improvenients at no cost to the City.

7.3  Approval by Other Governmental Agencies.

All of the parties™ respective rights and obligations under this Agreement are subject to
and conditioned upon approval of the Project and all Project Documents by such other
governmental agencies, whether state, local or federal, as have jurisdiction and may be required
or entitled to approve.them. Notwithstanding any provision of this Agreemeat 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.

7.4  Authority of OED to Monitor Compliance.

During all periods of design and constniction, the Economic Development Officer of the-
OED and the City’s Director of Planning and Development shall have the-authority. to monitor
compliance by the Company with the provisions of this Agreement and the Project Documents.
Insofar as practicable, the OED shall coordinate such monitoring und supervising activity with
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those: undertaken by the City 50 as to miriimize duplicate activity. To that end, during the period
of construction and with prior notice to the Company, representatives of the City shall have the
right-of access to the Project Parcel and to every structure on the Project Parcel during normal
construction hours.

7.5 Timing of Completion.

The Project Improvements shall be-completed substantially in accordance withthe terms
of this Agreement and the Performance-Schedule.

7.6  Ceonstruction 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
managemem development, redevelopment construction. 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. (mcludmg without
{imitation, applicable zoning, subdivision, ‘building and fire codes).. The Company’s discretion, -
control. and.authority with respect thereto shall include, without limitation, the following matters:

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

(b) the selection, approval, hiring and discharge of engineers, architects, conlractors,,
subcontractors, professnonalv. 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-based minority Vendors, and to. the extent that Company has the:
need to enter into contracts with Vendors outside of persons employed by
Company or companies affiliated with or controlled by Company or-its principals,
then Company agrees to include all such Jacksonville-based Vendors in the-
process established by Comipany for obtaining bids for any of the Improvements;

(©) the negotiation and execution of contracts, agreements, easements and -other
documents with third parties, in form and substance satisfactory to.Company; and

(d)  the preparation of such budgets, cost estimates, financial projections, statements;
information, and reports as the Company deems appropriate.

Article 8.
JSEB PROGRAM AND COMMUNITY SERVICE COMMITMENT

8.1 Jacksonville Small and Emerging Businesses (JSEB) Program.

The Company, in furthér recognition of and consideration for the public funds provided
to assist the Company pursuant to this Agteement, hereby acknowledges the importance of
affording to small and emerging vendors and contractors the full and reasonable opportunity to

10
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provide materials and services (“Opportunity”). Therefore, the Company hereby agrees as
follows:

(a) The Company shall obtain from the City’s Procurement Division the list of
certified Jacksonville Small and Emerging Businesses (“JSEB”), and shall
exercise good faith, in accordance with Municipal Ordinance Code Sections
126.608 et seq., to enter into contracts with City certified JSEBs to provide
materials or services in an aggregate amount of not less than $56,335.00 which
amount represents 19% of the City’s maximum contribution to the Project with
respect to the development activities or operations of the Project over the term of
this Agreement.

(b) The Company shall submit JSEB report(s) regarding the Company’s actual use of
City certified JSEBs on the Project, (i) on the date of any request for City funds
which are payable prior to the Completion of Construction, (ii) upon Completion
of Construction, and, if the Company has not reached its goal for use of JSEBs set
out in Section 8.1(a) prior to Completion of Construction, quarterly thereafter
until said goal is reached. The form of the report o be used for the purposes of
this section is attached hereto as Exhibit B (the “JSEB REPORTING FORM™).

8.2 Community Service Commitment.

The Company is encouraged to participate in the community service activities and to
report those activities on an annual basis during the term of this Agreement on the Community
Services Activity Form more particularly described on Exhibit C attached hereto.

Article 9.
REPORTING

9.1 Reporting.

On an annual basis, and prior to March | 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 at the Project Parcel within the City, the Company’s Community Service
Activities and all other activities affecting the implementation of this Agreement, including a
narrative summary of progress on the Project. Samples of the general forms of these reports are
attached hereto as Exhibit D (the “Annual Survey”) and Exhibit E (the “Job Report™); however
the City reserves the right to request specific data that may vary from the forms attached.

The Company’s obligation to submit such reports shall continue until the Company has
complied with all of the terms of this Agreement concerning the Project, the REV Grant, [the
CEDF Training Grant and associated employment.

Within thirty (30) days following the request of the City, the Company shall provide the
City with additional information requested by the City.

I
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Article 10.
DEFAULTS AND REMEDIES

0.1 ;Gener_a_l,

A default shall consist of the breach of any covenant, agreement, representation,
provision, or-warranty ‘contained in (i) this Agreement (incliding, but not limited to, any failure
to meet the reporting requirements described herein), (ii) the documents executed in corinection
with the Agreement and any other agreement between the City and the Company related to the:
Project,. or (iii) any document provided to the City relating to the Project (collectively, the-
“Documents”). A default shall also exist if any event occurs or information becomes known
‘which, in the reasonable judgment of the City, makes untrue, incorrect or misleading in. any
material respect any statement or information contained in any of the documents described in
clauses. (i) - (iii) above or causes such document to contain an untrue, incorrect or misleading
statement of material fact or to omit to state a material fact necessary to make the statements:
therein, in light of the circumstances under which they were made, not misleading.

If any such default or breach occurs under this Agreement, the City may refuse to pay
any portion of the REV Grant, CEDF Training Grant and additionally, may at any time or from
time to time proceed to protect and enforce all rights available to the City under this Agreement
by suit in equity, action at law of by any other appropriate proceeding whether for specific
per,formance'of_ any covenant or agreement contained in this Agreement, or damages, or other
relief, or proceed to take any action authorized or permitted under applicable laws or regulations,
including, but not limited to, terminating this Agreement. The City shall not act upon a defauit
until it has given the Company written notice of the default and 15 business days within which to
cure the default; provided, however, that the City may withhold any portion of the REV Grant or
CEDF Training Grant immediately upon the occurrence of a-default and throughout any notice or
cure period. However, if any default cannot reasonably be cured within the initial 15 business
days, Company shall have a total of 90 days in which to cure such default, so long as Company
has commenced and is diligently proceeding to cure such default within the initial 15-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 in the premises
adjudging the Company or any guarantor (“Guarantor”) of Company’s: obligations
hereunder or under the Documents, a bankrupt or insolvent, or approving as
properly filed a petition seeking reorganlzallon zu'rangement‘ adjustment or
composition of or in respect of the Company or Guarantor under the United States
Bankruptcy Code or any other ‘applicable federal or state law, or appointing a
receiver, liquidator, custodian, assignee, or sequestrator {or other similar official)
of the Company or Guarantor 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 90 consecutive days; and

(b)  The institution by Company or Guarantor of proceedings to be adjudicated a
bankrupt or insolvent, or the consent by it to the institution of bankruptcy or
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insolvency proceedings against it, or the filing by it of a petition or answer or
consent seeking reorganization or relief under the United 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 Guarantor or of any substantial 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.

10.2 Specific Defauits.

Additionally, for any of the specific events of default described in this Section 10.2
below, the parties agree that the City’s damages recoverable from the Company shall inciude, but
not be limited to, the following:

(a)

(b)

(©)

(d)

(e)

Reporting Clawback- in the event reporting requirements are not met in the time
period specified in Article 9 of this Agreement, the City will be entitled to
withhold the annual installment of the REV Grant and the CEDF Grant for any
year during which any reporting requirements are not met.

Jobs Clawback — REV Grant - in the event the Company fails to retain the 259
existing Permanent Jobs, to create 283 New Jobs at an average wage of no less
than 90 percent of the average wage described in the Ordinance within 12 months
of Completion of Construction, and to maintain the 542 Permanent Jobs with an
average annual salary of $21,303.00 for the length of the REV Grant, the REV
Grant will be reduced proportionately. Calculated on an annual basis utilizing the
Company’s annual jobs report, any shortfall in permanent jobs will result in a
proportionate reduction in that year's REV Grant. For example, a 10 percent job
shortfall in the initial year of the REV Grant would result in a 10 percent
reduction in the REV Grant attributed to that tax year and payable on May of the
following year;

Capital Investment Clawback - if the Company fails to invest at least
35,500,000.00 of private funding in the Project, the REV Grant will be
proportionately reduced.

Sale Clawback - REV Grant — in the event the Company sells, leases or
otherwise transfers the Project or Project Parcel (the “Sale™) during the term of
the REV Grant to a party other than Greencore USA, Inc. without the prior
written consent of the City, which may be granted or denied in the sole and
absolute discretion of the City, the remaining balance of the REV Grant will be
terminated.

The CEDF Grant has a built-in clawback which is described in detail in Section 0
hereof.

The maximum combined repayment due under this Section 10.2 shall not exceed the total
amount of the REV Grant and CEDF Grant actually paid to the Company under this Agreement.
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10.3 Performance Schedule Defauit.

In the event the ‘Company fiils to complete the Project in accordance with the
Performance Schedule set forth in Section 3.1, the City shall not be obligated to pay any portion
‘of the REV Grant and CEDF Grant toe Company:

Article 11,
ANTI-SPECULATION AND ASSIGNMENT PROVISIONS

1.1 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. The Company further recognizes, in view of the importance of the
development: of the Project Parcel to the general ‘health and ‘welfare of the City and that the
qualifications, financial strength and identity of the prmcnpal shareholders and execiitive officers
of the.Company are of particular-concemn to the City.

11.2 Assignment; Limitation on Conveyance.

The Company agrees that, until the. later of (a) substantial completion of the Project, (b)
payment in full of the REV Grant and the CEDF Grant it shall not, without the prior written
consent of the City, assign, transfer or convey (i) the Project or any portion thereof, (ii) the
Project Parcel or any portion thereof (iii) this Agreement or any provision hereof. If any such
prohibited assignment, transfer or conveyance is made, the obligation of the City to pay any
further amounts undér the REV Grant and the CEDF Grant shall immediately termiinate.

~ Article 12.
GENERAL PROVISIONS

12.1 Non-liability of City Officials.

No member, official or employee of the City shall be personally. liable to the Company or
to any Person with whom the Company shall have entered into any contract, or to idny other
Person, in the event of any default or breach by the City, or for any amount which may become
due to 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, fires, casualty, acts of God, acts of public énemy, 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; 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, and in no event shall any of the
foregoing excuse any financial liability of a party.
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12.3 Notices.

All notices to be given hereunder shall be in writing ahd personally delivered or sent by
registered or certified mail, return receipt requested, or delivered by an air courier service
utilizing return receipts to the parties at the following addresses (or to such other or further
addresses as the parties inay designate by like notice similarly sent) and.such notices shall be
deemed given and received for all purposes under this Agreement thrée (3) business days after
the date same are deposited in the United States mail if sent by registered or certified mail, or the .
date actually received if sent by personal delivery or air courier service, except that notice of a
change in address shall be effective only upon receipt.

(a) the City:

Economic Development Officer
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
117" West Duval Streef, Suite 480
Jacksonville, Florida 32202

()  The Company:

Attn:

124 Time.
Time is of the essence in the performance by any-party of its obligations hereunder.

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 hereto only upon the execution of a
written amendment or modification signed by the parties. Notwithstanding the foregoing, the
Economic Development Officer of the OED is authorized on behalf of the City to approve, in his
or her sole discretion, any “technical” changes to this Agreement. Such “technical” changes
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include without limitation non-material modifications to legal descriptions and surveys, ingress
and egress, easements and rights of way, performance schedules and design standards, as long as
siich modifications do:not involve any increased financial obligation or liability to the City.

12.7 Wai.vers.'

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 prowsxons hereof or’ asserting any of: its rights and
remedies as to any default shall not constitute a waiver of any other default or of any such rights
or remedies. Except with respect to rights.and remedies expressly declared to be exclusive in
this' Agreement, the rights and remedies of the parties hereto 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 fights or remedies for the sime default or any other default
by any other party:.

12.8 Indemnification.

Company, including its employees, agents and subcontractors, shall indemnify, hold
harmless and defend the City from and against any loss, claim, action, damage, injury, liability,
cost, and expense of whatsoever kind or nature (including without limitation attorneys’ fees-and
costs) related to any demands, suits and actions of any kind brought against the City or other
damages or losses incurred or sustained, or claimed to have been incurred or sustained, by any
Person or Persons arising out of or in connection ‘with any act or omission of Company, its
contractors, subcontractors, agents; officers, employees, representatives; successors or assigis.
This indemnification shall survive the termination of this Agreement. The term “City” as used in
this Section 12.8 shall include all officers, board members, City Council members, employees,
representatives, agents, successors and assigns of the City, as applicable.

12.9 Insurance.

The Company agrees to furnish the OED copies of .any insurance policies that the
Company carries covering the Project and such policies shall name the City as additional
insureds thereunder as their interest may appear. :

Anything to the contrary notwithstanding, the liability of the Company under this
Agreement shall survive and not be terminated, reduced or otherwise limited by any expiration
or termination of insurance coverage. Neither approval nor failure to disapprove insurance
furnished by the Company shall relieve the Company-or its subcontractors from responsibility to
provide insurance-as required by this Agreement.

12.10 Severabilig.

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.
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12.11 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 aré 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 10.be performed by a
subcontractor, the provisions-of this Section shall be incorporated into and become a part of the
subcontract.

12.12 Non-Discrimination Provisions.

In conformity with the requirements: of Section. 126.404, Ordinance Code, the Company
represents that it has adopted and will maintain a policy of non-discrimination-against employees
or apphcants for employment on account of race, religion, sex, color, national origin, age-or
handicap, in all areas of employment relations, throughout the term of this Agreement. The
‘Company agrees that, on written request, it will permit reasonable access to its récords of
employment, employment advertisement, apphcauon forms and other pertinent data and records,
by the Executive Director of the Human Rights Commission, or successor' agency or
cormmission, for the purpose of investigation to ascertain compliance with the nondis¢rifnination
provisions of this' Chapter 126, Part 4 of the Ordinance Code, provided however, that. the
Company. shall not be required to 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 obligations to. be provided pursuant 16 this Agreement are to be peiformed by a
subcontractor, the provisions of this Section 12.12 shall be incorporated into and.become a part
of the subcontract. '

12.13 Contingent Fees Prohibited.

In' conformity with Section 126.306, Ordinance Code, the Company warrants that it has
not employed or retained any company or person, other than a bona fide employee working:
solely for the Company, 1o solicit or secure this Agreement, and that it has not piid or agreed to
pay -any person, company, corporation, individual or firm, other than a bona fide employee
working solely for the Company, any fee, commission, percentage, gift, or any other
consideration, contingent upon or resulting from the award or making of this Agreement. For
the breach or violation of these provisions, the City shall have the right to terminate ‘this
Agreement without liability and, at its discretion, to deduct from the contract price, or otherwise
recover, the full amount of such fee; commission, percentage, gift or consideration.

12.14 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 Jacksonville
Purchasing Code, as.codified in Chapter 126, Ordinance Code.
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12.15 Conflici of Interest,

The parties will follow the provisions of Section 126.110, Ordinance Code with respect
to required disclosures by public officials who have or acquire a financial interest in a bid or
contract with the City, to the extent the parties are aware of the same.

12.16 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 entity; may not submit 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 10 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.

12.17 Survival.

Any obligations and duties that by their nature extend beyond the expiration or
termination of this Agreement shall survive the expiration or termination of this Agreement and
remain in effect. Without limiting the foregoing, all obligations for the payment of fees or other
sums accruing up to the expiration or lermination of this Agreement and all pravisions relating to
the City’s right to conduct an audit shall survive the expiration or termination of this Agreement,

12.18 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 and are incorporated herein.

12.19 Order of Precedence.

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

12.20 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 instrumenl

12.21 Independent Contracior.

In the performance of this Agreement, the Company will be acting in the capacity of an
independent contractor and not as an agent, employee, partner, joint venturer or assaciation of
the City. The Company and its employees or agents shall be solely responsible for the means,
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method, technique, sequences and procedures utilized by the Company in the performance of this

Agreement.

i2.22 Retention of Records/Audit

The Company agrees:

(a)

(b)

(c)

(d)

(e)

9

(g)

(h)

(i)

To establish and maintain books, records and documents (including electronic
storage media) sufficient to reflect all income and expenditures of funds provided
by the City under this Agreement.

To retain all client records, financial records, supporting documents, statistical
records, and any other documents (including electronic storage media) pertinent
to this Agreement for a period of six (6) 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. If an audit has been initiated and audit
findings have not been resolved at the end of six (6) years, the records shall be
retained until resolution 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 records or documents during the required retention period.

To assure that these records shall be subject at all reasonable times to inspection,
review, copying, or audit by personnel duly authorized by the City.

At all reasonable times for as long as records are maintained, to allow persons
duly authorized by the City full access to and the right to examine any of the
Company’s contracts and related records and documents, regardless of the form in
which kept.

To ensure that all related party transactions are disclosed to the City.

To include the aforementioned audit, inspections, investigations and record
keeping requirements in all subcontracts and assignments.

To permit persons duly authorized by the City to inspect and copy any records,
papers, documents, facilities, goods and services of the Company which are
relevant 1o this Agreement, and to interview any employees and subcontractor
employees of the Company to assure the City of the satisfactory performance of
the terms and conditions of this Agreement. Following such review, the City wili
deliver 1o the Company a wrtten report of its finding« and request for
development by the Company of a corrective action plan wher. appropriate. The
Company hereby agrees to timely correct all deficiencies .dentified in the
corrective action plan.

If the result of any audit by the City establishes that the number of New Jobs,
number of Permanent Jobs, or amount of private capital investment has been
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overstated by five percent (5%) or more, the entire expense of the audit shall be
borne by the Company.

G Additional monies- due as a result of any audit or annual reconciliation shall be
paid within thirty (30) days of date of the City’s invoice.

(k) Should the annual' reconciliation or any audit reveal that the Company has
overstated the number of New Jobs; number of Permanent Jobs, or amount of
private cipital investment, and the: Company does not make restitution within
thirty (30) days. from the. date of receipt of written notice from the City, then, in
addition (o any other remedies available to the, City. the City may. terminate this
Agreement, solely-at its option, by written notice to the Company.

12.23 Non-merger.

None of the terms, covenants, agreements.or conditions sét forth in this. Agreement shall
be deemed to be merged with any deed conveying title to the Project Parcel.

12.24 Exemption of City.

Neither this Agreement nor the obligations imposed upon the City hereunder shall be or
conslitute an indebtedness. of the City within the meaning of any constitutional, statutory or
.charter provisions requiring the City to levy ad valorem taxes ror 4 lien upon any properties of
the City. Payment or disbursement by the City of any loan or grant amount hereunder is-subject
to the availability of lawfully appropriated funds. If funds are not. available pursuant to a lawful
appropriation thereof by the-City Council, this Agreement shall be void and the City shall have
no further obligations hereunder.

12.25 Parties to Agreemen’t; Successors and Assigns.

This is an agreement solely between the City and Company. The execution and delivery
hereof shall not be deemed to confer any rights or- privileges on any person not a party hereto.
This Agreement shall be binding upon Company and ‘Company’s successors and assigns, and
shall inure to the benefit-of the City and its successors and assigns. However, Company shall not
assign, transfer or encumber its rights or obligations hereunder or under any document executed
in connection herewith, without the prior written consent of the City' , which consent may be
withheld in the sole discretion of the City.

12.26 Venue; Applicable Law,

The rights, obligations and remedies of the parties specified under this Agreement shall
be interpreted and governed in all respects by the laws of the State of Florida. All 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, Jacksonville
Division. The laws of the State of Florida shall govern the interpretation and enforcement of this
Agreement.
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12.27 Civil Rights,

The Company agrees 1o 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 will not discriminate against anyone on the
basis of race, color, age, disability, sex or national origin.

12.28 Further Assurances.

Company will, on request of the City,

(a) prompily correct any defect, error or omnission 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 necessary, desirable or proper by the City to
carry out the purposes of the Project Documents and to identify and subject to the
liens of the Project Documents any property intended to be covered thereby,
including any renewals, additions, substitutions replacements, or appurtenances to
the subject property;

(c)  execute, acknowledge, deliver, procure, file or record any documents or
instruments deemed necessary, desirable or proper by the City to prolect the liens
or the security interest under the Project Documents against the rights or interests
of third persons; and

(d) provide such certificates, documents, reports, information, affidavits and other
instruments and do such further acts deemed necessary, desirable or proper by the
City to carry out the purposes cf the Project Documents.

12.26 Exhibits.

In the event of a conflict between any provisions of this Agreement and any exhibit
attached to or referenced in this Agreement, the provisions of this Agreement shall govern.

12.30 Construction.

All parties acknowledge that they have had meaningful input into the terms and
conditions contained in this Agreement. 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.

12.31 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 to execute any
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and-all other contracts-and documents and otherwise take all necessary-action: in connection with
this Agreement and the Resolution..

12:32 Attd’rh‘éV"§~Fee§-.

Each-pasty shall be tesponsible: for its own' dttorneys’ fees and ‘costs in connection. with
any legal action related to,this: Agreement.

IN WITNESS WHEREOF, this. Agreement is execuled the day and yearabove written,

ATTEST: CITY. OF JACKSONVILLE
By - , By:_
James R. McCain, Jr, Alvin Brown, Mayor
Corporation Secretiry Date:;
WIINESS: SCHAU SOUTHEAST SUSHI, INC.,
. a Delaware corporation
v . _ By:
Print Name: Name:
Its:
Date:;

Print Name:__

FORM APPROVED:

Office of the General Counsel

G:\Gav't Operations\iSawyér\OED\Developmeni Agreemen(s\Project Oatmedl (Griencoré\EDA - Projéct Oatmeal vd.dog:
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Encumbrance and funding information for internal City use:

ACCOH!’!L. escobosseeve

AMOUNt.cisicrerccrened

This above stated amount is the maximuin 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 subséquently issued check request(s) that must reference the foregoing Contract.
All financial examinations and funds. coritrol checKing will be mude at the time such check
request(s).are issued.

In accordance with Section 24. 103(e), of ihe Ordinance Code of the City of
Jdcksonwile I do hereby certify that there is an unexpended,, unencdmbered and: unimpounded
balance in the appropriation sufficient to cover.the foregoing agreement; provided however, this
certification is not nor shall it be interpreted as an encumbrance of funding under this Contract.
Actual encumbrance[s] shall be made by subsequent check request[s], as specified in said
Contract.

Directsr of Finance
City Contract #

Contract. Encumbrance Data Sheet follows immediately.

G:\Gov't Opcm(ionsUSawycr\OED\Dcvulnpmcm Agn:cmems\?mject Oatmeal (Greencore\EDA - Project Qatmeal vd:doc
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LIST'OF EXHIBITS
Exhibit A Improvemens-

Exhibit B JSEB Reporting Form

Exhibit € Community Service Commitment
Exhibit D Annual.Survey

Exhibit E, Job Repoit.
ExhibitF Sample of CEDF Grant Payment Schedule
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EXHIBIT A
Description of Impravements

Convert 34,000 square feet of existing warehouise space at 13949 Alvarez Road o0 refrigerated
manufacturing space. Renovation cost is-estimated to be $4,000,000.

Purchase and install additional machinery and equipment to increase convenience food
manufacturifig production to me€t growing customer demand. Machinery and. equipment cost
including installation is estimated to'be!$6,000,000.

Total amount of private capitul investment is estimated to be-$10,000,000.
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EXHIBITB

JSEB Reporting Form
JSEB/MBE
Prograny
Reporting Form

Business:
Goal: &
Contact:
Date:__
Date ) _ ) . Amount | % of Work
Contract | Contractor Ethnicity | Scopeof | Contract: | Paidto | Compleied to
Awarded | Name (1) ‘Work (2) | Amount | Date Date

(1Y AA - African American | (2) Examples: Masonry

HANA - Hispanic, Asian, Painting

Native American

WBE ~Wormg¢n Site Clearing,

C.- Caucasian

Electrical
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EXHIBIT C
Community Service Commitment

As a leading food manufacturer and major employer in the core markets in which we operate, we
believe we have a duty to maintain strong integrity and sustainable corporate and social
responsibility practices for the benefit of our people, our customers, our suppliers, the
environment, our shareholders and our communities.

Greencore USA, Inc. is active and supports numerous organizations.

Greencore USA, Inc, will identify the organizations in the Jacksonville area supported and report
those activities on an annual basis throughout the term of the agreement.
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'EXHIBIT D
Annual Survey
:Dircctions: Pleasc:complete the form bélow as it-relgies

ta-the project for'which you'received City or
Siate assistance.

-Should you have any-questions, please call
Joshua Kelag at:(904).630-1858.

2014 Annual Survey Send completed form to:.
OED = Disecior of Operaiions:
Joshua E. Kelne B
117 W. Duval Street, Suite.275
Jacksonville, FL 32202
Fax (904) 630:2919
¢-mail: iKelne@cgj.net

I. GENERAL INFORMATION
Company Name:
Mailing Address;

Primary Contact Name:

Primary Contact Title:

Phone:

E:mail:.

II. EMPLOYMENT INFORMATION

As of 12/31/2013:

Number of Jobs at Project Siie: (1]

Number of Jobs at Project Site before Project: 12

Net New Jobs (subtract line {2] from line [1]):

Average Wage of New Employees (excluding benefits): 3.

Estimated cost of benefits as a percentage of Average Wage:, %

II. EMPLOYMENT INFORMATION
Project to-date as.of 12/31/13:

Projcét Land Costs ' (31

Project Structure Costs (4]

Project Equipment Costs {5]

Other Costs (6]

Total Project Costs (sum 3] through [6]) %
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EXHIBIT E

Job Report
As of December 31
Send completed form o:
OED - Direclor of Operations
4 J’r,/ ﬂVl// Jashua E. Kelne
" Where Florida Be 1T W. Duval ‘Stréct. Suite 275
: ere Florda Begins ‘ Jacksonville. FL 32202
QFFICE OF ECONOMIC DEVELOPMENT Fax (904) 630-2919
e-mail: JKclne@coj.net
Company Name;
‘Reporting Date: ' Job Reported:

This form shoild be completcd to document all jobs located at the project location as required i in the Agreement.
The wop haif of this-form must.be complur.d The bouom half can cither be complu«.d with all required information.
or a report can-be run from the company’s HR system. Addnmnally a UCT-6 form for the fourth quarter of the year
must accompany. this farm. Employees listed on this form must be on the Company's- payrolt as of December 31,
The OED reserves the right to audit the Company’ s records to verify the information included on this form and the
accompanying UCT-6 form.

I hereby certifly that the information in this Job Report and any accomparying-documents is true and correct to the
best of my knowledge, information and belief. (At least one'signature to be from a Vice President or higher ranking,
officeror in the case of an LLC, a.manager or managing member.)

" ‘Contact Name: Contact Name:
Contact Title: . , Contact Title:
Employee's City Full-time (FT)/
Nome Sociul Security § of Resido.nce Tide Part-time (PT)? Benelits? (Y/N)
John Doe 123-45-XXXX Jncksonvnlle Managér FT Y

Average Wage:  $

(of all employues listed)
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EXHIBIT F

Sample of CEDF Grant Payment Schedule

‘The following employees have:compleied the training required to perform their respective job

duties:

Employee.Name Employee Number Job Title Date Completed
30
Company’s Initials
. On File

Page 34 of 35

[ Employee Name

Employee-Number

T Tob Title

[ Date Completéd

T hereby attest that the above referenced employees have comipleted their job training:

requirement to perform their respective jobs.

(Date Signed),

Company’s Initials
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